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DRAFT ORDINANCES.

MINUTE.

The following Draft of a proposed Ordinance is published for 
general information :—

A n  O r d in a n c e  t o  a m e n d  O r d in a n c e  N o . 5  o f  1 8 9 1 ,  in t i tu le d  
“  A n  O r d in a n c e  t o  in c o r p o r a t e  t h e  P u b l i c  S e r v ic e  

M u t u a l  P r o v id e n t  A s s o c ia t io n

BE it enacted by the Governor of Ceylon, with the advice 
and consent of the State Council thereof, as follows :—

Short title. 1 This Ordinance may he cited as the Public Service
Mutual Provident Association Amendment Ordinance 
No. of 1937.

Insertion of new 
section 13a in 
Ordinance 
No. 6 of 1891.

Power to 
contribute to 
provident 
fund and to 
pay
gratuities.

Amendment of 
section 14 of 
principal 
Ordinance.

2 The following section shall be inserted immediately 
after section 13 of Ordinance No. 5 of 1891, intitided “  An 
Ordinance to incorporate the Public Service Mutual Provident 
Association ”  (hereinafter referred to as the “  principal 
Ordinance ” ) and shall have effect as section 13a  of that 
Ordinance:—

13a . Subject to and in accordance with rules made under 
section 14, it shall be lawful for the corporation out of its 
moneys and funds to contribute to any provident fund 
duly established for the benefit of its employees and to pay 
gratuities to its employees upon their retirement and to the 
dependents of employees who have died while in the service 
of the corporation.

3 Section 14 of the principal Ordinance is hereby amended 
by the substitution for the words “  and otherwise ” , of the 
words “  for the establishment and regulation of a provident 
fund for the benefit of the employees of the corporation or any 
of them and for all matters incidental thereto, including the 
determination of the amounts from time to time to be paid 
into such provident fund, whether by such employees or by the 
corporation from its funds, on account of contributions, 
bonus, interest, or otherwise, and the manner and conditions 
of making payments from such provident fund, for the 
payment of gratuities from the funds of the corporation to 
specified employees of the corporation upon the retirement of 
such employees from the service of the corporation or for the 
benefit of the dependants of specified employees who have 
died while still in the service of the corporation and for all 
matters incidental thereto, including the method of calculation 
and the conditions of payment of such gratuities, and 
otherwise

Insertion of new 
section at end of 
principal 
Ordinance.

Saving of 
rights of. the 
Crown.

4 The following section shall be added at the end of the 
principal Ordinance and shall have effect as section 28 of that 
Ordinance:—

28. Nothing in this Ordinance contained shall affect 
or be deemed to affect the rights of His Majesty the King, 
His Heirs and Successors, or of any body politic or corporate, 
or of any other person, except such as are mentioned in this 
Ordinance and those claiming by, from, or under them.

Saving of rights 5 Nothing in this Ordinance contained shall affect or be 
of the Crown. deemed to affect the rights of His Majesty the King, His 

Heirs and Successors, or of any body politic or corporate, or 
of any other person, except such as are mentioned in this 
Ordinance and those claiming by, from, or under them.

O b jects  a n d  R ea so n s .

The Objects of this Bill are—
(1) to insert in Ordinance No. 5 of 1891 a new section 13a

which will empower the Public Service Mutual 
Provident Association to contribute to a provident 
fund established for the benefit of its employees 
and to pay gratuities to such employees or their 
dependants ;

(2) to amend section 14 so as to enable rules to be made
for the purpose of supplementing the powers conferred 
on the corporation by the new section.

H. J. H u x h am , 
Mover of the Bill.Colombo, January 25, 1937.
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Section.
TABLE OF SECTIONS.

1. Short title and date of operation.

PART I.

INCORPORATION OF COMPANIES AND MATTERS 
INCIDENTAL THERETO.

M em ora n d u m  o f  A ssocia tion .

2. Mode of forming incorporated company.
3. Requirements with respect to memorandum.
4. Stamp and signature of memorandum.
5. Restriction on alteration of memorandum.
6. Mode in which and extent to which objects of company may

be altered.

A r tic le s  o f  A sso c ia tio n .

7. Articles prescribing regulations for companies.
8. Regulations required in case of unlimited company or

company limited by guarantee.
9. Adoption and application of'Table A.

10. Printing, stamp and signature of articles.
11. Alteration of articles by special resolution.

F o r m  o f  M em ora n d u m  an d  A rtic les .

12. Statutory forms of memorandum and articles.

R eg istra tion .

13. Registration of memorandum and articles.
14. ESect of registration.
16. Power of company to hold lands.
16. Conclusiveness of certificate of incorporation.
17. Registration of unlimited company as limited.

P r o v is io n s  w ith  resp ect to N a m es  o f  C om pan ies .

18. Restriction on registration of companies by certain names.
19. Power to dispense with “ Limited ” in name of charitable

and other companies.
20. Change of name.

G en eral P r o v is io n s  w ith  resp ect to  M em ora n d u m  an d  A r tic le s .

21. ESect of memorandum and articles.
22. Provision as to memorandum and articles of companies

limited by guarantee.
23. Alterations in memorandum or articles increasing liability

to contribute to share capital not to bind existing 
members Without" consent.

24. Copies of memorandum and articles to be given to members.
26. Issued copies of memorandum to embody alterations.

M em b ersh ip  o f  C om p a n y .

26. Definition of member.

P r iv a te  C om p a n ies .

27. Meaning of “ private company ” .
28. Circumstances in which company ceases to be, or to enjoy

privileges of, a private company.

R ed u ction  o f  N u m b er  o f  M em b ers  below  L ega l M in im u m .

29. Prohibition of carrying on business with fewer than seven
or, in the case of a.private company, two members.

C on tracts, A c .
30. Form of contracts.
31. Bills of exchange and promissory notes.
32. Execution of {leeds abroad.
33. Power of company to have official seal for use abroad.

A u th en tic a tio n  o f  D ocu m en ts .

34. Authentication of documents.
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PART II.

SHARE CAPITAL AND DEBENTURES. 

P rosp ectu s .

Section.
35. Dating and registration of prospectus.
36. Specific requirements as to particulars in prospectus.
37. Restriction on alteration of terms mentioned in prospectus

or statement in lieu of prospectus.
38. Liability for statements in prospectus.
39. Document containing offer of shares or debentures for sale

to be deemed prospectus.

A llo tm en t.

40. Prohibition of allotment unless minimum subscription
received.

41. Prohibition of allotment in certain cases unless statement
in lieu of prospectus delivered to registrar.

42. Effect of irregular allotment.
43. Return as to allotments.

C om m ission s  an d -D iscou n ts .

44. Power to pay certain commissions, and prohibition of
payment of all other commissions, discounts, &c.

45. Statement in balance sheet as to commissions and discounts.
46. Prohibition of provision of financial assistance by company

for purchase of its own shares.

I s s u e  o f  R ed eem a ble P refer en ce  S h ares an d  S h a res  
at D iscou n t.

47. Power to issue redeemable preference shares.
48. Power to issue shares at a discount.

M isce lla n eo u s  P r o v is io n s  as to S h a re C a p ita l.

49. Power of company to arrange for different amounts being
paid on shares.

50. Reserve liability of limited company.
51. Power of company limited by shares to alter its share

capital.
62. Notice to registrar of consolidation of share capital, 

conversion of shares into stock, &c.
53. Notice of increase of share capital.
54. Power of unlimited company to provide for reserve share

capital on re-registration.
55. Power of company to pay interest out of capital in certain

cases.

R ed ttction  o f  S hare C apital.

56. Special resolution for reduction of share capital.
57. Application to court for confirming order, objections by

creditors, and settlement of list of objecting creditors. 
68. Order confirming reduction and powers of court on making 

such order.
59. Registration of order and minute of reduction.
60. Liability of members in respect of reduced shares.
61. Penalty on concealment of name of creditor.

V a ria tion  o f  Shareholders' R igh ts .

62. Rights of holders of special classes of shares.

T ra n sfer  o f  S h a res an d  D eben tu res , E v id en ce  o f  T it le , <bc.

63. Nature of shares.
64. Transfer not to be registered except on production of

instrument of transfer.
65. Transfer by legal representative. .
66. Registration of transfer at request of transferor.
67. Notice of refusal to register transfer.
68. Duties of company with respect to issue of certificates.
69. Certificate to be evidence of title.
70. Evidence of grant of probate.
71. Issue and effect of share warrants to bearer.
72. Offences in connection with share warrants.

S p e c ia l  P r o v is io n s  as to D eb en tu res .

73. Right of debenture holders and shareholders to inspect
register of debenture holders and to have copies of trust 
deed.

74. Perpetual debentures.
75. Power to re-issue redeemed debentures in certain cases.
76. Specific performance of contracts to subscribe for deben­

tures.
77. Payment of certain debts out of assets subject to floating

charge in priority to claims under the charge.
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PART III.

REGISTRATION OF CHARGES.

R eg istra tion  o f  C h arges w ith  R eg istra r o f  C om p a n ies .

Section.
78. Registration of charges created by companies registered

in the Island.
79. Duty of company to register charges created by company.
80. Duty of company to register charges existing on property

acquired.
81. Register of charges to be kept by registrar of companies.
82. Endorsement of certificate of registration on debentures.
83. Entry of satisfaction.
84. Rectification of register of charges.
85. Registration of enforcement of security.

P r o v is io n s  a s  to  C o m p a n y 's  R eg is te r  o f  C h arges an d  a s  to  
C o p ie s  o f  In s tru m en ts  crea tin g  C harges.

86. Copies of instruments' creating charges to be kept by
company.

87- Company’s register of charges.
88. Right to inspect copies of instruments creating mortgages

and charges and company’s register of charges.

A p p lic a t io n  o f  P a r t  I I I  to  C om p a n ies  In corp ora ted  ou tsid e  
the Is la n d .

89. Application of Part III  to charges created, and property
subject to charge acquired by company incorporated 
outside the Island.

T ra n s itio n a l P r o v is io n .

90. Provision as to charges created, and charges on property
acquired, by company before commencement of 
Ordinance.

PART IV.

MANAGEMENT AND ADMINISTRATION. 

R eg is tered  O ffice an d  N a m e.

91. Registered office of company.
92. Publication of name by company.

R es tr ic t io n s  o n  com m en cem en t o f  B u s in ess .

93. Restrictions-on commencement of business.

R eg is te r  o f  M em b ers .

94. Register of members.
95. Index of members of company.
96. Provisions as to entries in register in relation to share

warrants.
97. Inspection of register of members.
98. Power to close register.
99. Power of court to rectify register.

100. Trusts not to be entered on register.
101. Register to be evidence.

B ra n ch  R eg is ter .

102. Power for company to keep branch register.
103. Regulations as to branch register.
104. Stamp duties in case of Shares registered in branch registers.
105. Provisions as to branch registers kept in any part of His

Majesty’s dominions.

A n n u a l  R e tu rn .

106. Annual return to be made by company having a share
capital.

107. Annual return to be made by company not having share
capital.

108. General provisions as to annual returns.
109. Certificates to be sent by private company with annual

return.

M e e t in g s  an d  P roceed in g s .

110. Annual general meeting.
111. Statutory meeting and statutory report.
112. Convening of extraordinary general meeting on requisition.
113. Provisions as to meetings and votes.
114. Representation of companies at meetings of other companies

and of creditors.
115. Provisions as to extraordinary and special resolutions.
116. Registration and copies of certain resolutions and agree­

ments.
117. Resolutions passed at adjourned meetings.
118. Minutes of proceedings of meetings and directors.
119. Inspection of minute books.
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Section.
A c c o u n ts  an d  A u d it .

120.
121.
122.
123.

124.

125.
126.

127.
128.

129.

130.
131.
132.

Keeping of books of account.
Profit and loss account and balance sheet.
Contents of balance sheet.
Assets consisting of shares in subsidiary companies to be 

set out separatley in balance sheet.
Balance sheet to include particulars as to subsidiary 

companies.
Meaning of subsidiary company.
Accounts to contain particulars as to loans to, and 

remuneration of, directors, <fcc.
Signing of balance sheet.
Right to receive copies of balance sheets and auditors’ 

reports.
Banking and certain other companies to publish periodical 

statement.
Appointment and remuneration of auditors.
Disqualification for appointment as auditor.
Auditors’ report and auditors’ right of access to books 

and right to attend general meetings.

In sp ec t io n .

133. Investigation of affairs of company by inspectors.
134. Proceedings on report by inspectors.
135. Power of company to appoint inspectors.
136. Report of inspectors to be evidence.

D irec to rs  an d  M a n a g ers .

137. Number of directors.
138. Restrictions on appointment or advertisement of director.
139. Qualification of director or manager.
140. Provisions as to uncertificated insolvents and undis­

charged bankrupts acting as directors.
141. Validity of acts of directors.
142. Register of directors.
143. Particulars with respect to directors in trade catalogues,

circulars, &c.
144. Limited company may have directors with unlimited

liability.
145. Special resolution of limited company making liability

of directors unlimited.
146. Statement as to remuneration of directors to be furnished

to shareholders.
147. Disclosure by directors of interest in contracts.
148. Provision as to payments received by directors for loss

of office or on retirement.
149. Provisions as to assignment of office by directors.

A v o id a n ce  o f  P r o v is io n s  in  A rtic le s  o r  C on tra cts  re liev in g  
O fficers f r o m  L ia b ility .

150. Provisions as to liability of officers and auditors.

A rra n g em en ts  a n d  R econ stru ction s.

151. Power to compromise with creditors and members.
152. Provisions for facilitating reconstruction and amalgamation

of companies.
153. Power to acquire shares of shareholders dissenting from

scheme or contract approved by majority.

154.

155.
156.
157.
158.
159.

160.

161.

162.

163.

PART V.

W IN D IN G  UP.

( i )  P r e l i m i n a r y .

M o d e s  o f  W in d in g  U p .

Modes of winding up.

C on tribu tories.

Liability as contributories of present and past members. 
Definition of contributory.
Nature of liability of contributory.
Contributories in case of death of member.
Contributories in case of insolvency or bankruptcy of 

member.
Provision as to married women.

(ii) W i n d i n g  tjp b y  t h e  C o u r t .

J u risd iction .
Jurisdiction to wind up companies registered in the Island.

C ases in  w hich  C om p a n y  m a y  be w ound u p  b y  C ou rt.

Circumstances in which company may be wound up by 
Court.

Definition of inability to pay debts.



P e tit io n  f o r  W in d in g  U p  an d  E ffec ts  thereof.
Section.
164. Provisions as to applications for winding up.
165. Powers of court on hearing petition.
166. Power to stay or restrain proceedings against Company.
167. Avoidance of dispositions of property, &c., after com­

mencement of winding up.
168. Avoidance of attachments, &c.

C om m en cem en t o f  W in d in g  U p.

169. Commencement of winding up by the court.

C on seq u en ces o f  W in d in g -u p  Order.

170. Copy of order to be forwarded to registrar.
171. Actions stayed on winding-up order.
172. Effect of winding-up order.

O fficial R e ce iv e r  in  W in d in g  U p.

173. Official receiver.
174. Appointment of official receiver by court in certain cases.
175. Statement of company’s affairs to be submitted to official

receiver.
176. Report by official receiver. ’

L iq u id a tors .

177. Power of court to appoint liquidators.
178. Appointment and powers of provisional liquidator.
179. Appointment, style, &c., of liquidators.
180. Provisions where person other than official receiver is

appointed liquidator.
181. General provisions as to liquidators.
182. Custody of company’s property.
183. Vesting of property of company in liquidator.
184. Powers of liquidator.
185. Exercise and control of liquidator’s powers.
186. Books to be kept by liquidator.
187. Payments of liquidator into bank.
188. Audit of liquidator’s accounts.
189. Control of registrar of companies over liquidators.
190. Release of liquidators.

C om m ittees  o f  I n s p e c t io n .

191. Meetings of creditors and contributories to determine
whether committee of. inspection shall be appointed.

192. Constitution and proceedings of committee of inspection.
193. Powers of court where no committee of inspection.

G en era l P o w e r s  o f  C ou rt in  ca se o f  W in d in g  u p  b y  C ou rt.

194. Power to stay winding up.
195. Settlement of list o f contributories and application of

assets.
196. Delivery of property to liquidator.
197. Payment of debts due by contributory to company and

extent to which set off allowed.
198. Power of court to make calls.
199. Payment into bank of moneys due to company.
200. Order on contributory conclusive evidence.
201. Appointment o f special manager.
202. Power to exclude creditors not proving in time.
203. Adjustment of rights of contributories.
204. Inspection of books by creditors and contributories.
205. Power to order costs of winding up to be paid out of assets.
206. Power to summon persons suspected of having property

of company.
207. Power to order public examination of promoters, directors,

&c.
208. Power to restrain fraudulent persons from managing

companies.
209. Power to arrest absconding contributory.
210. Powers of court cumulative.
211. Delegation to liquidator of certain powers of court.
212. Dissolution of company.

E n fo rcem en t o f  a n d  A p p e a l  f r o m  Orders.

213. Manner of enforcing orders of court.
214. Enforcement of winding up order in another court.
215. Appeals.

( i i i )  V o l u n t a r y  W i n d i n g  U p .

R eso lu tion s  f o r ,  an d  com m en cem en t o f  V o lu n ta ry  W in d in g  U p .

216. Circumstances in which company may be wound up
voluntarily.

217. Notice of resolution to wind up voluntarily.
218. Commencement of voluntary winding up.

C on seq u en ces  o f  V o lu n ta ry  W in d in g  U p .

219. Effect of voluntary winding up on business and status of
company.

220. Avoidance of transfers, &c., after .commencement of
voluntary winding up.
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D ecla ra tion  o f  S o lv en cy .

Section.
221. Statutory declaration of solvency in case of proposal to 

wind up voluntarily.

P r o v is io n s  a p p lic a b le  to  a  M em b e r s ’ V o lu n ta ry  W in d in g  U p .

222. Provisions applicable to a members’ winding up.
223. Power of company to appoint and fix remuneration of

liquidators.
224. Power to fill vacancy in office of liquidator.
225. Power of liquidator to accept shares, &c., as consideration

for sale of property of company.
226. Duty of liquidator to call general meeting at end of each

year.
227. Final meeting and dissolution.

P r o v is io n s  a p p lica b le  to a  C red itors ’ V o lu n ta ry  W in d in g  U p .

228. Provisions applicable to a creditors’ winding up.
229. Meeting of creditors.
230. Appointment of liquidator.
231. Appointment of committee of inspection.
232. Fixing of liquidators remuneration and cesser of directors

powers.
233. Power to fill vacancy in office of liquidator.
234. Application of section 225 to a creditors’ voluntary winding

up.
235. Duty of liquidator to call meetings of company and of

creditors at end of each year.
236. Final meeting and dissolution.

P r o v is io n s  a p p lica b le  to  every  V o lu n ta ry  W in d in g  U p .

237. Provisions applicable to every voluntary winding up.
238. Distribution of property of company.
239. Powers and duties of liquidator in voluntary winding up.
240. Power of court to appoint and remove liquidator in volun­

tary winding up.
241. Notice by liquidator of his appointment.
242. Arrangement when binding on creditors.
243. Power to apply to court to have questions determined

or powers exercised.
244. Costs of voluntary winding up.
245. Saving for rights of creditors and contributories.

( iv )  W in d  n r  o  U p  s u b j e c t  t o  Su p e r v i s i o n  o p  C o u r t .
246. Power to order winding up subject to supervision.
247. Effect of petition for winding up subject to supervision.
248. Application of sections 167 and 168 to winding up subject

to supervision.
249. Power of court to appoint or remove liquidators.
250. Effect of supervision order.

(v )  P r o v is io n s  a p p l ic a b l e  t o  e v e r y  M o d e  o p  
W in d in g  Up .

P r o o f  and  R a n k in g  o f  C la im s.

251. Debts of all descriptions to be proved.
252. Application of insolvency rules in winding up of insolvent

companies.
253. Preferential payments.

E ffec t  o f  W in d in g  U p  on  antecedent a n d  other tra n sa ction s .

254. Fraudulent preference.
255. Effect of floating charge.
256. Disclaimer of onerous property.
257. Restriction of rights of creditor as to execution or attach­

ment in case of company.
258. Duties of Fiscal as to goods taken in execution.

O ffen ces  an teceden t to  or  in  course o f  W in d in g  U p .

259. Offences by officers of companies in liquidation.
260. Penalty for falsification of books.
261. Frauds by officers of companies which have gone into

liquidation.
262. Liability where proper accounts not kept.
263. Responsibility of directors for fraudulent trading.
264. Power of court to assess damages against delinquent

directors, &c.
265. Prosecution of delinquent officers and members of company.

S u p p lem en ta ry  P r o v is io n  as to  W in d in g  U p .

266. Disqualification for appointment as liquidator.
267. Enforcement of duty of liquidator to make returns, &c.
268. Notification that a company is in liquidation.
269. Exemption of certain documents from stamp duty on

w in d in g  u p  o f  c om p a n ies .
270. Books of company to be evidence.
271. Disposal of books and papers of company.
272. Information as to pending liquidations.
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Section .
273. Unclaimed assets to be paid to Companies Liquidation

Account.
274. Resolutions passed at adjourned meetings of creditors and

contributories.

S u p p lem en ta ry  P o w ers  o f  C ourt.

275. Meetings to ascertain Wishes of creditors or contributories

P r o v is io n s  a s  to  D isso lu tion .

276. Power of court to declare dissolution of company void.
277. Registrar may strike defunct company off register.
278. Property of dissolved company to vest in the Crown.

C en tra l A ccou n ts .

279. Companies Liquidation Account.
280. Investment of surplus funds on general account.
281. Separate accounts of particular estates.

R u les  an d  F e es .

282. General rules a n d  fees for W in d in g  up.

PART VI.

RECEIVERS AND MANAGERS.
283. Disqualification for appointment as receiver.
284. Power to appoint official receiver as receiver for debenture

holders or creditors.
285. Notification that receiver or manager appointed.
286. Power of court to fix remuneration on application of

liquidator.
287. Delivery to registrar of accounts of receivers and managers.
288. Enforcement of duty of receiver to make returns, &c.

PART VII.

GENERAL PROVISIONS AS TO REGISTRATION.
289. Authentication of documents by seal.
290. Fees.
291. Inspection, production and evidence of documents kept

by registrar.
292. Enforcement of duty of company to make returns to

registrar.

PART VIII.

APPLICATION OF ORDINANCE TO COMPANIES 
FORMED OR REGISTERED UNDER FORMER  

W R ITTEN  LA W .
293. Application of Ordinance to companies formed under

former written law.
294. Application of Ordinance to companies registered under

former written law.

PART IX.

COMPANIES NOT FORMED UNDER THIS ORDINANCE  
AUTHORISED TO REGISTER UNDER THIS 

ORDINANCE.
295. Companies capable of being registered.
296. Definition of joint stock company.
297. Requirements for registration by joint stock companies.
298. Requirements for registration by other than joint stock

companies.
299. Authentication of statements of existing companies.
300. Registrar may require evidence as to nature of company.
301. Exemption of certain companies from payment of fees.
302. Addition of “ limited ” to name.
303. Certificate of registration of existing companies.
304. Vesting of property on registration.
305. Saving for existing liabilities.
306. Continuation of existing actions.
307. Effect of registration under Ordinance.
308. Power to substitute memorandum and articles for deed of

settlement.
309. Power of court to stay or restrain proceedings.
310. Aotions stayed on winding-up order.

PART X.

W INDING UP OF UNREGISTERED COMPANIES.
311. Meaning of unregistered company.
312. Winding up of unregistered companies.
313. Contributories in winding up of unregistered company.
314. Power of court to stay or restrain proceedings.
315. Actions stayed on winding-up order.
316. Provisions of Part X .  cumulative.
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PART XI.

COMPANIES INCORPORATED OUTSIDE TH E ISLAND  
CAR RYIN G  ON BUSINESS W IT H IN  THE  

ISLAND.
Section.
317. Companies to which Part X I  applies.
31$. Documents, &c., to be delivered to registrar by companies 

carrying on business in the Island.
319. Power of companies incorporated outside the Island to hold

lands.
320. Return to be delivered to registrar where documents, &c.,

altered.
321. Balance sheet of company carrying on business in the

Island. ■
322. Obligation to state name of company, whether limited, and

country where incorporated.
323. Service on company to which Part X I  applies.
324. Registrar to be notified when company ceases to have place

of business in the Island.
325. Penalties.
326. Interpretation of Part X I.

PART XII.

RESTRICTIONS ON SALE OF SHARES AND OFFERS 
OF SHARES FOR SALE.

327. Provisions with respect to prospectuses of foreign companies
inviting subscriptions for shares or offering shares for sale.

328. Requirements as to prospectus.
329. Restrictions on offering of shares for subscription or sale.

PART k i l l .

MISCELLANEOUS.

P r o h ib it io n  o f  P a r tn ersh ip s  w ith  m o r e  th an  T w e n ty  
M em b ers .

330. Prohibition of partnerships with more than twenty
members.

P r o v is io n s  rela tin g  to B a n k s .

331. Prohibition of banking partnerships with more than ten
members.

332. On registration of banking company with limited liability,
notice to be given to customers.

333. Liability of bank of issue unlimited in respect of notes.

M isce lla n eo u s  O ffen ces.

334. Penalty for false statement.
335. Penalty for improper use of word “ Limited ” .

G en era l P r o v is io n s  as to  O ffen ces .

336. Provision with respect to default fines and meaning of
“  officer in default ” .

337. Offences summarily triable.
338. Application of fines.
339. Saving as to private prosecutors.
340. Saving for privileged communications.

S e rv ic e  o f  D ocu m en ts  and  L eg a l P r o ceed in g s .

341. Service of documents on company.
342. Costs in actions by certain limited companies.
343. Power of court to grant relief in certain cases.
344. Regulations.
345. Power to alter tables and forms.

In terp reta tion .
346. Interpretation.

R ep ea l a n d  S avings.
347. Repeal.
348. Savings.
349. Saving of pending proceedings for winding-up.

F ir s t  S c h e d u l e —
Table A .— Regulations for Management of a Company 

limited by Shares.
Table B.— Form of Memorandum of Association of a 

Company limited by Shares.
Table C.— Form of Memorandum and Articles of Asso­

ciation of a Company limited by Guarantee, 
and not having a Share Capital.

Table D .— Memorandum and Articles of Association of 
a Company limited by Guarantee, and 
having a Share Capital.

Table E .— Memorandum and Articles of Association of 
an unlimited Company having a Share 
Capital.
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S e c o n d  S c h e d u l e .— Form of Licence to hold Lands. 
T h ir d  S c h e d u l e .— Form of Statement in lieu of Prospectus 

to be delivered to Registrar by a 
Private Company on becoming a 
Public Company.

■ F o u r t h  S c h e d u l e —

Part I.— Matters required to be stated in Prospectus.
Part II.— Reports to be set out in Prospectus.
Part III.— Provisions applying to Parts I. and II. of 

Schedule.

F itT K  S c h e d u l e .— F o r m  of Statement in lieu of Prospectus 
to be delivered to Registrar by a 
Company which does not issue a 
Prospectus or which does not go to 
Allotment on a Prospectus issued.

S i x t h  S c h e d u l e .— Form of Annual Return of a  Company 
having a Share Capital.

S e v e n t h  S c h e d u l e .— Form of Statement to be published 
by Banking and Insurance Com­
panies, and Deposit, Provident or 
Benefit Societies.

E ig h t h  S c h e d u l e .— Provisions which do not apply in the 
ease of any Winding Up subject to 
Supervision of the Court.

N in t h  S c h e d u l e .— Table of Fees to be paid to the 
Registrar of Companies.

T e n t h  S c h e d u l e .— Provisions referred to in section 334 of 
the Ordinance.

. El e v e n t h  S c h e d u l e .— Ordinances repealed.

An Ordinance to amend and consolidate the law 
relating to Companies.

BE it enacted by the Governor of Ceylon, with the advice 
and consent of the State Council thereof, as follows :—

1 This Ordinance may he cited as the Companies Ordinance, 
No. of 1937, and shall come into operation on a date to be 
appointed by the Governor by Proclamation in the Gazette.

PART I.

INCORPORATION OF COMPANIES- AND 
MATTERS INCIDENTAL THERETO.

Memorandum of Association.
2 . (1) Any seven or more persons, or, where the company 

to be formed will be a private company, any two or more 
persons, associated for any lawful purpose may, by subscribing 
their names to a memorandum of association (which must be 
printed iu English) and otherwise complying with the require­
ments of this Ordinance in respect of registration, form an 
incorporated company, with or without limited liability.

(2) Such a company may be either—
(a) A company having the liability of its members limited

by the memorandum to the amount, if any, unpaid 
on the shares respectively held by them (in this 
Ordinance termed “ a company limited by shares ” ); 
or

(b) A company having the liability of its members limited
by the memorandum to such amount as the members 
may respectively thereby undertake to contribute 
to the assets of the company in the event of its being 
wound up (in this Ordinance termed “ a company 
limited by guarantee ” ); or

(c) A company not having any limit on the liability of its
members (in this Ordinance termed “ an unlimited 
company ” ).

3 (1) The memorandum of every company must statu—
(а) The name of the company, with “ Limited ” as the

last word of the name in the case of a company 
limited by shares or by guarantee ;

(б) The district in which the registered office of the company
is to he situate ;

(c) The objects of the company.

(2) The memorandum of a company limited by shares or by 
guarantee must also state that the liability of its members 
is limited.

(3) The memorandum of a company limited by guarantee 
must also state that each member undertakes to contribute 
to the assets of the company in the event of its being wound

Short title 
and date of 
operation.

Mode of forming
incorporated
company.

Requirements 
with respect to 
memorandum.
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Stamp and 
signature of 
memorandum.

Restriction on 
alteration of 
memorandum.

Mode in which 
and extent to 
which objects 
of company 
may be altered.

up while he is a member, or within one year after he ceases to be 
a member, for payment of the debts and liabilities of the 
company contracted before he ceases to be a member, and of 
the costs, charges, and expenses of -winding up, and for 
adjustment o f the rights of the contributories among them­
selves, such amount as may be required, not exceeding a 
specified amount.
' (4) In the case of a company having a share capital—

(а ) The memorandum must also, unless the company is an
unlimited company, state the amount of share 
capital with which the company proposes to be 
registered and the division thereof into shares of a 
fixed am ount; .

(б) N o subscriber of the memorandum may take less than
one share ;

(c) Each subscriber must write opposite to his name the 
number of shares he takes.

4 The memorandum must bear the prescribed stamp and 
must be signed by each subscriber in the presence of at least 
one witness who must attest the signature.

5 A  company may not alter the conditions contained in its 
memorandum except in the cases in the mode and to the 
extent for which express provision is made in this Ordinance.

6 (1) Subject to the provisions of this section, a company 
may, by special resolution, alter the provisions of its memo­
randum with respect to the objects of the company, so far as 
may be required to enable it—

(a) to carry on its business more economically or more
efficiently ; or

(b ) to attain its main purpose by new or improved means ;
or

(c) to enlarge or change the local area of its operations ; or
(d ) to carry on some business which under existing circum­

stances may conveniently or advantageously be 
combined with the business of the company ; or

(a)-to restrict or abandon any of the objects specified in 
the memorandum ; or

(/) to sell or dispose of the whole or any part o f the under­
taking of the company ; or

( j )  to amalgamate with any other company or body of 
persons.

(2) The alteration shall not take effect until, and except 
in so far as, it is confirmed on petition by the court.

(3) Before confirming the alteration the court must be 
satisfied—

(a ) that sufficient notice has been given to every holder of
debentures of the company, and tq any persons or 
class o f persons whose interests will, in the opinion 
of the court, be affected by the alteration ; and

(b) that, with respect to every creditor who, in the opinion
of the court, is entitled to object and who signifies 
his objection in manner directed by the court, 
either his consent to the alteration has been obtained 
or his debt or claim has been discharged or has 
determined, or has been secured to the satisfaction 
of the cou rt:

Provided that the court may, in the case of any person or 
class, for special reasons, dispense with the notice required 
by this section.

(4) The court may make an order confirming the alteration 
either wholly or in part, and on such terms and conditions 
as it thinks fit.

(5) The court shall, in exercising its discretion under this 
section, have regard to the rights and interests o f the members 
of the company or of any class of them, as well as to the rights 
and interests o f the creditors, and may, if it thinks fit, adjourn 
the proceedings in order that an arrangement m ay be made 
to the satisfaction of the court for the purchase of the interests 
of dissentient members, and may give such directions and 
make such orders as it may think expedient for facilitating or 
carrying into efiect any such arrangement:

Provided that no part of the capital o f the company shall 
.be expended in any such purchase.

(6) A  copy certified by the Secretary of the court of the 
order confirming the alteration, together with a printed copy 
of the memorandum as altered, shall, within fifteen days 
from the date of the order, be delivered by the company to 
the registrar of companies, and he shall register the copy 
so delivered and shall certify the registration finder his hand.
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and the certificate shall be conclusive evidence that all the 
requirements of this Ordinance with respect to the alteration 
and the confirmation thereof have been complied with, and 
thenceforth the memorandum as so altered shall be the 
memorandum of the company.

The court may by order at any time extend the time for 
the delivery of documents to the registrar under this section 
for such period as the court may think proper.

(7) If a company makes default in delivering to the 
registrar of companies any document required by this section 
to be delivered to him the company shall, be guilty of an 
offence and shall be liable to a fine not exceeding one hundred 
rupees for every day during which the default continues.

A rticles o f  Association.

7 There may in the case of a company limited by shares, 
and there shall in the case of a company limited by guarantee 
or unlimited, be registered, with the memorandum, articles 
of association signed by the subscribers to the memorandum 
and prescribing regulations for the company.

8 (1) In the case of an unlimited company the articles, 
if the company has a share capital, must state the amount 
of share capital with which the company proposes to be 
registered.

(2) In the case of an unlimited company or a company 
limited by guarantee, the articles, if the company has not a 
share capital, must state the number of membeis with which 
the company proposes to be registered.

(3) Where a company not having a share capital has 
increased the number of its members beyond the registered 
number, it shall, within fifteen days after the increase was 
resolved on or took place, give to the registrar of companies 
notice of the increase, and the registrar shall record the 
increase.

If default is made in complying with this subsection,, the 
company and every officer of the company who is in default 
shall be liable to a default fine.

9 (1) Articles of association may adopt all or any of the 
regulations contained in Table A.

(2) In the oase of a company limited by shares and registered 
after the commencement of this Ordinance, if articles are not 
registered, or, if articles are registered, in so far as the articles 
do not exclude or modify the regulations contained in Table A, 
those regulations shall, so far as applicable, be the regulations 
of the company in the same manner and to the same extent 
as if they were contained in duly registered articles.

10 Articles must—
(1) be printed in English ;
(2) be divided into paragraphs numbered consecutively ;
(3) bear the prescribed stamp ;
(4) be signed by each subscriber of the memorandum of

association in the presence of at least one witness • 
who must attest the signature.

11 (1) Subject to the provisions of this Ordinance and to 
the conditions contained in its memorandum, a company may 
by speoial resolution alter or add to its articles.

(2) Any alteration or addition so made in the articles shall, 
subject to the provisions of this Ordinance, be as valid as if 
originally contained therein, and be subject in like manner to 
alteration by special resolution.

F o r m  o f  M em oraridnm  and Articles.

12 The form of—
(1) the memorandum of association of a company limited

by shares ;
(2) the memorandum and articles of association of a com­

pany limited by guarantee and not having a share 
capital;

(3) the memorandum and articles of association of a
company limited by guarantee and having a share 
capital;

(4) the memorandum and articles of association of an
unlimited company having a share capital;

shall be respectively in accordance with the forms set out in 
Tables B, C, D, and E in the Eirst Schedule, or as near thereto 
as circumstances admit.

R egistration.

13 The memorandum and the articles, if any, shall be 
delivered to the registrar of companies and he shall retain 
and register them.

Articles 
prescribing 
regulations 
for companies.

Regulations 
required in case 
of unlimited 
company or 
company 
limited by 
guarantee.

Adoption and 
application of 
Table A.

Printing, stamp, 
and signature 
of articles.

Alteration of 
articles by 
special 
resolution.

Statutory 
forms of 
memorandum 
and articles.

Registration of. 
memorandum 
and articles.
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Effect of 
registration.

Power of 
company to 
hold lands.

Conclusiveness 
of certificate of 
incorporation.

Registration of 
unlimited 
company as 
limited.

Restriction on 
registration of 
companies by 
certain names.

14 (1) On the registration of the memorandum of a 
company the registrar shall certify under his hand that the 
company is incorporated and, in the case of a limited company, 
that the company is limited.

(2)' From the date of incorporation mentioned in the certi­
ficate of incorporation, the subscribers of the memorandum, 
together with such other persons as may from time to time 
become members of the company, shall be a body corporate 
by the name contained in the memorandum, capable forthwith 
of exercising all the functions of an incorporated company, 
and having perpetual succession and a common seal, but with 
such liability on the part of the members to contribute to the 
assets of the company in the event of its being wound up as is 
mentioned in this Ordinance.

15 (1) A  company incorporated under this Ordinance
shall have power to hold lands :

Provided that a company formed for the purpose of pro­
moting art, science, religion, charity or any other like object 
not involving the acquisition of gain by the company or by its 
individual members, shall not, without the licence of the 
Registrar-General, hold more than two acres of land, but the 
Registrar-General may by licence empower any such company 
to hold lands in such quantity, and subject to such conditions, 
as he thinks fit.

(2) A  licence given by the Registrar-General under this 
section shall be in accordance with the form set out in the 
Second Schedule, or as near thereto as circumstances admit.

16 (1) A  certificate of incorporation given by the registrar
in respeot of any association shall be conclusive evidence that 
all the requirements of this Ordinance in respect of registration 
and of matters precedent and incidental thereto have been 
complied with, and that the association is a company author­
ised to be registered and duly registered under this Ordinance.

(2) A  statutory declaration by a proctor o f the Supreme 
Court engaged in the formation o f the company, or by a 
person named in the articles as a director or secretary o f the 
company, o f compliance with all or any o f the said require­
ments shall he produced to the registrar, and the registrar 
may accept such a declaration as sufficient evidence o f 
compliance.

17 (1) Subject to the provisions of this section, a company 
registered as unlimited may register under this Ordinance 
as limited, or a company already registered as a limited 
company may re-register under this Ordinance, but the 
registration o f an unlimited company as a limited company 
shall not affect the rights or liabilities o f the company in 
respect o f any debt or obligation incurred, or any contract 
entered into, by, to, with, or on behalf o f the company before 
the registration, and those rights or liabilities may be en­
forced in manner provided by Part IX . o f this Ordinance 
in the case o f a company registered in pursuance o f that Part.

(2) On registration in pursuance of this section the registrar 
shall close the former registration of the company, and may 
dispense with the delivery to him o f copies o f any documents 
with copies o f which he was furnished on the occasion o f the 
original registration o f the company, but, save as aforesaid, 
the registration shall take place in the same manner and shall 
have effect as if it were the first registration o f the company 
under this Ordinance. ,

Provisions with respect to Names of Companies.
18 (1) No company shall be registered by a name which—
(а) is identical with that by which a company in existence

is already registered, or so nearly resembles that 
name as to be calculated to deceive, except where 
the company in existence is in the course o f being 
dissolved and signifies its consent in such manner 
as the registrar requires ; or

(б) contains the words “  Chamber of Commerce,”  unless
the company is a company which is to be registered 
under a licence granted in pursuance o f the next 
following section o f this Ordinance without the 
addition o f the word “  Limited ”  to its name ; or

(c) contains the words “  Building Society.”
(2) Except with the consent o f the Governor no company

shall be registered by a name which—
(a) contains the words “  Royal ”  or “  Imperial ”  or in 

the opinion o f the registrar suggests, or is calculated 
to suggest, the patronage of His Majesty or o f any 
member o f the Royal Family or connection with the 
Government or any department thereof; or

1
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(b) contains the words' “  Municipal ”  or “ Chartered”  or
in the opinion of the registrar suggests, or is cal­
culated to suggest, connection with any munici­
pality or other local authority or with any society 
or body incorporated by Royal Charter ; or

(c) contains the word “  Co-operative.”

19 (1) Where it is proved to the satisfaction o f the 
Registrar-Geheral that an association about to be formed as 
a limited company is to be formed for promoting commerce, 
art, science, religion, charity, or any other useful object, and 
intends to apply its profits, if any, or other income in promoting 
its objects, and to prohibit the payment of any dividend to 
its members, the Registrar-General may by licence direct 
that the association may be registered as a company with 
limited liability, without the addition o f the word “  Limited ” 
to its name, and the association may be registered accordingly.

(2) A  licence by the Registrar-General under this section 
may be granted on such conditions and subject to such 
regulations as the Registrar-General thinks fit, and those 
conditions and regulations shall be binding on the association, 
and shall, if the Registrar-General so directs, be inserted in 
the memorandum and articles, or in one of those documents.

(3) The association shall on registration enjoy all the 
privileges o f limited companies, and be subject to all their 
obligations, except those o f using the w'ord “ L im ited”  as 
any part o f its name, and o f publishing its name, and of 
sending lists o f members to the registrar of companies.

(4) A  licence under this section may at any time be revoked 
by the Registrar-General, and upon revocation the registrar 
shall enter the word “  Limited ”  at the end o f the name of 
the association upon the register, and the association shall 
cease to enjoy the exemptions and privileges granted by this 
section:

Provided that, before a licence is so revoked, the Registrar- 
General shall give to the association notice in writing o f his 
intention, and shall afford the association an opportunity o f 
being heard in opposition to the revocation.

(5) Where the name o f the association contains the words 
“  Chamber o f Commerce,”  the notice to be given as afore­
said shall include a statement o f the' effect o f the provisions 
o f subsection (3) o f the next following section.

Power to 
dispense with 
“ Limited ” in 
name of 
charitable and 
other
companies.

20 (1) A  company may, by special resolution and with Change of
the approval of the Registrar-General signified in writing, name, 
change its name.

(2) I f  . company, through inadvertence or otherwise, is, 
without such consent as is mentioned in paragraph (a) o f 
subsection (1) o f section 18, registered by a name which is 
identical with that by which a company in existence is 
previously registered, or which so nearly resembles that name 
as to be calculated to deceive, the first-mentioned company 
may change its name with the sanction of the registrar.

(3) Where a licence granted in pursuance o f  the last fore­
going section to a company the name of which contains the 
words “  Chamber o f Commerce ”  is revoked, the company 
shall, within a period o f six weeks from the date o f the revoca­
tion or such longer period as the Registrar-General may think 
fit to allow, change its name to a name which does not contain 
those words.

I f  a company makes default in complying with the require­
ments o f this subsection, it shall be guilty o f an offence and 
shall be liable to a fine not exceeding five hundred rupees for 
every day during which the default continues.

(4) Where a company changes its name, the registrar shall 
enter the new name on the register in place o f the former name, 
and shall issue a certificate o f incorporation altered to meet 
the circumstances o f the case.

(5) The change o f name shall not affect any rights or obliga­
tions o f the company, or render defective any legal proceedings 
by or against the company, and any legal proceedings that 
might have been continued or commenced against it by  its 
former name may be continued or commenced against it by 
its new name.

General Provisions with respect to Memorandum and 
Articles.

21 (1) Subject to the provisions o f this Ordinance, the Effect of 
memorandum and articles shall, when registered, bind the memorandum 
company and the members thereof to the same extent as i f  and articles- 
they respectively had been signed and sealed by each member, 
and contained convenants on' the part of each member to 
observe all the provisions of the memorandum and o f  the 
articles.



230 I1 a r t  It. (L e g a l ) —  CEYLON GOVERNMENT GAZETTE —  E e b . 12, 1937

Provision as to 
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Definition of 
member.

(2) All money payable by any member to tbe company 
under the memorandum or articles shall be a debt due from 
him to the company.

22 (1) In the case o f a company limited b y ' guarantee 
and not having a share capital, and registered on or after 
the date o f the commencement o f this Ordinance, every 
provision in the memorandum or articles or in any resolution 
of the company purporting to give any person a right to 
participate in the divisible profits of the company otherwise 
than as a member shall be void.

(2) For the purpose o f the provisions o f this Ordinance 
relating to the memorandum of a company limited by' 
guarantee and o f  this section, every provision in the memo­
randum or articles, or in any resolution, o f  a company limited 
by guarantee and registered on or after the date aforesaid, 
purporting to divide the undertaking o f the company into 
shares or interests shall be treated as a provision for a share 
capital, notwithstanding that the nominal amount or number 
of the shares or interests is not specified thereby.

23 Notwithstanding anything in the memorandum or 
articles o f a company, no member of the company shall be 
bound by an alteration made in the memorandum or articles 
after the date on which he became a member, if  and so far 
as the alteration requires him to take or subscribe for more 
shares than the number held by him at the date on which the 
alteration is made, or in any way increases his liability as at 
that date to contribute to the share capital of, or otherwise 
to pay money to, the company :

Provided that this section shall not apply in any case where 
the member agrees in writing, either before or after the 
alteration is made, to be bound thereby.

24 (1) A  company shall, on being so required by any 
member, send to him a copy o f the memorandum and o f the 
articles, if  any, subject to payment o f one rupee or such less 
sum as the company may prescribe.

(2) I f  a company makes default in complying with this 
section, the company and every officer o f the company who is 
in default shall be guilty o f an offence and shall be liable to a 
fine not exceeding twenty-five rupees.

25 (1) Where an alteration is made in the memorandum 
of a company, every copy of the memorandum issued after 
the date o f the alteration shall be in accordance with the 
alteration.

(2) If, where any such alteration has been made, the 
company at any time after the date o f the alteration issues 
any copies o f the memorandum which are not in accordance 
with the alteration, it shall be guilty of an offence and shall be 
liable to a fine not exceeding twenty-five rupees for each copy 
so issued, and every officer o f the company who is in default 
shall be guilty of an offence and shall be liable to the like 
penalty.

Membership of Company.

26 (1) The subscribers o f the memorandum o f a company 
shall be deemed to have agreed to become members o f the 
company, and on its registration shall be entered as members 
in its register o f members.

(2) Every other person who agrees to become a member 
o f a company, and whose name is entered in its register of 
members, shall be a member o f the company.

Private Companies.

Moaning of 27 (1) For the purposes o f this Ordinance, the expression
“ private “  private company ”  means a company which by its articles—
company ” .

(а) restricts the right to transfer its shares ; and
(б ) limits the number of its members to fifty, not including

, persons who are in the employment o f the company
and persons who, having been formerly in the 
employment of the company, were while in that 
employment, and have continued after the deter­
mination of that employment to be, members o f the 
company ; and

(c) prohibits any invitation to the public to subscribe for 
any shares or debentures of the company.

(2) Where two or more persons hold one or more shares in a 
company jointly, they shall, for the purposes of this section, 
be treated as a single member.
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28 (1) I f  a company, being a private company, alters its 
articles in such manner that they no longer include the 
provisions which, under the last foregoing section, are required 
to be included in the articles of a company in order to constitute 
it a private company, the company shall, as on the date o f the 
alteration, ceases to be a private company and shall, within a 
period of fourteen days after the said date, deliver to the 
registrar o f companies for registration a prospectus or a 
statement in lieu o f prospectus in the form and containing the 
particulars set out in the Third Schedule.

(2) I f  default is made in complying with the provisions of 
sub-section (1), the company and every officer o f the company 
who is in default shall be guilty of an offence and shall be 
liable to a default fine of five hundred rupees.

(3) Where the articles of a company include the provisions 
aforesaid but default is made in complying with any o f those 
provisions, the company shall cease to be entitled to the 
privileges and exemptions conferred on private companies 
under the provisions contained in section 29, sub-section (3) of 
section 108, sub-section (1) of section 128 and paragraph (4) 
o f section 162 and thereupon the said provisions shall apply 
to the company as i f  it were not a private company :

Provided that the court, on being satisfied that the failure 
to comply with the conditions was accidental or due to 
inadvertence or to some other sufficient cause, or that on other 
grounds it is just and equitable to grant relief, may, on the 
application o f the company or any other person interested 
and on such terms and conditions as seem to the court just 
and expedient, order that the company be relieved from such 
consequences as aforesaid.

Reduction of Number of Members below Legal Minimum,

29 I f  at any time the number of members o f a company is 
reduced, in the case o f a private company, below two, or, in 
the case of any other company, below seven, and it carries on 
business for more than six months while the number is so 
reduced, every person who is a member of the company during 
the time that it so carries on business after those six months 
and is cognisant o f the fact that it is carrying on business with 
fewer than two members, or seven members, as the case may 
be, shall be severally liable for the payment o f the whole debts 
o f the company contracted during that time, and may be 
severally sued therefor.

Contracts, cfcc.
30 (1) Contracts on Lehalf o f a company may be made as 

follows:—
(а) A  contract which if made between private persons

would be by law required to be in writing, may be 
made on behalf o f the company in writing under the 
common seal o f the company ;

(б) A contract which i f  made between private persons would
be by law required to be in writing, signed by the 
parties to be charged therewith, may be made on 
behalf o f the company in writing signed by  any 
person acting under its authority, express or implied :

. (c) A contract which i f  made between private persons, would 
by law be valid although made by parol only, and 
not reduced into writing, may be made by parol on 
behalf o f the company by any person acting under 
its authority, express or implied.

(2) A  contract made according to this section shall be 
effectual in law, and shall bind the company and its successors 
and all other parties thereto.

(3) A  eontraot made according to this section may be varied 
or discharged in the same manner in which it is authorized by 
this section to be made.

31 A  bill o f exchange or promissory note shall be deemed 
to have been made, accepted, or endorsed on behalf of a 
company if made, accepted, or endorsed in the name of, or 
by or on behalf or on account of, the company by  any person 
acting under its authority.

32 (1) A  company may, by writing under its common seal, 
empower any person, either generally or in respect o f any 
specified matters, as its attorney, to execute deeds on its 
behalf in any place not situate in the Island.

(2) A  deed signed by such an attorney on behalf o f  the 
company and under his seal shall bind the company and have 
the same effect as if  it were Under its common ^eal.
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Power for 
company to 
have official 
seal for use 
abroad.

33 (1) A  company whose objects require or comprise the 
transaction o f business in foreign countries may, if  authorised 
by its articles, have for use in any territory, district, or place 
not situate in the Island, an official seal, which shall be a 
facsimile o f the common seal o f the company, with the addition 
on its face o f the name o f every territory, district, or place 
where it is to be used.

(2) A  deed or other document to which an official seal is 
duly affixed shall bind the company as i f  it had been sealed 
with the common seal of the company.

(3) A  company having an official seal for use in any such 
territory, district or place may, by writing under its common 
seal, authorise any person appointed for the purpose in that 
territory, district or place, to affix the official seal to any deed 
or other document to which the company is. party in that 
territory, district or place.

(4) The authority of any such agent shall, as between the 
company and any person dealing with the agent, continue 
during the period, if  any, mentioned in the instrument con­
ferring the authority, or i f  no period is there mentioned, then 
until notice o f the revocation or determination o f  the agent’s 
authority has been given to the person dealing with him.

(5) The person affixing any such official seal shall, by writing 
under his hand, certify on the deed or other instrument, to 
which the seal is affixed, the date on which and the place at 
which it is affixed.

Authentication 
of documents.

Authentication of Documents.
34 A document or proceeding requiring authentication 

by a company may be signed by a director, secretary, or other 
authorised officer o f the company, and need not be under 
its common seal.

P A R T  I I .

SHARE CAPITAL AND DEBENTURES.
Prospectus.

Dating and 35 (1) A  prospectus issued by or on behalf o f a company
registration of or relation to an intended company shall be dated, and 
p sp us. that date shall, unless the contrary is proved, be taken as

the date o f publication of the prospectus.
(2) A  copy o f every such prospectus, signed by every 

person who is named therein as a director or proposed director 
o f the company, or by his agent authorised in writing, shall 
be delivered to the registrar o f companies for registration on 
or before the date o f its publication, and no such prospectus 
shall be issued until a copy thereof has been so delivered for 
registration.

(3) The registrar shall not register any prospectus unless 
it is dated, and the copy thereof signed, in manner required 
by this section.

(4) Every prospectus shall state on the face o f it that a 
copy has been delivered for registration as required by this 
section.

(5) I f  a prospectus is issued without a copy thereof being 
so delivered, the company, and every person who is knowingly 
a party to the issue o f the prospectus, shall be guilty o f an 
offence and shall be liable to a fine not exceeding fifty rupees 
for every day from the date o f the issue o f  the prospectus 
until a copy thereof is so delivered.

Specifio
requirements as 
to particulars 
in prospectus.

36 (1) Every prospectus issued by or on behalf o f a 
company, or by or on behalf of any person who is or has been 
engaged or interested in the formation o f the company, must 
state the matters specified in Part I  o f the Fourth Schedule 
and set out the reports specified in Part II  o f that Schedule, 
and the said Parts I and II  shall have effect subject to the 
provisions contained in Part III of the said Schedule.

(2) A  condition requiring or binding an applicant for shares 
in or debentures o f a company to waive compliance with any 
requirement o f this section, or purporting to affect him with 
notice o f any contract, document, or matter not specifically 
referred to in the prospectus, shall be void.

(3) It shall not be lawful to issue any form o f application 
for shares in or debentures o f a company unless the form is 
issued with a prospectus which complies with the requirements 
o f this seotion:
. Provided that this subsection shall not apply i f  it is shown 
that the form of application was issued either—

(а) in connection with a bona fide invitation t o ' a person
to enter into an underwriting agreement with 
respect to the shares or debentures ; or

(б) in relation to shares or debentures which were not
offered to the public.
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I f  any person acts in contravention of the provisions o f 
this subsection, he shall be guilty o f an offence and shall be 
liable to a fine not exceeding five thousand rupees.

(4) In the event of non-compliance with or contravention 
o f any of the requirements of this section, a director or other 
person responsible for the prospectus shall not incur any 
liability by reason of the non-compliance or contravention, 
if—

(a) as regards any matter not disclosed, he proves that
he was not cognisant thereof; or

(b) he proves that the non-compliance or contravention
arose from an honest mistake of fact on his p a rt ; or

(c) the non-compliance or contravention was in respect of
matters which in the opinion of the court dealing 
with the case were immaterial or was otherwise 
such as ought, in the opinion of that court, having 
regard to all the circumstances of the case, reasonably 
to be excused:

Provided that, in the event o f failure to include in a 
prospectus a statement with respect to the matters specified 
in paragraph 15 o f  Part I  of the Fourth Schedule, no director 
or other person shall incur any liability in respect o f  the 
failure unless it be proved that he had knowledge o f the 
matters not disclosed.

(5) This section shall not apply to the issue to existing 
members or debenture holders o f a company o f a prospectus 
or form o f application relating to shares in or debentures of 
the company, whether an applicant for shares or debentures 
will or will not have the right to renounce in favour o f other 
persons, but save as aforesaid, this section shall apply to a 
prospectus or a form o f application whether issued on or with 
reference to the formation o f a company or subsequently.

(6 ) Nothing in this section shall limit or diminish any 
liability which any person may incur under any written or 
other law or this Ordinance apart from this section.

37 (1) A company limited by shares or a company 
limited by guaiantee and having a share capital shall not 
previously to the statutory meeting vary the terms o f  a 
contract referred to in the prospectus, or statement in lieu of 
prospectus, except subject to the approval o f the statutory 
meeting.

(2) This section shall not apply to a private company.

Restriction on 
alteration of 
terms
mentioned in 
prospectus or 
statement in 
lieu of 
prospectus.

38 (1) Where a prospectus invites persons to subscribe Liability for
for shares in or debentures of a company—  statements iiprospectus.

(a) every person who is a director of the company at the
time o f the issue o f the prospectus ; and

(b) every person who has authorised himself to be named
and is named in the prospectus as a director or 
as having agreed to become a director either 
immediately or after an interval of tim e; and

(c) every person being a promoter of the company ; and
(d) every person who has authorized the issue o f the

prospectus,
shall be liable to pay compensation to all persons who subscribe 
for any shares or debentures on the faith of the prospectus 
for the loss or damage they may have sustained by reason o f 
any untrue statement therein, or in any report or memorandum 
appearing on the face thereof, or by reference incorporated 
therein or issued therewith, unless it is proved—

(i) that having consented to become a director o f the
company he withdrew his consent before the issue 
of the prospectus, and that it was issued without his 
authority or consent; or

(ii) that the prospectus was issued without his knowledge
or consent, and that on becoming aware o f its issue 
he forthwith gave reasonable public notice that it 
was issued without his knowledge or consent; or

(iii) that after the issue of the prospectus and before allot­
ment thereunder, he, on becoming aware o f any 
untrue statement therein, withdrew his consent 
thereto, and gave reasonable public notice o f the 
withdrawal, and o f the reason therefor ; or

(iv) that—
(a) as regards every untrue statement not purporting 

to be made on the authority o f an expert or 
o f a public official document or statement, 
he had reasonable ground to believe, and did 
up to the time o f the allotment, o f the shares 
or debentures, as the case may be, believe, 
that the statement was true ; and

B 4
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(b) as regards every untrue statement purporting to be
a statement by an expert or contained in 
what purports to be a copy o f or extract from 
a report or valuation o f an expert, it fairly 
represented the statement, or was a correct 
and fair copy of or extract from the report 
or valuation ; and

(c) as regards every untrue statement purporting
to be a statement made by an official person 
or contained in what purports to be a copy 
o f or extract from a public official document, 
it was a correct and fair representation o f the 
statement or copy o f Or extract from the 
docum ent:

Provided that a person shall be liable to pay compensation 
as aforesaid if  it is proved that he had no reasonable ground 
to believe that the person making any such statement, report 
or valuation as is mentioned in paragraph (iv) (6) o f this 
subsection was competent to make it.

(2) Where the prospectus contains the name o f a person 
as a director o f the company, or as having agreed to become 
a director thereof, and he has not consented to become a 
director, or has withdrawn his consent before the issue o f the 
prospectus, and has not authorised or consented to the issue 
thereof, the directors o f the company, except any without 
whose knowledge or consent the prospectus was issued, 
and any other person who authorized the issue thereof, shall 
be liable to indemnify the person named as aforesaid against 
all damages, costs, and expenses to which he may be made 
liable by reason o f his name having been inserted in the 
prospectus, or in defending himself against any action or 
legal proceedings brought against him in respect thereof.
. (3) Every person who, by reason of his being a director or 
named as a director or as having agreed to become a director, 
or of his having authorised the issue o f the prospectus, becomes 
liable to make any payment under this section may recover 
contribution, as in cases o f contract, from any other person 
who, if  sued separately, would have been liable to make the 
same payment, unless the person who has become so liable 
was, and that other person was not, guilty o f fraudulent 
misrepresentation.

(4) For the purposes of this section—

The expression “  promoter ”  means a promoter who was a 
party to the preparation of the prospectus, or of the 
portion thereof containing the untrue statement, 
but does not include any person by reason of his 
acting in a professional capacity for persons engaged 
in procuring the formation of the company :

The expression “  expert ’ ’ includes engineer, valuer, account­
ant, and any other person whose profession gives 
authority to a statement made by him.

Document 
containing offer 
of shares or 
debentures for 
sale to be 
deemed 
prospectus.

39 (1) Where a company allots or agrees to allot any 
shares in or debentures of the company with a view to all or 
any of those shares or debentures being offered for sale to 
the public, any document by which the offer for sale to the 
public is made shall for all purposes be deemed to be a 
prospectus issued by the company, and all enactments and 
rules of law as to the contents of prospectuses, and to liability 
in respect o f statements in and omissions from prospectuses, 
or otherwise relating to prospectuses, shall apply and have 
effect accordingly, as if the shares or debentures had been 
offered to the public for subscription and as if persons accepting 
the offer in respect o f any shares or debentures were sub­
scribers for those shares or debentures, but without prejudice 
to the liability, if any, of the persons by whom the offer is 
made, in respect o f mis-statements contained in the document 
or otherwise in respect thereof.

(2) For the purposes of this Ordinance, it shall, unless the 
contrary is proved, be evidence that an allotment o f or an 
agreement to allot, shares or debentures was made with a 
view to the shares or debentures being offered for sale to the 
public if it is shown—

(а) that an offer of the shares or debentures or o f any of
them for sale to the public was made within six 
months after the allotment or agreement to a llo t; or

(б) that at the date when the offer was made the whole
consideration to be received by the company in 
respect of the shares or debentures had not been 
so received.
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(3) Section 35 as applied by this section shall have effect 
as though the persons making the offer were persons named 
in a prospectus as directors of a company, and section 36 
as applied by this section shall have effect as if it required 
a prospectus to state in addition to the matters required by 
that section to be stated in a prospectus—

(a) the net amount of the consideration received or to be
received by the company in respect of the shares or 
debentures to which the offer relates ; and

(b) the place and time at which the contract under whioh
the said shares or debentures have been or are to be 
allotted may be inspected.

(4) Where a person making an offer to which this seotion 
relates is a company or a firm, it shall be sufficient if the 
document aforesaid is signed on behalf of the company or 
firm by two directors of the company or not less than half of 
the partners, as the case may be, and any such director or 
partner may sign by his agent authorised in writing.

Allotm ent.

40 (1) No allotment shall be made of any share capital 
of a company offered to the public for subscription unless 
the amount stated in the prospectus as the minimum amount 
which, in the opinion of the directors, must be raised by the 
issue of share capital in order to provide for the matters 
specified in paragraph 5 in Part I. of the Fourth Schedule 
has been subscribed, and the sum payable on application 
for the amount so stated has been paid to and received 
by the company.

For the purposes .of this subsection, a sum shall be deemed 
to have been paid to and received by the company if a cheque 
for that sum has been reoeived in good faith by the company 
and the dii ectors of the company have no reason for suspecting 
that the cheque will not be paid.

(2) The amount so stated in the prospectus shall be reckoned 
exclusively of any amount payable otherwise than in cash 
and is in this Ordinance referred to as “  the minimum 
subscription.”

(3) The amount payable on application on each share 
shall not be less than five per centum of the nominal amount 
of the share.

(4) If the conditions aforesaid have not been complied with 
on the expiration of forty days after the first issue of the 
prospectus, all money received from applicants for shares 
shall be forthwith repaid to them without interest, and, 
if any such money is not so repaid within forty-eight days 
after the issue of the prospectus, the directors of the company 
shall be jointly and severally liable to repay that money 
with interest at the rate of five per centum per annum from 
the expiration of the forty-eighth day :

Provided that a director shall not be liable if he proves 
that the default in the repayment of the money was not 
due to any misconduct or negligence on his part.

(5) Any condition requiring or binding any applicant 
for shares to waive compliance with any requirement of this 
section shall be void.

(6) This section, except subsection (3) thereof, shall not 
apply to any allotment of shares subsequent to the first 
aUotment of shares offered to the public for subscription.

41 (1) A company having a share capital which does not 
issue a prospectus on or with reference to its formation, 
or which has issued such a prospectus but has not proceeded 
to allot any of the-shares offered to the public for subscription, 
shall not allot any of its shares or debentures unless at least 
three days before the first allotment of either shares or 
debentures there has been delivered to the registrar of com­
panies for registration a statement in lieu of prospectus, 
signed by every person who is named therein as a director 
or a proposed director of the company or by his agent 
authorised in writing, in the foim  and containing the 
particulars set out in, the Fifth Schedule.

(2) This section shall not apply to a private oompany.
(3) I f  a company acts in contravention o f  this section, 

the company and every director o f the company who know­
ingly authorises or permits the contravention shall be guilty 
o f an offence and shall be liable to a fine not exceeding one 
thousand rupees.

42 (1) An allotment made by a company to an applicant 
in contravention o f  the provisions o f the two last foregoing 
sections shall be voidable at the instance of the applicant 
within one month after the holding of the statutory meeting 
o f the company and not later, or, in any case where the
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Return as to 
allotments.

company is not required to hold a statutory meeting, or 
where the allotment is made after the holding of the statutory 
meeting, within one month after the date of the allotment, 
and not later, and shall be so voidable notwithstanding that 
the company is in course of being wound up.

(2) If any director of a company knowingly contravenes, 
or permits or authorises the contravention of, any of the 
provisions of the said sections with respect to allotment, 
he shall be liable to compensate the company and the allottee 
respectively for any loss, damages, or costs which the company 
or the allottee may have sustained or incurred theieby : 

Provided that proceedings to recover any such loss, damages, 
or costs shall not be commenced after the expiration of two 
years from the date of the allotment.

43 (1) Whenever a company limited by shares or a com­
pany limited by guarantee and having a share capital makes 
any allotment of its shares, the company shall within one 
month thereafter deliver to the registrar of companies for 
registration—

(a) a return of the allotments, stating the number and
nominal amount of the shares comprised in the 
allotment, the names, addresses, and descriptions 
of the allottees, and the amount, if any, paid or due 
and payable on each share ; and

(b) in the case of shares allotted as fully or partly paid up
otherwise than in cash, a contract in writing consti­
tuting the title of the allottee to the allotment 
together with any contract of sale, or for services 
or other consideration in respect of which that 
allotment was made, such contracts being duly 
stamped, and a return stating the number and 

' nominal amount of shares so allotted, the extent 
to which they are to be treated as paid up, and the 
consideration for which they have been allotted.

(2) Where such a contract as above mentioned is not 
reduced to writing, the company shall within one month after 
the allotment deliver to the registrar of companies for regis­
tration the prescribed particulars of the contract stamped 
with the same stamp duty as would have been payable if the 
contract had been reduced to writing, and those particulars 
shall be deemed to be an instrument within the meaning of

22 of 1909. the Stamp Ordinance, 1909, and the registrar may, as a 
condition of filing the particulars, require that the duty 
payable thereon be determined in accordance with the 
provisions of Chapter III  of that Ordinance.

(3) If default is made in complying with this section, 
every director, manager, secretary, or other officer of the 
company, who is knowingly a party to the default, shall be 
guilty of an offence and shall be liable to a fine not exceeding 
five hundred rupees for every day during which the default 
continues :

Provided that, in case of default in delivering to the 
register o f companies within one month after the allotment 
any document required to be delivered by this section, the 
company, or any person liable for the default, may apply to 
the court for relief, and the court, if satisfied that the omission 
to deliver the document was accidental or due to inadvertence 
or that it is j ust and equitable to grant relief, may make an 
order extending the time for the delivery o f the document 
for such period as the court may think proper.

Power to pay 
certain 
commissions, 
and prohibition 
of payment of 
all other 
commissions, 
discounts, &c.

Commissions and Discounts.

44 (1) It shall be lawful for a company to pay a com­
mission to any person in consideration o f his subscribing or 
agreeing to subscribe, whether absolutely or conditionally, 
for any shares in the company, or procuring or agreeing to 
procure subscriptions, whether absolute or conditional, for 
any shares in the company if—

(a) the payment o f the commission is authorised by the
articles ; and

(b) the commission paid or agreed, to be paid does not
exceed ten per centum of the price at which the 
shares are issued or the amount or rate authorised 
by the articles, whichever is the less ; and

(c) the amount or rate per centum of the commission paid
or agreed to be paid is—

(i) in the case of shares offered to the public for 
subscription, disclosed in the prospectus ; or



Part II. (Legal) —  CEYLON GOVERNMENT GAZETTE — Feb . 12, 1937 237

(ii) in the case o f shares not offered to the public for 
subscription, disclosed in the statement in 
lieu of prospectus, or in a statement in the 
prescribed form signed in like manner as a 
statement in lieu o f prospectus and delivered 
before the payment of the commission to the 
registrar of companies for registration, and, 
where a circular or notice, not being a pros­
pectus, inviting subscription for the shares is 
issued, also disclosed in that circular or notice ; 
and

(d) the number o f shares which persons have agreed for a 
commission to subscribe absolutely is disclosed in 
manner aforesaid.

(2) Save as aforesaid, no company shall apply any o f  its 
shares or capital money either directly or indirectly in payment 
o f any commission, discount, or allowance, to any person in 
consideration o f his subscribing or agreeing to subscribe, 
whether absolutely or conditionally, for any shares o f the 
company, or procuring or agreeing to procure subscriptions, 
whether absolute or conditional, for any shares in the company, 
whether the shares or money be so applied by being added to 
the purchase money of any property acquired by the company 
or to the contract price o f  any work to be executed for the 
company, or the money be paid out of the nominal purchase 
money or contract price, or otherwise.

(3) Nothing in this section shall affect the power o f any 
company to pay such brokerage as it has heretofore been 
lawful for a company to pay.

(4) A  vendor to, promoter of, or other person who receives 
payment in money or shares from, a company shall have and 
shall be deemed always to have had power to apply any part 
o f the money or shares so received in payment o f any com­
mission, the payment o f Avhich, if made directly by the 
company, would have been legal under this section.

(5) I f  default is made in complying with the provisions 
of this section relating to the delivery to the registrar o f the 
statement in the prescribed form, the company and every 
officer of the company who is in default shall be guilty o f  an 
offence and shall be liable to a fine not exceeding two hundred 
and fifty rupees.

45 (1) Where a company has paid any sums by way of 
commission in respect o f any shares or debentures, or allowed 
any sums by way o f discount in respect of any debentures, 
the total amount so paid or allowed, or so much thereof as 
has not been written off, shall be stated in every balance, 
sheet o f the company until the whole amount thereof has been 
written off.

(2) I f  default is made in complying with this section, the 
company and every officer o f the company w ho is in default 
shall be guilty o f an offence and shall be liable to a default 
fine.

46 (1) Subject to the provisions of this section, it shall 
not be lawful for a company to give, whether directly or 
indirectly, and whether by means o f a loan, guarantee, the 
provision of security or otherwise, any financial assistance 
for the purpose o f or in connection wdth a purchase made or 
to be made by any person o f any shares in the company :

Provided that nothing in this section shall be taken to 
prohibit—

(a) where the lending o f  money is part o f the ordinary
business o f a company, the lending o f money by the 
company in the ordinary course of its business;

(b) the provision by a company, in accordance wdth any
scheme for the time being in force, o f money for the 
purchase by trustees of fully-paid shares in the 
company to be held by or for the benefit o f  employees 
o f the company, including any director holding a 
salaried employment or office in the company ;

(c) the making by a company o f loans to persons other
than directors, bona fide in the employment o f  the 
company with a view to enabling those persons to 
purchase fully-paid shares in the company to be 
held by themselves by way o f beneficial ownership.

(2) The aggregate amount o f any outstanding loans made 
imder the authority o f provisos (b) and (c) to subsection (1) 
shall be shown as a separate item in every balance sheet of 
the company.

(3) I f  a company acts in contravention o f this section, 
the company and every officer o f the company who is in 
default shall be guilty o f an offence and shall be liable to  a 
fine not exceeding one thousand rupees.
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Issue of Redeemable Preference Shares and Shares at 
Discount.

Power to issue 47 (1) Subject to the provisions o f this section, a company 
redeemable limited by shares may, if  so authorised by its articles, issue
preference preference shares which are, or at the option o f the company
s ares. are to he liable, to he redeemed :

• Provided that—

a) no such shares shall he redeemed except out of profits 
o f the company which would otherwise he available 
for dividend or out o f the proceeds o f  a fresh issue 
o f shares made for the purposes o f the redemption ;

(6) no such shares shall be redeemed unless they are fully 
p a id ;

(c) where any such shares are redeemed otherwise than 
out o f the proceeds o f a fresh issue, there shall out o f 
profits which would otherwise have been available 
for dividend be transferred to a reserve fund, to be 
called “  the capital redemption reserve fund,”  a sum 
equal to the amount applied in redeeming the shares,

' and the provisions o f this Ordinance relating to the 
reduction o f the share capital o f a company shall, 
except as provided in this section, apply as i f  the 
capital redemption reserve fund were paid-up share 
capital o f  the company ;

(id) where any such shares are redeemed out o f the proceeds 
o f a fresh issue, the premium, i f  any, payable on' 
redemption, must have been provided for out o f the 
profits o f  the company before the shares are 
redeemed.

(2) There shall be included in every balance sheet o f a 
company which has issued redeemable preference shares a 
statement specifying what part of the issued capital of the 
company consists of'such shares and the date on or before 
which those shares are, or are to be liable, to be redeemed.

I f  a company fails to comply with the provisions o f this 
subsection, the company and every officer o f the company 
who is in default shall be guilty o f an offence and shall be 
liable to a fine not exceeding one thousand rupees.

(3) Subject to the provisions o f this section, the redemption 
o f preference shares thereunder may be effected on such terms 
and in such manner as may be provided by the articles of the 
company.

(4) Where in pursuance o f this section a company has 
redeemed or is about to redeem any preference shares, it shall 
have power to issue shares up to the nominal amount of the 
shares redeemed or to be redeemed as if  those shares had 
never been issued, and accordingly the share capital of the 
company shall not for the purposes o f any enactments 
relating to stamp duty be deemed to be increased by the 
issue o f shares in pursuance o f  this subsection :

Provided that, where new shares are issued before the 
redemption o f the old shares, the new shares shall not, so far 
as relates to stamp duty, be deemed to have been issued in 
pursuance o f this subsection unless the old shares are 
redeemed within one month after the issue o f the new shares.

(5) Where new shares have been issued in pursuance of 
the last foregoing subsection, the capital redemption reserve 
fund may, notwithstanding anything in this section, be 
applied by the company, up to an amount equal to the 
nominal amount o f the shares so issued, in paying up unissued 
shares o f  the company to be issued to members o f the 
company as fully paid bonus shares.

48 (1) Subject to the provisions o f this section, it shall 
be lawful for the company to issue at a discount shares in the 
company o f a class already issued :

Provided that—
(а) the issue o f the shares at a discount must be authorised 

by resolution passed in general meeting o f the 
company, and must be sanctioned by the cou rt;

(б) tho resolution must specify the maximum rate o f 
discount at which the shares are to be issued ;

(c) not less than one year must at the date o f the issue 
have elapsed since the date on which the company 
was entitled to commence business ;

(d) the shares to be issued at a discount must be issued 
within one month after the date on which the 
issue is sanctioned by the court or within such 
extended time as the court may allow.
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(2) Where a company has passed a resolution authorising 
the issue o f shares at a discount, it may apply to the court 
for an order sanctioning the issue, and on any such application 
the court, if, having regard to all the circumstances o f the 
case, it thinks proper so to do, may make an order sanctioning 
the issue on such terms and conditions as it thinks fit.

(3) Every prospectus relating to the issue o f the shares 
and every balance sheet issued by the company subsequently 
to the issue o f the shares must contain particulars o f the 
discount allowed on the issue o f the shares or o f so much of 
that discount as has not been written off at the date o f the 
issue of the document in question.

I f  default is made in. complying with this subsection, the 
company and every officer of the company who is in default 
shall be guilty o f an offence and shall be liable to a default 
fine.

Miscellaneous Provisions as to Share Capital.
49 A company, if  so authorised by its articles, may do 

any one or more o f the following things—
(1) Make arrangements on the issue o f shares for a difference

between the shareholders in the amounts and times 
o f payment o f  calls on their shares :

(2) Accept from any member the whole or a part o f the
amount remaining unpaid on any shares held by 
him, although no part o f that amount has been 
called up :

(3) Pay dividend in proportion to the amount paid up on
each share where a larger amount is paid up on 
some shares than on others.

50 A  limited company may by special resolution determine 
that any portion of its share capital which has not been 
already called up shall not be capable o f being called up, 
except in the event and for the purposes o f the company 
being wound up, and thereupon that portion o f its share 
capital shall not be capable of being called up except in the 
event and for the purposes aforesaid.

51 (1) A  company limited by shares or a company 
limited by guarantee and having a share capital, i f  so 
authorised by its articles, may alter the conditions o f its 
memorandum as follows, that is to say, it may—

(a) increase its share capital by new shares o f such amount
as it thinks expedient;

(b) consolidate and divide all or any of its share capital
into shares o f larger amount than its existing shares ;

(c) convert all or any o f its paid-up shares into stock, and
reconvert that stock into paid up shares o f any 
denomination ;

(d) subdivide its shares, or any of them, into shares of
smaller amount than is fixed by the memorandum, 
so, however, that in the subdivision the proportion 
between the amount paid and the amount, i f  any, 
unpaid on each reduced share shall be the same as 
it was in the case o f the share from which the 
reduced share is derived ;

(e) cancel shares which, at the date of the passing o f the
resolution in that behalf, have not been taken or 
agreed to be taken by any person, and diminish the 
amount its share capital by the amount o f the shares 
so cancelled.

(2) The powers conferred by this section must be exercised 
by the company in general meeting.

(3) A  cancellation o f shares in pursuance o f this section 
shall not be deemed to be a reduction of share capital within 
the meaning o f this Ordinance.

52 (1) I f  a company having a share capital has—
(а) consolidated and divided its share capital into shares o f

larger amount than its existing shares ; or
(б) converted any shares into stock ; or
(c) re-converted stock into shares; or
(d) subdivided its shares or any o f them ; or
(e) redeemed any redeemable preference shares ; or
(/) cancelled any shares, otherwise than in connection with 

a reduction o f share capital under section 56,
it shall within one month after so doing give notice thereof, 
to the registrar o f companies specifying, as the case may be, 
the shares consolidated, divided, converted, subdivided, 
redeemed or cancelled, or the stock re-converted.

(2) I f  default is made in complying with this section, 
the company and every officer o f the company who is in 
default shall be guilty o f  an offence and shall be liable to a 
default fine.
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53 (1) Where a company having a share capital, whether 
its shares have or have not been converted into stock, has 
increased its share capital beyond the registered capital, 
it shall within fifteen days after the passing o f  the resolution 
authorising the increase, give to the registrar o f  companies 
notice o f the increase, and the registrar shall record the 
increase.

(2) The notice to he given as aforesaid shall include such 
particulars as may be prescribed with respect to the classes o f 
shares affected and the conditions subject to which the new 
shares have been or are to be issued, and there shall be for­
warded to the registrar o f companies together with the notice 
a printed copy o f the resolution authorising the increase.

(3) I f  default is made in complying with this section, the 
company and every officer o f the company who is in default 
shall be guilty o f an offence and shall be liable to a default

• fine.
54 An unlimited company having a share capital may, 

by its resolution for registration as a limited company in 
pursuance o f this Ordinance, do either or both o f the following 
things, nam ely:—

(1) Increase the nominal amount o f its share capital by
increasing the nominal amount o f each o f  its shares, 
but subject to the condition that no part o f the 
increased capital shall be capable o f being called up 
except in the event and for the purposes o f the 
company being wound up ;

(2) Provide that a specified portion o f its uncalled share
capital shall not be capable o f being called up 
except in the event and for the purposes o f the 
company being wound up.

55 (1) Where any shares o f a company are issued for the 
purpose o f raising money to defray the expenses o f the 
construction o f any works or buildings or the provision of 
any plant which cannot be made profitable for a lengthened 
period, the company may pay interest on so much o f that 
share capital as is for the time being paid up for the period and 
subject to the conditions and restrictions in this section 
mentioned, and may charge the sum so paid by way o f interest 
to capital as part o f the cost o f construction o f the work or 
building, or the provision o f p lant:

Provided that—
(а) No such payment shall be made unless it is authorised

by the articles or by special resolution ;
(б) No such payment, whether authorised by the articles

or by special resolution, shall be made without the 
previous sanction o f the court;

(c) Before sanctioning any such payment the court may,
at the expense o f the company, appoint a person to 
inquire and report to the court as to the circumstances 
o f the case, and may, before making the appointment, 
require the company to give security for the payment 
o f the costs o f the inquiry ;

(d) The payment shall be made only for such period as may
be determined by the court, and that period shall 
in no case extend beyond the close o f the half year 

• next after the half year during which the works or 
buildings have been actually completed or the plant 
provided;

(e) The rate o f interest shall in no case exceed six per centum
per annum or such other rate as may for the time 
being be prescribed by regulation;

(/) The payment o f the interest shall not operate as a 
reduction o f the amount paid up on the shares in 
respect of which it is paid ;

(gr) The accounts o f the company shall show the share 
capital on which, and the rate at which, interest 
has been paid out o f capital during the period to 
which the accounts relate.

(2) I f  default is made in complying with proviso (g) to 
subsection (1), the company and every officer o f the company 
who is in default shall be guilty o f an offence and shall be liable 
to a fine not exceeding five hundred rupees.

Reduction of Share Capital.
56 (1) Subject to confirmation by the court, a company 

limited by shares or a company limited by guarantee and 
having a share capital may, if-so authorised by its articles, 
by special resolution reduce its share capital in any way, and 
in particular, without prejudice to the generality o f the 
foregoing power, may—

(a) extinguish or reduce the liability on any of its shares 
in respect o f share capital not paid up ; or -
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(d) either with or without extinguishing or reducing 
liability on any o f its shares, cancel any paid-up 
share capital which is lost or unrepresented by 
available assets ; or

(c) either with or without extinguishing or reducing 
liability on any of its shares, pay off any paid-up 
share capital which is in excess of the wants o f the 
company,

and may, if  and so far as is necessary, alter its memorandum 
by reducing the amount of its share capital and o f its shares 
accordingly.

(2) A special resolution under this section is in this Ordi­
nance referred to as “  a resolution for reducing share capital.”

57 (l) Where a company has passed a resolution for 
reducing share capital, it may apply by petition to the court 
for an order confirming the reduction.

(2) Where the proposed reduction of share capital involves 
either diminution of liability in respect of unpaid share capital 
or the payment to any shareholder of any paid-up share 
capital, and in any other case if  the court so directs, the 
following provisions shall have effect, subject nevertheless to 
the next following subsection : —

(a) Every creditor o f the company who at the date fixed by
the court is entitled to any debt or claim which, if 
that date wero the commencement of the winding up 
of the company, would be admissible in proof against 
the company, shall be entitled to object to the 
reduction :

(b) The court shall settle a list of creditors so entitled to
object, and for that purpose shall ascertain, as far as 
possible without requiring an application from any 
creditor, the names o f those creditors and the nature 
and amount o f their debts or claims, and may publish 
notices fixing a day or days within which creditors 
not entered on the list are to claim to be so entered 
or are to be excluded from the right of objecting to 
the reduction :

(c) Where a creditor entered on the list whose debt or claim
is not discharged or has not determined does not 
consent to the reduction, the court may, if it thinks 
fit, dispense with the consent of that creditor, on the 
company securing payment of his debt or claim by 
appropriating, as the court may direct, the following 
am ount:—
(i) I f  the company admits the full amount o f the

debt or claim, or though not admitting it, is 
willing to provide for it, then the full amount 
o f the debt or claim ;

(ii) I f  the company does not admit and i3 not willing
to provide for the full amount o f the debt or 
claim, or if the amount is contingent or not 
ascertained, then an amount fixed by the 
court after the like inquiry and adjudication 
as if the company were being wound up by the 
court.

(3) Where a proposed reduction of share capital involves 
either the diminution o f any liabilityin respect o f unpaid share 
capital or the payment to any shareholder of any paid-up

■ share capital, the court may, if having regard to any special 
circumstances o f the case it thinks proper so to do, direct that 
subsection (2 ) shall not apply as- regards any class or any 
classes o f creditors.

58 (1) The court, if satisfied, with respect to every creditor 
of the company who under the last foregoing section is entitled 
to object to the • reduction, that either his consent to the 
reduction has been obtained or his debt or. claim has been 
discharged or has determined, or has been secured, may make 
an order confirming the reduction on such terms and conditions 
as it thinks fit.

(2) Where the court makes any such order, it may—
(a) if for any special reason it thinks proper so to do, make 

an order directing that the company shall, during 
such period, commencing on or at any time after 
the date o f the order, as is specified in the order, add 
to its name as the last words thereof the words “  and 
reduced ”  ; and '

(ib) make an order requiring the company to publish as the 
court directs the reasons for reduction or such other 
information in regard thereto as the court may think 
expedient with a view to giving proper information 
to the public, and, if  the court thinks fit, the causes 
which led to the reduction.
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(3) Where a company is ordered to add to its name the 
words “  and reduced,”  those words shall, until the expiration 
of the period specified in the order, he deemed to be part o f the 
name o f the company.

59 (1) The registrar o f companies, on production to him 
of an order of the court confirming the reduction o f thershare 
capital o f a company, and the delivery to him o f  a copy o f the 
order and o f a minute approved by the court., showing with 
respect o f the share capital of the company, as altered by the 
order, the amount of the share capital, the number of shares 
into which it is to be divided , and the amount o f each share, 
and the amount, if  any, at the date of the registration deemed 
to be paid up on each share, shall register the order and minute.

(2) On the registration o f the order and minute, and not 
before, the resolution for reducing share capital, as confirmed 
by the order so registered shall take effect.

(3) Notice o f the registration shall be published in such 
manner as the court may direct.

(4) The registrar shall certify under his hand the registration 
o f the order aud minute, and his certificate shall be conclusive 
evidence that all the requirements of this Ordinance with 
respect to reduction o f share capital harve been complied with, 
and that the share capital of the company is such as is stated 
in the minute.

(5) The minute when registered shall be deemed to be 
substituted for the corresponding part o f the memorandum, 
and shall be valid and alterable as if it had been originally 
contained therein.

(6 ) The substitution of any such minute as aforesaid for 
part o f the memorandum of the company shall be deemed to be 
an. alteration o f the memorandum within the meaning of 
section 25.

60 (1) In the case o f a reduction of share capital, a member 
of the company, past or present, shall not be liable in respect 
o f any share to any call or contribution exceeding in amount 
the difference, if any, between the amount o f the share as fixed 
by the minute and the amount paid, or the reduced amount, if 
any, which is to be deemed to have been paid, on the share, as

- the case may be :
Provided that, i f  any creditor, entitled in respect o f any 

debt or claim to object to the reduction of share capital, is, by 
reason o f  his ignorance o f the proceedings for reduction, or 
o f their nature and effect with respect to his claim, not entered 
on the list o f  creditors, and, after the reduction, the company 
is unable, within the meauing of the provisions of this Ordinance 
with respect to winding up by the court, to pay the amount of 
his debt or claim, then—

(а) every person who was a member of the company at the
date of the registration of the order for reduction 
and minute, shall be liable to contribute for the 
payment o f that debt or claim an amount not 
exceeding the amount which he would have been 
liable to contribute if the company had commenced 
to be wound up on the day before the said date ; and

(б ) i f  the company is wound up, the court, on the application
of any such creditor and proof o f his ignorance as 
aforesaid, may, if  it thinks fit settle accordingly a list 
of persons so liable to contribute, and make and enforce 
calls and orders on the contributories settled on the 
list, as i f  they were ordinary contributories in a 
winding up.

(2 ) Nothing in this section shall affect the rights o f the 
contributories among themselves.

61 If any director, manager, secretary or other officer of 
the company—

(1) wilfully eonceals the name of any creditor entitled to
objeot to the reduction ; or

(2 ) wilfully misrepresents the nature or amount of the debt
or claim of any creditor ; or

(3) aids, abets or is privy to any such concealment or
misrepresentation as aforesaid,

he shall be guilty of an offence and shall be liable to a fine not 
exceeding one thousand rupees or to imprisonment of either 
description for a term not exceeding one year, or to both such 
fine and imprisonment.

Variation of Shareholders' Rights.
62 (1) If in the case of a company, the share capital of- 

whioh is divided into different classes of shares, provision is 
made by the memorandum or articles for authorising the /  
variation of the rights attached to any class of shares in th e /
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company, subject to the consent of any specified proportion 
of the holders of the issued shares of that class or the sanction 
of a resolution passed at a separate meeting of the holders of 
those shares, and in pursuance of the said provision the rights 
attached to any such class of shares are at any time varied, 
the holders of not less in the aggregate than fifteen per centum 
of the issued shares of that class, being persons who did not 
consent to or vote in favour of the resolution for the variation, 
may apply to the court to have the variation cancelled, and, 
where any such application is made, the variation shall not 
have effect unless and until it is confirmed by the court.

(2) An application under this section must be made within 
seven days after the date on which the consent was given or 
the resolution was passed, as the case may.be, and may be 
made on behalf of the shareholders entitled to make the 
application by such one or more of their number as they may 
appoint in writing for the purpose.

(3) On any such application the court, after hearing the 
applicant and any other persons who apply to the court to be 
heard and appear to the court to be interested in the appli­
cation, may, if it is satisfied, having regard to all the circum­
stances of the case, that the variation would unfairly prejudice 
the shareholders of the class represented by the applicant, 
disallow the variation and shall, if not so satisfied, confirm the 
variation.

(4) The decision of the court on any such application shall 
be final.

(5) The company shall within fifteen days after the making 
of an order by the court on any such application forward a 
copy of the order to the registrar of companies and, if default 
is ‘made in complying with this provision the company and 
every officer of the company who is in default shall be guilty 
of an offence and shall be liable to a default fine.

(6 ) The expression “  variation ”  in this section includes 
abrogation and the expression “  varied ”  shall be construed 
accordingly.

Transfer of Shares and Debentures, Evidence of Title, <Ssc.

63 (1) The shares or other interest of any member in a 
company shall be movable property, transferable in manner 
provided by the articles of the company, and shall not be of 
the nature of immovable property.

(2) Eaoh share in a company having a share capital shall be 
distinguished by its appropriate number.

64 Notwithstanding anything in the articles of a company, 
it shall not be lawful for the company to register a transfer of 
shares in or debentures of the company unless a proper 
instrument of transfer has been delivered to the company :

Provided that nothing in this section shall prejudice any 
power of the company to register as shareholder or debenture 
holder any person to whom the right to any shares in or 
debentures of the company has been transmitted by operation 
of law.

65 A transfer of the share or other interest of a deceased 
member of a company made by his legal representative shall, 
although the legal representative is not himself a member of 
the company, be as valid as if he had been such a member at 
the time of the execution of the instrument of transfer.

66  On the application of the transferor of any share or 
interest in a company, the company shall enter in its register 
of members the name of the transferee in the same manner and 
subject to the same conditions as if the application for the 
entry were made by the transferee.

67 (1) I f  a company refuses to register a transfer o f  any 
shares or debentures, the company shall, within two months 
after the date on which the transfer was lodged with the 
company, send to the transferee notice o f the refusal.

(2) I f  default is made in complying with- this section, the 
company and every director, manager, secretary or other 
officer o f the company who is knowingly a party to  the 
default shall be guilty o f an offence and shall be liable to a 
fine not exceeding fifty rupees for every day during which the 
default continues.

68  (1) Every company shall, within two months after 
the allotment o f any o f its shares, debentures, or debenture 
stock, and within two months after the date on which a 
transfer of any such shares, debentures, or debenture stock, 
is lodged with the company, complete and have ready for 
delivery the certificates o f  all shares, the debentures, and the
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certificates o f all debenture stock allotted or transferred, 
unless the conditions o f issue of the shares, debentures, or 
debenture stock otherwise provide.

The expression “ transfer”  for the purpose o f this sub­
section means a transfer duly stamped and otherwise valid, 
and does not include such a transfer as the company is for 
any reason entitled to refuse to register and does not register.

(2) I f  default is made in complying with this section, the 
company and every director; manager, secretary or other 
officer o f the company who is knowingly a party to the 
default shall be guilty o f an offence and shall be liable to a 
fine not exceeding fifty rupees for every day during which 
the default continues. •

(3) I f  any company on whom a notice has been served 
requiring the company to make good any default in complying' 
with the provisions o f subsection (1) fails to make good the 
default within ten days after the service o f the notice, the 
court may, on the application of the person entitled to have 
the certificates or the debentures delivered to him, make an 
order directing the company and any officer o f the company 
to make good the default within such time as may be specified 
in the order, and any such order may provide that all costs of 
and incidental to the application shall be borne by the com­
pany or by any officer o f the company responsible for the 
default.

Certificate to be 
evidence 
of title.

69 A  certificate, under the common seal o f the company, 
specifying any shares held by any member, shall be prima 
facie evidence o f the title o f the member to the shares.
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70 The production to a company o f any document which 
is by law sufficient evidence of probate o f the will, or letters of 
administration o f  the estate, or confirmation as executor, o f 
a deceased person having been granted to some person shall 
be accepted by the company, notwithstanding anything in 
its articles, as sufficient evidence of the grant.

71 (1) A  company limited by shares, i f  so authorised by 
its articles, may, with respect to any fully paid-up shares, 
issue under its common seal a warrant stating that the bearer 
o f the warrant is entitled to the shares therein specified, 
and may provide, by coupons or otherwise, for the payment 
o f the future dividends on the shares included in the warrant.

(2) Such a warrant as aforesaid is in this Ordinance termed 
a “  share warrant. ”

(3) A  share warrant shall entitle the bearer thereof to the 
shares therein specified, and the shares may be transferred by 
delivery o f the warrant.

72 (1) I f  any person—
(a) with intent to defraud, forges or alters, or offers, utters, 

disposes of, or puts off, knowing the same to be 
forged or altered, any share warrant or coupon, or 
any document purporting to be a share warrant or 
coupon, issued in pursuance o f this Ordinance ; or

(ft) by means o f any such forged or altered share warrant, 
coupon, or document, purporting as aforesaid, 
demands or endeavours to obtain or receive any 
share or interest in any company under tliis Ordinance 
or to receive any dividend or money payable in 
respect thereof, knowing the warrant, coupon or 
document to be forged or altered ; or

(c) falsely and deceitfully personates any owner o f any 
share or interest in any company, or o f any share 
warrant or coupon, issued in pursuance o f this 
Ordinance, and thereby obtains or endeavours to 
obtain any such share or interest or share warrant 
or coupon, or receives or endeavours to receive 
any money due to any such owner, as if  the offender 
were the true and lawful owner,

he shall be guilty o f  an offence and shall be liable to im­
prisonment o f either description for a term not less than 
three years and not exceeding twenty years.

(2) I f  any person without lawful authority or excuse, 
proof whereof shall lie on him—

(a) engraves or makes on any plate, wood, stone, or other 
material any share warrant or coupon purporting 
to be—

(i) a share warrant or coupon issued or made by
any particular company in pursuance o f this
Ordinance ; or

(ii) a blank share warrant or coupon so issued or
made ; or .

(iii) a part o f such share warrant or coupon ; or
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(6) uses any such plate, wood, stone, or other material 
for the making or printing of any such share warrant 
or coupon, or of any such blank share warrant or 
coupon, or any part thereof respectively ; or 

(c) knowingly has in his custody or possession any such 
plate, wood, stone, or other material;

he shall he guilty of an offence, and shall he h'able to im­
prisonment of either description for a term not less than 
three years and not exceeding fourteen years.

Special Provisions as to Debentures.
73 (1) Every register of holders of debentures of a company

shall, except when duly closed, be open to the inspection of 
the registered holder of any such debentures, and of any 
holder of shares in the company, but subject to such reasonable 
restrictions as the company may in general meeting impose, 
so that not less than two hours in each day shall be allowed 
for inspection.

For the purposes of this subsection, a register shall be 
deemed to be duly closed if closed in accordance with pro­
visions contained in the articles or in the debentures or, in the 
case of debenture stock, in the stock certificates, or in the 
trust deed or other document securing the debentures or 
debenture stock, during such period or periods, not exceeding 
in the whole thirty days in any year, as may be therein 
specified.

(2) Every registered holder of debentures and every holder 
of shares in a company may require a copy of the register 
of the holders of debentures of the company or any part 
thereof on payment of twenty-five cents for every hdndred 
words required to be copied.

(3) A copy of any trust deed for securing any issue of 
debentures shall be forwarded to every holder of any such 
debentures at his request on payment in the case of a printed 
trust deed of the sum of fifty cents or such less sum as may be 
prescribed by the company, or, where the trust deed has not 
been printed, on payment of twenty-five cents for every 
hundred words required to be copied.

(4) If inspection is refused, or a copy is refused or not 
forwarded, the company and every officer of the company 
who is in default shall be guilty of an offence and shall be liable 
to a fine not exceeding fifty rupees, and further shall be 
liable to a default fine of twenty rupees.

(5) Where a company is in default as aforesaid, the court 
may by order compel an immediate inspection of the register 
or direct that the copies required shall be sent to the person 
requiring them.

74 A condition contained in any debentures or in any 
deed for securing any debentures, whether issued or executed 
before or after the date of the commencement of this Ordinance, 
shall not be invalid by reason only that the debentures are 
thereby made irredeemable or redeemable only on the happen­
ing of a contingency, however remote, or on the expiration 
of a period, however long.

75 (1) Where either before or after the date of the com­
mencement of this Ordinance a company has redeemed 
any debentures previously issued, then—

(a) unless any provision to the contrary, whether express
or implied, is contained in the articles or in any 
contract entered into by the company ; or

(b) unless the company has, by passing a resolution to that
effect or by some other act, manifested its intention 
that the debentures shall be cancelled,

the company shall have, and shall be deemed always to have 
had, power to re-issue the debentures, either by re-issuing 
the same debentures or by issuing other debentures in their 
place.

(2) On a re-issue of redeemed debentures the person 
entitled to the debentures shall have, and shall be deemed 
always to have had, the same priorities as if the debentures 
had never been redeemed.

(3) Where a company has power to re-issue debentures 
which have been redeemed, particulars with respect to the 
debentures which can be so re-issued shall be included in every 
balance sheet of the company.

(4) Where a company has either before or after the date 
of the commencement of this Ordinance deposited any o f its 
debentures to seoure advances from time to time on current 
account or otherwise, the debentures shall not be deemed

Right of 
debenture 
holders and 
shareholders 
to inspect 
register of 
debenture 
holders and to 
have copies of 
trust deed.

Perpetual
debentures.

Power to 
re-issue 
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certain oases.



Pabt II. (Legal) — CEYLON GOVERNMENT GAZETTE —  F eb. 12, 1937246

to have been redeemed by reaeon only of the account of the 
company having ceased to be in debit whilst the debentures 
remained so deposited.

(5) The re-issue of a debenture or the issue of another 
debenture in its place under the power by this section given to, 
or deemed to have been possessed by, a company, whether 
the re-issue or issue was made before or after the date of the 
commencement of this Ordinance shall be treated as the 
issue of a new debenture for the purposes of stamp duty, 
but it shall not be so treated for the purposes of any provision 
limiting the amount or number of debentures to be issued :

Provided that any person lending money on the security 
of a debenture re-issued under this section which appears 
to be duly stamped may give the debenture in evidence in any 
proceedings for enforcing his security without payment 
of the stamp duty or any penalty in respect thereof, unless 
he had notice or, but for his negligence, might have discovered, 
that the debenture was not duly stamped, but in any such 
case the company shall be liable to j>ay the proper stamp duty 
and penalty.

(6) The re-issue after the date of the commencement 
of this Ordinance of debentures redeemed before that date 
shall not prejudice any right or priority which any person 
would have had under or by virtue of any mortgage or charge 
oreated before that date if instead of this section there were 
enacted in this Ordinance the provisions of section 104 of the

8 Edw. 7 c. 69. Companies Consolidation Act, 1908, of the Imperial 
Parliament.

Specificperformance of contracts to subscribe for debentures.

76 A contract with a company to take up and pay for any 
debentures of the company may be enforced by an order for 
specific performance.

Payment of 
certain debts 
out of assets 
subject to 
floating charge 
in priority to 
claims under 
the charge.

77 (1) Where either a receiver is appointed on behalf of 
the holders of any debentures of the company secured by a 
floating charge, or possession is taken by or on behalf of those 
debenture holders of any property comprised in or subject 
to the charge, then, if the company is not at the time in course 
of being wound up, the debts winch in every winding-up are 
under the provisions of Part V of this Ordinance relating to 
preferential payments to be paid in priority to all other debts, 
shall be paid out of any assets coming to the hands of the 
receiver or other person taking possession as aforesaid in 
priority to any claim for principal or interest in respect of the 
debentures.

(2) The periods of time mentioned in the said provisions 
of Part V of this Ordinance shall be reckoned from the date 
of the appointment of the receiver or of possession being taken 
as aforesaid, as the case may be.

(3) Any payments made under this section shall be recouped 
as far as may be out of the assets of the company available for 
payment of general creditors.

PART HI.
REGISTRATION of c h a r g e s .

Registration of 
charges oreated 
by companies 
registered in 
the Island.

Registration o f  Charges with Registrar o f Companies.
78 (1) Subject to the provisions of this Part of this 

Ordinance, every charge created after the date of the com­
mencement of this Ordinance by a company registered in the 
Island and being a charge to which this section applies shall, 
so far as any security on the company’s property or under­
taking is conferred thereby, be void against the liquidator 
and any creditor of the company, unless the prescribed 
particulars of the charge, together with the. instrument, 
if any, by which the charge is created or evidenced, are 
delivered to or reoeived by the registrar of companies for 
registration in manner required by this Ordinance within 
twenty-one days after the date of its creation, but without 
prejudice to any contract or obligation for repayment o 
the money thereby secured, and when a charge becomes 
void under this section the money secured thereby shall 
immediately become payable.

(2) This section applies to the following charges :—
(а) a charge for the purpose of securing any issue of

debentures;
(б) a charge on uncalled share capital of the company ;
(c) a charge created or evidenced by an instrument which, 

if executed by an individual, would require 
registration as a bill of sale ;

(<Z) a charge on land, wherever situate, or any interest 
therein; '
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(e) a charge on book debts of the company ;
(f) a floating charge on the undertaking or property of the

company ;
(g) a charge on calls made hut not paid ;
(h) a charge on a ship or any share in a ship ;
(i) a charge on goodwill, on a patent or a licence under a

patent, on a trademark or on a copyright or a 
licence under a copyright.

(3) In the. case of a charge created out of the Island com­
prising solely property situate outside the Island, the delivery 
to and the receipt by the registrar of a copy verified in the 
prescribed manner of the instrument by which the charge is 
created or evidenced, shall have the same effect for the pur­
poses of this section as the delivery and receipt of the instru­
ment itself, and twenty-one days" after the date on which the 
instrument or copy could, in due course of post, and if 
despatched with due diligence, have been received in the 
Island, shall be substituted for twenty-one days after the 
date of the creation of the charge, as the time within which 
the particulars and instrument or copy are to be delivered 
to the registrar.

(4) Where a charge is created in the Island but comprises 
property outside the Island, the instrument creating or 
purporting to create the charge may be sent for registration 
under this section notwithstanding that further proceedings 
may be necessary to make the charge valid or effectual 
according to the law of the country in which the property is 
situate.

(5) Where a charge comprises property situate outside the 
Island and registration in the country where the property 
is situate is necessary to make the charge valid or effectual 
according to the law of that country, the delivery to and the 
receipt by the registrar of a copy verified in the prescribed 
manner of the instrument by which the charge is created or 
evidenced, together with a certificate in the prescribed form 
stating that the charge was presented for registration in the 
country where the property is situate on the date on which 
it was so presented shall, for the purposes of this section, 
have the same effect as the delivery and receipt of the 
instrument itself.

(6) Where a negotiable instrument has been given to secure 
the payment of any book debts of a company the deposit of 
the instrument for the purpose of semiring an advance to the 
company shall not for the purposes of this seotion be treated 
as a charge on those book debts.

(7) The holding of debentures entitling the holder to a 
charge on land shall not for the purposes of this section be 
deemed to be an interest in land.

(8) Where a series of debentures containing, or giving by 
reference to anv other instrument, any charge to the benefit 
of which the debenture holders of that series are entitled 
pari passu is created by a company, it shall for the purposes 
of this section be sufficient if there are delivered to or received 
by the registrar within twenty-one days after the execution 
of the deed containing the charge or, if there is no such 
deed, after the execution of any debentures of the series, the 
following particulars :—

(a) the total amount secured by the whole series ; and
(b ) the dates of the resolutions authorising the issue of the

series and the date of the oovering deed, if any, by 
which the security is created or defined ; and ;

(c) a general description of the property charged ; and
. (d) the names of the trustees, if any, for the debenture 

holders;
together with the deed containing the charge or a copy 
thereof verified in the prescribed manner or, if there is no 
such deed, one of the debentures of the series :

Provided that, where more than one issue is made of 
debentures in the series, there shall be sent to the registrar 
for entry in the register particulars of the date and amount 
of each issue, but an omission to do this shall not affect the 
validity of the debentures issued.

(9) Where any commission, allowance, or discount has 
been paid or made either directly or indirectly by a company 
to any person in consideration of his subscribing or agreeing 
to subscribe, whether absolutely or conditionally, for any 
debentures of the company, or procuring or agreeing to 
procure subscriptions, whether absolute or conditional, for 
any suoh debentures, the particulars required to be sent for 
registration under this section shall include particulars as 
to the amount or rate per centum of the commission, discount 
or allowance so paid or made but omission to do this shall 
not affect the validity of the debentures issued :
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Provided that the deposit of any debentures as security 
for any debt of the company shall not for the purposes of 
this subsection be treated as the issue of the debentures at a 
discount.

(10) The provisions of this section shall be in addition to 
and not in substitution of any other written law relating to 
the registration of any document or instrument creating or 
purporting to create a- charge on any property whether 
movable or immovable.

(11) In this Part of this Ordinance the expression “ charge ” 
includes mortgage.

79 (1) It shall he the duty of a company to send to the 
registrar of companies for registration the particulars of 
every charge created by the company and of the issues of 
debentures of a series requiring registration under the last 
foreging seotion, but registration of any suoh charge may he 
effected on the application of any person interested therein.

(2) Where registration is effected on the application of 
some person other than the company, that person shall he 
entitled to recover from the company the amount of any 
fees properly paid by him to the registrar on the registration.

(3) If any company makes default in sending to the registrar 
for registration the particulars of any charge created by the 
company, or of the issues of debentures of a series, requiring 
registration as aforesaid, then, unless the registration has 
been effected on the application of some other person, the 
company and every director, manager, secretary or other 
person, who is knowingly a party to the default shall be 
guilty of an offence and shall be liable to a fine not exceeding 
five hundred rupees for every day during which the default 
continues.

80 (1) Where after the date of the commencement of this 
Ordinance a company registered in the Island acquires any 
property which is subject to a charge of any such kind as 
would, if it had been created by the company after the 
acquisition of the property, have been required to he registered 
under this Part of this Ordinance, the company shall cause 
the prescribed particulars of the charge, together with a 
copy (certified in the prescribed manner to be a correct copy) 
of the instrument, if any, by which the charge was created 
or is evidenced, to be delivered to the registrar of companies 
for registration in manner required by this Ordinance within 
twenty-one days after the date on which the acquisition is 
completed :

Provided that, if the property is situate and the charge 
was created outside the Island, twenty-one days after the 
date on which the copy of the instrument could in due course 
of post, and if despatched with due diligence, have been 
received in the Island shall be substituted for twenty-one 
days after the completion of the acquisition as the time 
within which the particulars and the copy of the instrument 
are to be delivered to the registrar.

(2) If default is made in complying with this section, the 
company and every officer of the company who is in default 
shall he guilty of an offence and shall be liable to a default 
fine of five hundred rupees.

81 (1) The registrar of companies shall keep, with respect
to each company, a register in the prescribed form of all the 
charges requiring registration under this Part of this Ordinance, 
and shall, on payment of the prescribed fee, enter in the 
register with respect to such charges the following particulars :

(а) in the case of a charge to the benefit of which the holders
of a series of debentures are entitled, such partic­
ulars as are specified in subsection (8) of section 
78;

(б) in the case of any other oharge—
(i) if the charge is a charge created by the company,

the date of its creation, and if the oharge was 
a oharge existing on property acquired by the 
company, the date of the acquisition of the 
property ; and

(ii) the amount seoured by the charge : and
(iii) short particulars of the property charged ; and
(iv) the persons entitled to the oharge.

(2) The registrar shall give a certificate under his hand of 
the registration of any charge registered in pursuance of this 
Part of this Ordinance, stating the amount thereby seoured, 
and the certificate shall be conclusive evidence that the 
requirements of this Part of this Ordinance as to registration 
have been complied with.
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(3) The. register kept in pursuance of this section shall be 
open to inspection by any person on payment of the prescribed 
fee, not exceeding one rupee for each inspection.

(4) The registrar shall keep a chronological index in the 
prescribed form and with the prescribed particulars, of the 
oharges entered in the register.

82 (1) The company shall cause a copy of every certificate 
of registration given under the last foregoing section to be 
endorsed on every debenture or certificate of debenture stock 
which is issued by the company, and the payment of which 
is secured by the charge so registered :

Provided that nothing in this subsection shall be construed 
as requiring a company to cause a certificate of registration 
of any. charge so given to be endorsed on any debenture or 
certificate of debenture stock issued by the company before 
the charge was created.

(2) If any person knowingly and wilfully authorises or 
permits the delivery of any debenture or certificate of 
debenture stock which under the provisions of this section is 
required to have endorsed on it a copy of a certificate of 
registration without the copy being so endorsed upon it, he 
shall, without prejudice to any other liability, be guilty of an 
offence and be liable to a fine not exceeding one thousand 
rupees.

83 The registrar of companies may, on evidence being 
given to his satisfaction that the debt for which any registered 
charge was given has been paid or satisfied, order that a 
memorandum of satisfaction be entered on the register, and 
shall, if required, furnish the company with a copy thereof.

84 The court, on being satisfied that the omission to 
register a charge within the time required by this Ordinance, 
or that the omission or misstatement of any particular with 
respect to any such charge orin a memorandum of satisfaction, 
was accidental, or due to inadvertence or to some other 
sufficient cause, or is not of a nature to prejudice the position 
of creditors or shareholders of the company, or that on 
other grounds it is just and equitable to grant relief, may, 
on the application of the company or any person interested, 
and on such terms and conditions as seem to the court just 
and expedient, order that the time for registration shall be 
extended, or, as the case may be, that the omission or 
misstatement shall be rectified.

85 (1) If any person obtains an order for the appointment 
of a receiver or manager of the property of a company, or 
appoints such a receiver or manager under any powers 
contained in any instrument, he shall, within seven days 
from the date of the order or of the appointment under the 
said powers, give notice of the fact to the registrar of companies 
and the registrar shall, on payment of .the prescribed fee, 
enter the fact in the register of charges.
. (2) Where any person appointed receiver or manager of 

the property of a company under the powers contained in any 
instrument ceases to act as such receiver or manager, he shall, 
on so ceasing, give the registrar of companies notice to that 
effect, and the registrar shall enter the notice in the register of 
charges.

(3) If any person makes default in complying with the 
requirements -of this section, he shall be guilty of an offence 
and shall be liable to a fine not exceeding fifty rupees for 
every day during which the default continues.

Provisions as to Company's Register of Charges and 
as to Copies o f Instruments Creating Charges,

86 Every company shall cause a copy of every instrument 
creating any charge requiring registration under this Part 
of this Ordinance to be kept at the registered office of the 
company:

Provided that, in the case of a series of uniform debentures, 
a copy of one debenture of the series shall be sufficient.

87 (1) Every limited company shall keep at'the registered
office of the company a register of charges and enter therein 
all charges specifically affecting property of the company 
and all floating charges on the undertaking or any. property 
of the company, giving in each case a short description of the 
property charged, the amount of the charge, and, except in 
the case of securities to bearer, the names of-the persons 
entitled thereto. . . v:
■ ' (21 If any director, manager, or other officer - of the 
company, knowingly And wilfully authorises or'permits the 
omission of any entry required.to be made in pursuance of:this 
section, he. shall be guilty of an offence and shall-be liable: to a 
fine not'exceedihg.'fiv'e hundred rupees.
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88 (1) The copies of instruments creating any charge 
requiring registration under this Part of this Ordinance with 
the registrar of companies, and the register of charges kept in 
pursuance of the last foregoing section, shall be open during 
business hours (but subject to such reasonable restrictions as 
the company in general meeting may impose, so that not 
less than two hours in each day shall be allowed for inspection) 
to the inspection of any creditor or member of the company 
without fee, and the register of charges shall also be open 
to the inspection of any other person on payment of such fee, 
■not exceeding fifty cents for each inspection, as the company 
may prescribe.

(2) If inspection of the said copies or register is refused, 
any officer of the company refusing inspection, and every 
director and manager of the company authorising or know­
ingly and wilfully permitting the refusal, shall be guilty of an 
offence and shall be liable to a fine not exceeding fifty rupees, 
and a further fine not exceeding twenty rupees for every day 
during which the refusal continues.

(3) If any such refusal occurs in relation to a company 
registered in the Island, the court, may by order compel an 
immediate inspection of the copies or register.

Application o f Part I I I  to Companies incorporated 
outside the Island.

8 9  The provisions of this Part of this Ordinance shall 
extend to charges on property in the Island which are created, 
and to charges on property in the Island which is acquired, 
after the date of the commencement of this Ordinance by a 
company (whether a company within the meaning of this 
Ordinance or not) incorporated outside the Island which has 
an established place of business in the Island.

Transitional Provision.
9 0  (1) It shall be the duty of a company within six months 

after the date of the commencement of this Ordinance to send 
to the registrar of companies for registration the prescribed 
particulars of—

[а] any charge created by the company before the date of
the commencement of this Ordinance and remaining 
unsatisfied at that date, which would have been 
required to be registered under the provisions of 
paragraphs (g), (h) and (i) of subsection (2) of 
section 78 or under the provisions of section 89 
if the charge had been created after the date 
of the commencement of this Ordinance; and

(б) any charge to which any property acquired by the
company before the date of the - commencement 
of this Ordinance is subject and which would have 
been required to be registered under the provisions of 
section- 80 or section 89 if the property had been 
acquired after the date of the commencement of 
this Ordinance.

(2) . The registrar, on payment of the prescribed fee, shall 
enter the said particulars on the register kept by him in 
pursuance of this Part of this Ordinance.

(3) If a company fails to comply , with this section, the 
company and every director, manager,. secretary or other 
officer of the company, or other person who is knowingly a 
party to the default shall be guilty of an offence and shall be 
liable to a fine not exceeding five hundred rupees for every 
day during which the default continues :

Provided that the failure of the company shall not prejudice 
any rights which any person in whose favour the charge was 
made may have thereunder.

(4) For the purposes of this section, the expression 
“ company ” includes a company (whether a company 
within the meaning of this Ordinance or not) incorporated 
outside the Island which has an established place of business

•- in the Island.

r a n i  i v .

. MANAGEMENT AND ADMINISTRATION.
Registered Office and Name. . .

• if  .^  ^  company .shall, as from the .day on. which 
it begins to carry on business or as from the .twenty-eighth 

-.day.. after the date of;, its incorporation,. whichever, is' the 
• .earhex, have a registered office', to which all communications 

notices may pe addressed.. .
;.^):^Stice of.the situation ;of theJregistered office , apcT of 

any change therein, shail.be given.within .tyfehty-e^t dhys
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after the date of the incorporation of the company or of the 
change, as the case may be, to the registrar of companies, 
who shall record the same.

The inclusion in the annual return of a company of a 
statement as to the address of its registered office shall not 
be taken to satisfy the obligation imposed by this subseotion.

(3) If default is made in complying with this section, 
the company and every officer of the company who is in default 
shall be guilty of an offence and shall be liable to a default 
fine.

92 (1) Every company— Publication
of name by

(а) shall paint or affix, and keep painted or affixed, its company.
name on the outside of every office or place in 
which its business is carried on, in a conspicuous 
position, in letters easily legible ;

(б) shall have its name engraven in legible characters on
its seal;

(c) shall have its name mentioned in legible characters 
in all notices, advertisements, and other official 
publications of the company, and in all bills of 
exchange, promissory notes, endorsements, cheques, 
and orders for money or goods purporting to be 
signed by or on behalf of the company, and in all 
bills of parcels, invoices, receipts, and letters of 
credit of the company.

(2) If a company does not paint or affix its name in manner 
directed by this Ordinance, the company and every officer 
of the company who is in default shall be guilty of an offence 
and shall be liable to a fine not exceeding fifty rupees, and 
if a company does not keep its name painted or affixed in 
manner so directed, the company and every officer of the 
company who is in default shall be guilty of an offence and 
shall be liable to a default fine.

(3) If a company fails to comply with paragraph (b) or 
paragraph (c) of subsection (1), the company shall be guilty 
of an offence and shall be liable to a fine not exceeding five 
hundred rupees.

(4) If a director, manager, or officer of a company, or any 
person on its behalf—

(а) uses or authorises the use of any seal purporting to be
a seal of the company whereon its name is not so 
engraven as aforesaid ; or

(б) issues or authorises the issue of any notice, advertise­
ment, or other official publication of the company, 
or signs or authorises to be signed on behalf of the 
company any bill of exchange, promissory note, 
endorsement, cheque, or order for money or goods, 
wherein its name is not mentioned in manner 
aforesaid; or

(c) issues or authorises the issue of any bill of parcels, 
invoice, receipt, or letter of credit of the company, 
wherein its name is not mentioned in manner 
aforesaid;

he shall be guilty of an offence and shall be liable to a fine 
not exceeding five hundred rupees, and shall further be 
personally liable to the holder of the bill of exchange, 
promissory note, cheque, or order for money or goods, for the 
amount thereof, unless it is duly paid by the company.

Restrictions on Commencement of Business.
93 (1) Where a company having a share capital has issued Restrictions on

a prospectus inviting the public to subscribe for its shares, of'businesfT161̂  
the company shall not commence any business or exercise 118111 
any borrowing powers unless—

(а) shares held subject to the payment of the whole amount
thereof in cash have been allotted to an amount 
not less in the whole than the minimum subscription ; 
and

(б) every director of the company has paid to the company,
on each of the shares taken or contracted to be 
taken by him and for which he is liable to pay in 
cash, a proportion equal to the proportion payable 
on application and allotment on the shares offered 
for public subscription ; and

(c) there has been delivered to the registrar of companies 
for registration a statutory declaration by the 
secretary or one of the directors, in the prescribed 
form, that the aforesaid conditions have been 
complied with.
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(2) Where a company having a share capital has not 
issued a prospectus inviting the public to subscribe for its 
shares, the company shall not commence any business or 
exercise any borrowing powers, unless—

(а) there has been delivered to the registrar of companies
for registration a statement in lieu of prospectus; 
and

(б) every director of the company has paid to the company,
on each of the shares taken or contracted to be 
taken by him and for which he is liable to pay in 
cash, a proportion equal to the proportion payable 
on application and allotment on the shares payable 
in cash ; and

(c) there has been delivered to the registrar of companies 
for registration a statutory declaration by the 

. secretary or one of the directors in the prescribed 
form that paragraph (6) of this subsection has been 
complied with.

(3) The registrar of companies shall, on the delivery to him 
of the said statutory declaration, and, in the case of a 
company which is required by this section to deliver a 
statement in lieu of prospectus, of such a statement, certify 
that the company is entitled to commence business, and that 
certificate shall be conclusive evidence that the company is 
so entitled.

(4) Any contract made by a company before the date at 
which it is entitled to commence business shall be provisional 
only, and shall not be binding on the company until that date, 
and on that date it shall become binding.

(5) Nothing in this section shall prevent the simultaneous 
offer for subscription or allotment of any shares and deben­
tures or the receipt of any money payable on application for 
debentures.

(6) If any company commences business or exercises 
borrowing powers in contravention of this section, every 
person who is responsible for the contravention shall, without 
prejudice to any other liability, be guilty of an offence and 
shall be liable to a fine not exceeding five hundred rupees for 
every day during which the contravention continues.

(7) Nothing in this section shall apply to—
(а) a private company ; or
(б) a company registered before the date of the

commencement of this Ordinance.

Register of Members.

94 (1) Every company shall keep in one or more books 
a register of its members, and enter therein the following 
particulars:—

(а) The names and addresses, and the occupations, if any,
of the members, and in the case of a company 
having a share capital a statement of the shares 
held by each member, distinguishing each share 
by its number, and of the amount paid or agreed 
to be considered as paid on the shares of each 
member ;

(б) The date at whioh each person was entered in the
register as a member ;

(c) The date at which any person ceased to be a member :

Provided that, where the company has converted any of its 
shares into stock and given notice of the conversion to the 

• registrar of companies, the register shall show the amount 
of stock held by each member instead of the amount of shares 
and the particulars relating to shares specified in paragraph
(a) of this subsection.

(2) If default is made in complying with this section, 
the company and every officer of the company who is in 
default shall be guilty of an offence and shah be liable to a 
default fine.

95 (1) Every company having more than fifty members 
shall, unless the register of members is in such a form as to 
constitute in itself an index, keep an index of the names of 
the members of the company and shall, within fourteen days 
after the date on which any alteration is made in the register 
of members, make any necessary alteration in the index.

(2) The index, which may be in the form of a card index, 
shall in respect of eaoh member contain a sufficient indication 
to enable the account of that member in the register to be 
readily found.

Index of 
members of 
company.

Register of 
members.



P a r t  II. (L e a g l ) —  CEYLON GOVERNMENT GAZETTE — E b b . 12, 1937

(3) If default is made in complying with this section, 
the company and every officer of the company who is in 
default shall be guilty of an offence and shall be liable to a 
default fine.

96 (1) On the issue of a share warrant the company shall 
strike out of its register of members the name of the member 
then entered therein as holding the shares specified in the 
warrant as if he had ceased to be a member, and shall enter 
in the register the following particulars, namely :—

(а) The fact of the issue of the warrant;
(б) A statement of the shares included in the warrant,

distinguishing each share by its number ; and
(c) The date of the issue of the warrant.

(2) The bearer of a share warrant shall, subject to the 
articles of the company, be entitled, on surrendering it for 
cancellation, to have his name entered as a member in the 
register of members.

(3) The company shall be responsible for any loss incurred 
by any person by reason of the company entering in the 
register the name of a bearer of a share warrant in respect 
of the shares therein specified without the warrant being 
surrendered and cancelled.

(4) Until the warrant is surrendered, the particulars specified 
in subsection (1) shall be deemed to be the particulars required 
by this Ordinance to be entered in the register of members, 
and, on the surrender, the date of the surrender must be 
entered.

(5) Subject to the provisions of this Ordinance, the bearer 
of a share warrant may, if the articles of the company so 
provide, be deemed to be a member of the company within 
the meaning of this Ordinance, either to the full extent or for 
any purposes defined in the articles.

97 (1) The register of members, commencing from the 
date of the registration of the company, and the index of the 
names of members, shall be kept at the registered office of the 
company, and, except when the register is closed under the 
provisions of this Ordinance, shall during business hours 
(subject to such reasonable restrictions as the company in 
general meeting may impose, so that not less than two hours 
in each day be allowed for inspection) be open to the inspection 
of any member without charge and of any other person on 
payment of fifty cents, or such less sum as the company may 
prescribe, for each inspection.

(2) Any member or other person may require a copy of 
the register, or of any part thereof, on payment of twenty- 
five cents, or such less sum as the company may prescribe, 
for every hundred' words or fractional part thereof required 
to be copied.

The company shall cause any copy so required by any 
person to be sent to that person within a period of ten days 
commencing on the day next after the day on which the 
requirement is received by the company.
. (3) I f any inspection required under this section is refused 

or if any copy required under this section is not sent within 
the proper period, the company and every officer of the 
company who is in default shall be guilty of an offence and 
shall be liable in respect of each offence to a fine not exceeding 
twenty-five rupees and further to a default fine of twenty-five 
rupees.

(4) In the case of any such refusal or default, the court 
may by order compel an immediate inspection of the register 
and index or direct that t he copies required shall be sent to 
the persons requiring them.

98 A company may, on giving notice by advertisement in 
the Gazette and in some newspaper circulating in the district 
in which the registered office of the company is situate, 
close the register of members for any time or times not 
exceeding in the whole thirty days in each year.

99 (1) If—
(a) 0 the name of any person is, without sufficient cause,

entered in or omitted from the register of members of 
a company; or

(b) default is made or unnecessary delay takes place in
entering on the register the fact of any person having 
ceased to be a member ; 6

the person aggrieved, or any member of the company, or the
company, may apply to the court for rectification of the 
register.

Provisions as to 
entries in 
register in 
relation to 
share warrants.

Inspection of 
register of 
members.

Power to 
elose register.

Power of court 
to reotify 
register.

253



254 P a r t  II. (L e g a l ) —  OEYLON GOVERNMENT GAZETTE —  F e b . 12, 1937
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(2) Where an application is made under this section, 
the court may either refuse the application or may order 
rectification of the register and payment by the company of 
any damages sustained by any party aggrieved.

(3) On an application under this section the court may 
decide any question relating to the title of any person who is 
a party , to the application to have his name entered in or 
omitted from the register, whether the question arises be­
tween members or alleged members, or between members or 
alleged members on the one hand and the company on the 
other hand, and generally may decide any question necessary 
or expedient to be decided for rectification of the register.

(4) In the case of a company required by this Ordinance 
to send a list of its members to the registrar of companies, 
the court, when making an order for rectification of the 
register, shall by its order direct notice of the rectification 
to be given to the registrar.

100 No notice of any trust, expressed, implied, or 
constructive, shall be entered on the register, or be receivable 
by the registrar, in the case of companies registered in the 
Island.

101 The register of members shall be prima facie evidence 
of any matters by this Ordinance directed or authorised to 
be inserted therein.

Branch Register.

102 (1) A company having a share capital whose objects 
comprise the transaction of business in the United Kingdom 
or in any part of His Majesty’s dominions outside the Island 
may, if so authorised by its articles, cause to be kept in the 
United Kingdom or in that part of His Majesty’s dominions 
in which it transacts business a branch register of members 
resident in the United Kingdom or in that part of His 
Majesty’s dominions (in this Ordinance called a “ branch 
register ” ).

(2) The company shall give to the registrar notice of the 
situation of the office where any branch register is kept and 
of any change in its situation, and if it is discontinued of its 
discontinuance, and any such notice shall be given within 
one month of the opening of the office or of the change or 
discontinuance, as the case may be.

(3) If default is made in complying with subsection (2), 
the company and every officer of the company who is in 
default shall be liable to a default fine.

(4) For the purposes of this section the expression “ Has 
Majesty’s dominions ” includes any territory which is under 
His Majesty’s protection or in respect of which a mandate 
under the League of Nations has been accepted by His 
Majesty.

103 (1) A branch register shall be deemed to be part of 
the company’s register of members (in this and the next 
following section called “ the principal register ” ).

(2) It shall be kept in the same manner in which the 
principal register is by this Ordinance required to be kept, 
except that the advertisement before closing the register 
shall be inserted in some newspaper circulating in the district 
wheie the branch register is kept.

(3) The company shall transmit to its registered office 
in the Island a copy of every entry in its branch register as 
soon as may be after the entry is made, and shall cause to be 
kept at its registered office, duly entered up from time to time, 
a duplicate of its branch register.

Every such duplicate shall, for all the purposes of this 
Ordinance, be deemed to be part of the principal register.

(4) Subject to the provisions of this section with respect 
to the duplicate register, the shares registered in a branch 
register shall be distinguished from the shares registered in 
the principal register, and no transaction with respect to any 
shares registered in a branch register shall, during the conti­
nuance of that registration, be registered in any other register.

(5) A company may discontinue to keep a branch register, 
and thereupon all entries in that register shall be transferred 
to the principal register.

(6) Subject to the provisions of this Ordinance, any company 
may, by its articles, make such provisions as it may think fit 
respecting the keeping of branch registers.

(7) If default is made in complying with subsection (3), 
the company and every officer of the company who is in 
default shall be liable to a default fine.
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104 An instrument of transfer of a share registered in a 
branch registered, shall be deemed to be a transfer of pro­
perty situate out of the Island, and, unless executed in the 
Island, shall be exempt from stamp duty chargeable in the 
Island.

105 (1) If by virtue of the law in force in the United 
Kingdom or in any part of His Majesty’s dominions outside 
the Island companies incorporated under that law have power 
to keep in the Island branch registers of their members 
resident in the Island, the Governor may by Order published 
in the Gazette direct that sections 97 and 99 of this Ordinance 
shall, subject to any modifications and adaptations specified 
in the Order, apply to and in relation to any such branch 
registers kept in the Island as they apply to and in relation 
to the registers of companies within the meaning of this 
Ordinance.

(2) For the purposes o f this section, the expression “  His 
Majesty’s dominions ” includes any territory which is under 
His Majesty’s protection or in respect of which a mandate 
under the League of Nations has been accepted by His Majesty.

Annual Return.

106 (1) Every company having a share capital shall once 
at least in every year make a return containing a list of all 
persons who, on the fourteenth day after the first or only 
ordinary general meeting in the year, and members of the 
company, and all persons who have ceased to be members 
since the date of the last return or, in the case of the first 
return, of the incorporation of the company.

(2) The list must state the names, addresses, and occupa­
tions of all the past and present members therein mentioned, 
and the number of shares held by each of the existing members 
at the date of the return, specifying shares transferred since • 
the date of the last return or, in the case of the first return, of 
the incorporation of the company by persons who are still 
members and have ceased to be members respectively and the 
dates of registration of the transfers, and, if the names therein 
are not arranged in alphabetical order, must have annexed to 
it an index sufficient to enable the name of any person in the 
list to be readily found:

Provided that, where the company has converted any o f its 
shares into stock and given notice of the conversion to the 
registrar of companies, the list must state the amount of stock 
held by each of the existing members instead of the amount of 
shares and the particulars relating to shares hereinbefore 
required.

(3) The return must also state the address of the registered 
office of the company and must contain a summary distin­
guishing between shares issued for cash and shares issued as 
fully or partly paid up otherwise than in cash, and specifying 
the following particulars :—

(а) The amount of the share capital of the company, and
the number of the shares into which it is divided ;

(б) The number of shares taken from the commencement
of the company up to the date of the return ;

(c) The amount called up on each share;
(d) The total amount of calls received ;
(e) The total amount of calls unpaid ;
(f) The total amount of the sums, if any, paid by way of

commission in respect of any shares for debentures ;
(g) Particulars of the discount allowed on the issue of any

shares issued at a discount, or of so much of that 
discount as has not been written off at the date on 
which the return is made ;

(h) The total amount of the sums, if any, allowed by way of
discount in respect of any debentures, since the date 
of the last return ;

(i) The total number of shares forfeited ;
(k) The total amount o f shares for which share warrants 

are outstanding at the date of the return ;
(?) The total amount o f share warrants issued and surren­

dered respectively since the date of the last return ;
(m) The number of shares comprised in each share warrant;
'(n) Ah such particulars with respect to the persons who at 

the date of the return are the directors of the company 
... as are'by this Ordinance required to be contained 

^ith respect to directors in the register of the directors
o f a com pany- v ............ -- 1 : - - '

ft?) The total amount -of-the.indebtedness-ofthe com pany in 
• respect - o f a l l  - m ortgages -and ■; charges' which are 

- required to  be registered- with the registrar of 
•. '• . . . .  .. eompapifes Tinder this Ordinance,
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(4) The return shall be in accordance with the form set out 
in the Sixth Schedule, or as near thereto as circumstances admit.

107 (1) Every company not having a share capital shall 
once at least in every calendar year make a return stating—

(a) the address of the registered office of the company ;
(b) all such particulars with respect to the persons who at the

date of the return are the directors of the company 
as are by this Ordinance required to be contained 
with respect to directors in the register of directors 
of a company.

(2) There shall be annexed to the return a statement 
containing particulars of the total amount of the indebtedness 
of the company in respect of all mortgages and charges which 
are required to be registered with the registrar of companies 
under this Ordinance.

108 (1) The annual return must be contained in a separate 
part of the register of members, and must be completed within 
twenty-eight days after the first or only general meeting in the 
year, and the company must forthwith forward to the regis­
trar of companies a copy signed by a director or by the manager 
or by the secretary of the company.

(2) Section 97 shall apply to the annual return as it applies 
to the register of members.

(3) Except where the company is a private company the 
annual return shall include a written copy, certified by a 
director or the manager or secretary of the company to be a 
true copy, of the last balance sheet which has been audited by 
the company’s auditors, including every document required 
by law to be annexed thereto, together with a copy of the 
report of the auditors thereon certified as aforesaid, and if any 
such balance sheet is in a language other than English there 
shall also be annexed to it a translation thereof in English, 
certified in the prescribed manner to be a correct translation :

Provided that, if the said last balance sheet did not comply 
with the requirements of the law as in force at the date of the 
audit with respect to the form of balance sheets there shafi 
be made such additions to and corrections in the said copy 
as would have been required to be made in the said balance 
sheet in order to make it comply with the said requirements, 
and the fact that the said copy has been so amended shaE be 
stated thereon.

(4) I f a company fads to comply with this section or either 
of the two last foregoing sections, the company and every 
officer of the company who is in default shall be guilty of an 
offence and shall be liable to a default fine.

(5) For the purposes of subsection (4) the expression 
“ officer,” and for the purposes of the last two foregoing 
sections the expression “ director,” shaU include any person 
in accordance with whose directions or instructions the 
directors of the company are accustomed to act.

109 A private company shaU send with the annual 
return required by section 106 a certificate signed by a director 
or the secretary of the company that the company has not, 
since the date of the last return, or, in the case of a first 
.return, since the date of the incorporation of the company, 
issued any invitation to the public to subscribe for any 
shares or debentures of the company, and, where the annual 
return discloses the fact that the number of members of the 
company exceeds fifty, also a certificate so signed that the 
excess consists whoUy of persons who under paragraph (6) 
of subsection (1) of section 27 are not to be included in 
reckoning the number of fifty.

Meetings and Proceedings.

110 (1) A general meeting of every company shaU be held 
once at tbe least in every calendar year, and not more than 
fifteen months after the holding of the last preceding general 
meeting.

(2) If default is made in holding a meeting of the company 
in accordance with the provisions of this section, the company, 
and every director or manager of the company who is know­
ingly a party to the default shaH be guilty of an offence and 
shaU be liable to a fine not exceeding five hundred rupees.

(3) If default is made as aforesaid, the court may on the 
application of any member of the company* call, or direct 
the calling of, a general meeting of the company.

H I. (I) Every company limited by shares and Avery 
company limited by guarantee and having a share capital 

• shaU, within a period of not less than one month nor more 
than three months from the date- at which the company is
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entitled to commence business, hold a general meeting of the 
members of the company, which shall he called “ the statutory 
meeting.”

(2) The directors Bhall, at least seven days before the day 
on which the meeting is held, forward a report (in this Ordi­
nance referred to as “  the statutory report ” ) to every member 
o f the company.

(3) The statutory report shall be certified by not less than 
two directors of the company, or, where there are less than 
two directors, by the sole director and manager, and shall 
state—

(a) the total number of shares allotted, distinguishing
shares allotted as fully or partly paid up otherwise 
than in cash, and stating in the case of shares partly 
paid up the extent to which they are so paid up, 
and in either case the consideration for which they 
have been allotted;

( b )  the total amount of cash received by the company in
respect of all the' shares allotted, distinguished 
as aforesaid;

(c) an abstract of the receipts of the company and of the
payments made thereout, up to a date within seven 
days of the date of the report, exhibiting under 
distinctive headings the receipts of the company 
from shares and debentures and other sources, the 
payments made thereout, and particulars concerning 
the balance remaining in hand, and an account or 
estimate of the preliminary expenses of the company;

(d) the names, addresses, and descriptions of the directors,
auditors, if any, managers, if any, and secretary 
of the company ; and

(e) the particulars of any contract, the modification of
which is to be submitted to the meeting for its 
approval, together with the particulars of the 
modification or proposed modification.

(4) The statutory report shall, so far as it relates to the 
shares allotted by the company, and to the cash received 
in respect of such shares, and to the receipts and payments 
of the company on capital account, be certified as correct 
by the auditors, if any, of the company.

(5) The directors shall cause a copy of the statutory report, 
certified as required by this section, to be delivered to the 
registrar, of companies for registration forthwith after the 
sending thereof to the members of the company.

(6) The directors shall cause a list showing the names, 
descriptions, and addresses of the members of the company, 
and the number of shares held by them respectively, to be 
produced at the commencement of the meeting, and to 
remain open and accessible to any member of the company 
during the continuance of the meeting.

(7) The members of the company present at the meeting 
shall be at liberty to discuss any matter relating to the 
formation of the company, or arising out of the statutory 
report, whether previous notice has been given or not, but no 
resolution of which notice has not been given in accordance 
with the articles may be passed.

(8) The meeting may adjourn from time to time, and at 
any adjourned meeting any resolution of which notice has 
been given in accordance with the articles, either before or 
subsequently to the former meeting, may be passed, and the 
adjourned meeting shall have the same powers as an original 
meeting.

(9) In the event of any default in complying with the 
provisions of this section every director of the company 
who is guilty of or who knowingly and wilfully authorises 
or permits the default shall be guilty of an offence and shall be 
liable to a fine not exceeding five hundred rupees.

(10) This section shall not apply to a private company.

112 (1) The directors of a company, notwithstand- 
anything in its articles, shall, on the requisition of members 
of the company holding at the date of the deposit of the 
requisition not less than one-tenth of such of the paid-up 
capital of the company as at the date of the deposit carries 
the right of voting at general meetings of the company, or, 
in the case of a company not having a share capital, members 
of the company representing not less than one-tenth of the 
total voting rights of all the members having at the said 
date a right to vote at general meetings of the company, 
forthwith proceed duly to convene an extraordinary general 
meeting of the company.

B 7
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(2) Th e  requisition m ust state the objects o f the meeting, 
and m ust be signed b y the requisitionists and deposited at the 
registered office o f the company, and m ay consist o f several 
documents in  like  form , each signed b y  one or more 
requisitionists.

(3) I f  the d irectors do not w ith in  twenty-one days from  the 
date of the deposit o f the requisition proceed d u ly to convene 
a meeting, the requisitionists, or any o f them  representing 
more than one h a lf of the total voting rig h ts o f a ll them , 
m ay them selves convene a meeting h u t ' an y meeting so 
convened shall not be held after the exp iration o f three months 
from the said date.

(4) A  meeting convened under th is section b y the requi­
sitionists shall be convened in  the same m anner as nearly 
as possible, as th at in  which meetings are to be convened 
by directors.

(5) A n y reasonable expenses incurred by the requisitionists 
by reason o f the fa ilu re o f the directors d u ly to convene a 
meeting sha ll be repaid to the requisitionists b y  the com pany, 
and any sum so repaid shall be retained by the company 
out o f any sums due or to become due from  the company 
by w ay o f fees or other rem uneration in  respect .o f the ir 
services to such o f the directors as were in  defau lt.

(6) Fo r the purposes o f th is section, the directors sha ll, 
in  the case o f a meeting at which a resolution is to  be proposed 
as a special resolution, be deemed not to have d u ly convened 
the meeting if  they do not give such notice thereof as is 
required by section 115.

Provisions as to H 3 (l)  The following provisions shall have effeot in  so 
and fa r as the articles o f the company do not m ake other provision 

in  that b e h a lf:—

(а) a meeting o f a company, other than a meeting for the
passing o f a special resolution, m ay be called by 
seven days’ notice in  w riting ;

(б) notice o f the meeting of a company sha ll be served on
every member of the company in  the manner in  
w hich notices are required to be served b y Tab le A , 
and for the purpose of th is paragraph the expression 
“  Tab le A  ”  means that Table as for the tim e being 
in  force ;

(c) two or more members holding not less than one-tenth 
o f the issued share capital or, i f  the company has 
not a share cap ital, not less than five per centum 
in  num ber o f the members o f the com pany m ay 

; ca ll a meeting ;
. (d) in  the case o f a private company two members, and in  

the case o f any other company three members, 
personally present shall be a quorum ;

(e) any member elected by the members present at a 
meeting m ay be chairm an thereof ;

■ (/) in  the case of a company orig inally having a share 
cap ita l, every member shall have one vote in  respect 
of each share or each one hundred rupees of stock 
held by h im , and in  any other case every member 
shall have one vote.

(2) I f  for an y reason it  is  im practicable to ca ll a meeting 
of a com pany in  an y manner in which meetings o f that 
company m ay be called, or to conduct the meeting of the 
company in  m anner prescribed by the articles or th is O rdi­
nance, the court m ay, either o f-its own motion or on the 
application o f any d irector of the company or o f an y member 
o f the company who would be entitled to vote at the meeting, 
order a meeting of the company to be called, held and con­
ducted in  such m anner as the court th inks fit , and where 
any such order-is made m ay give such an cilla ry  or'conse­
quential directions as it  th inks expedient, and an y meeting 
called, held and conducted in  accordance w ith  any such 
order shall for a ll purposes be deemed to be a meeting" o f the 
company d u ly called, held and conducted.

Representation 114 (1) A  corporation, whether a com pany w ith in  the 
m^tings'of S meaning of .th is Ordinance or not, may—

and0of credttora! ^  lf  .xt 18 a member of another corporation, being a
company w ith in  the meaning of th is Ordinance, by 
resolution of its directors or other governing body 

■ authorise such person as it  th inks fit  to act as its  
- representative at any meeting of the company or at 

any meeting of any class of members o f the com pany;
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(b) i f  it  is  a creditor (including a holder of debentures) of 
another corporation, being a company w ith in  the 
meaning of th is Ordinance, by resolution of its  
directors or other governing body authorise such 
person as it  th inks fit to act as its  representative at 
any meeting of any creditors of the company held 
in  pursuance of th is Ordinance or o f any rules made 
thereunder, or in  pursuance of the provisions con­
tained in  any debenture or tru st deed, as the case 
m ay be.

(2) A  person authorised as aforesaid- sha ll be entitled to 
exercise the same powers on behalf of the corporation which 
he represents as th a t corporation could exercise i f  it  were an 
ind ivid u al shareholder, creditor, or holder o f debentures, o f 
that other com pany.

115 (1) A  resolution shall be an extraord inary resolution Provisions as to
when it  has been passed by a m ajority of not less than three extraordinary 
fourths o f such members as, being entitled so to do, vote in  ^solutions 
person or, where proxies are allowed, by p roxy, a t a general 
meeting of which notice specifying the intention to propose 
the resolution as an extraordinary resolution has been duly 
given.

(2) A  resolution sha ll be a special resolution when it  has 
been passed b y such a m ajo rity as is required for the passing 
of an extraord inary resolution and at a general meeting of 
which not less than twenty-one days’ notice, specifying the 
intention to propose the resolution as a special resolution, 
has been d u ly given :

Provided th at, i f  a ll the members entitled to attend and 
vote at any such meeting so agree, a resolution m ay be 
proposed and passed as a special resolution a t a meeting of 
which less than twenty-one clays’ notice has been given.

(3) A t any meeting a t which an extraord inary resolution 
or a special resolution is  subm itted to be passed, a declaration 
of the chairm an th a t the resolution is carried sha ll, unless a 
poll is demanded, be conclusive evidence of the fa ct w ithout 
proof of the num ber or proportion of the votes recorded in  
favour of or against the resolution.

(4) A t any meeting a t which an extraord inary resolution 
or a special resolution is  subm itted to be passed a po ll shall be 
taken to be effective ly demanded, i f  demanded—

(а) by such num ber o f members for the tim e being entitled
under the articles to vote at the meeting as m ay be 
specified in  the articles, so, however, th at it  shall not 
in  an y case be necessary for more than five members 
to m ake the demand ; or

(б) if  no provision is  made by the articles w ith  respect to
the rig h t to demand the poll, by three members so 
entitled  or b y one member or two members so 
entitled , i f  th a t member holds or those two members 
together hold not less than fifteen per centum of the 
paid-up share cap ital o f the company.

(5) When a  po ll is  demanded in  accordance w ith  this 
section, in  com puting the m ajo rity on the po ll reference shall 
be had to the num ber o f votes to which each member is 
entitled by v irtu e  o f th is Ordinance or o f the articles o f the 
company.

(6) Fo r the purposes o f th is section, notice o f a meeting 
shall be deemed to be du ly given and the meeting to be du ly 
held when the notice is  given and the meeting held in  manner 
provided by th is Ordinance or the articles.

116 (1) A  printed copy of every resolution or agreement 
to which th is section applies sha ll, w ith in  fifteen days after 
the passing or m aking thereof, be forwarded to the reg istrar 
o f companies and recorded by him .

(2) Where articles have been registered, a copy o f every 
such resolution or agreement for the tim e being in  force 
shall be embodied in  or annexed to every copy o f the articles 
issued after the passing of the resolution or the m aking of the 
agreement.

(3) Where articles have not been registered, a printed 
copy of every such resolution or agreement sha ll be forwarded 
to any member a t h is request, on payment o f fifty  cents or 
such less sum as the com pany m ay direct .

(4) Th is section shall apply to—
(a) Special resolutions ;
(b) Extrao rd in a ry  resolutions ;
(c) Resolutions w hich have been agreed to by a ll the

members of a com pany, but w hich, i f  not so agreed 
to, would not have been effective fo r th e ir purpose 
unless, as the case m ay be, they had been passed 
as special resolutions or as extraord inary resolutions ;

Registration 
and copies of 
certain
resolutions and 
agreements.

§'59
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(d) Resolutions or agreements which have been agreed to
by all the members of some class o f shareholders, 
but which, if not so agreed to, would not have been 
effective for their purpose unless they had been 
passed by some particular majority or otherwise in 
some particular manner, and all resolutions or 
agreements which effectively bind all the members 

. o f any class of shareholders though not agreed to by 
all those members;

(e) Resolutions requiring a company to be wound up
voluntarily, passed under paragraph {a) o f sub­
section (1) o f section 216.

Kesolutions 
passed at 
adjourned 
meetings.

Minutes of 
Proceedings of 
meetings and 
directors.

(5) I f  a company fails to comply with subsection (1), the 
company and every officer of the company who is in default 
shall be guilty of an offence and shall be liable to a default 
fine o f twenty rupees.

(6) I f  a company fails to comply with subsection (2) or 
subsection (3), the company and every offices o f the company 
who is in default shall be guilty of an offence and shall be 
liable to a fine not exceeding ten rupees for each copy in 
respect o f which default is made.

(7) For the purposes o f the last two foregoing subsections, 
a liquidator of the company shall be deemed to be an officer 
of the company.

117 Where after the commencement of this Ordinance a 
resolution is passed at an adjourned meeting of—

(a) a com pany;
(b) the holders of any class of shares in a company ;
(c) the directors of a company ;

the resolution shall for all purposes be treated as having been 
passed on the date on which it was in fact passed, and shall 
not be deemed to have been passed on any earlier date.

118 (1) Every company shall cause minutes of all proceed­
ings of general meetings, and where there are directors or 
managers, o f all proceedings at meetings of its directors or 
of its managers, to be entered in books kept for that purpose.

(2) Any such minute if purporting to be signal by the 
chairman of the meeting at which the proceedings were had, 
or by the chairman of the next succeeding meeting, shall be 
evidence of the proceedings. •

(3) Where minutes have been made in accordance with the 
provisions of this section of the proceedings at any general 
meeting of the company or meeting of directors or managers, 
then, until the contrary is proved, the meeting shall be deemed 
to have been duly held and convened, and all proceedings had 
thereat to have been duly had, and all appointments of 
directors, managers, or liquidators, shall be deemed to be 
valid.

Inspection of 
minute books.

Keeping of 
books of 
account.

119 (1) The books containing the minutes of proceedings 
of any general meeting of a company held after the date of the 
commencement of this Ordinance shall be kept at the registered 
office of the company, and shall during business hours 
(subject to such reasonable restrictions as the company may 
by its articles or in general meeting impose, so that no less 
than two hours in each day be allowed for inspection) be open 
to the inspection of any member without charge.

(2) Any member shall be entitled to be furnished within 
seven days after he has made a request in that behalf to the 
company with a copy of any such minutes as aforesaid at a 
charge not exceeding twenty-five cents for every hundred 
words.

(3) If any inspection required under this section is refused 
or if any copy required under this section is not sent within 
the proper time, the company and every officer of the company 
who is in default shall be guilty of an offence and shall be liable

'in  respect of each offence to a fine not exceeding twenty 
rupees and further to a default fine of twenty rupees.

(4) In the oase of any such refusal or default, the court 
may by order compel an immediate inspection of the books in 
respect of all proceedings of general meetings or direct that 
the copies required shall be sent to the persons requiring 
them.

Accounts and Audit.
120 (1) Every company shall cause to be kept proper 

books of account with respect to—
(o) all sums of money received and expended by the 

company and the matters in respect of which the 
receipt and expenditure takes place ;

(6) all sales and purchases of goods by the company ;
(c) the assets and liabilities of the company.
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(2) The books of account shall be kept at the registered 
office of the company or at such other place as the directors 
think fit, and shall at all times be open to inspection by the 
directors or any of them.

(3) If any person being a director of a company fails to take 
all reasonable steps to secure compliance by the company 
with the requirements of this section, or has by his own 
wilful act been the cause of any default by the company 
thereunder, he shall be guilty of an offence and shall on 
conviction after summary trial by a Police Magistrate be 
liable to a fine not exceeding two thousand rupees or to 
imprisonment of either description for a term not exceeding 
six months, or to both such fine and imprisonment.

Provided that a person shall not be sentenced to imprison­
ment for an offence under this section unless, in the opinion 
of the court dealing with the oase, the offence was committed 
wilfully.

121 (1) The directors of every company shall at some date 
not later than eighteen months after the incorporation of the 
company and subsequently once at least in every calendar 
year lay before the company in general meeting a profit and 
loss account or, in the case of a company not trading for profit, 
an income and expenditure account for the period, in the 
case of the first aocount, since the incorporation of the company 
and, in any other oase, since the preceding account, made up 
to a date not earlier than the date of the meeting by more 
than nine months, or, in the case of a company carrying on 
business or having interests abroad, by more than twelve 
m onths:

Provided that the Registrar-General, if for any special 
reason he thinks fit so to do, may, in the case of any company, 
extend the period of eighteen months aforesaid, and in the 
case of any company and with respect to any year extend the 
periods of nine and twelve months aforesaid.

(2) The directors shall cause to be made out in every 
calendar year, and to be laid before the company in general 
meeting, a balance sheet as at the date to which the profit 
and loss account, or the income and expenditure account, 
as the case may be, is made up, and there shall be attached to 
every such balance sheet a report by the directors with 
respect to the state of the ' company’s affairs, the amount, 
if any, which they recommend should be paid by way of 
dividend, and the amount, if any, which they propose to 
carry to the reserve fund, general reserve or reserve account 
shown specifically on the balance sheet, or to a reserve fund, 
general reserve or reserve account to be shown specifically on 
a subsequent balance sheet. .

(3) If any person being a director of a company fails to take 
all reasonable steps to comply with the provisions of this 
section, he shall be guilty of an offence and shall on conviction 
after summary trial by a Police Magistrate be liable to a fine 
not exceeding two thousand rupees, or to imprisonment of 
either description for a term not exceeding six months or to 
both such fine and imprisonment:

Provided that a person shall not be sentenced to imprison­
ment for an offence under this section unless in the opinion of 
the court dealing with the case, the offence was committed 
wilfully.

122 (1) Every balance sheet of a company shall contain a 
summary of the authorised share capital and of the issued 
share capital of the company, its liabilities and its assets, 
together with such particulars as are necessary to disclose the 
general nature of the liabilities and the assets of the company 
and to distinguish between the amounts respectively of the 
fixed assets and of the floating assets, and shall state how the 
values of the fixed assets have been arrived at.

(2) There shall be stated under separate headings in the 
balance sheet, so far as they are not written off—

(a) the preliminary expenses of the com pany; and
(b) any expenses incurred in connection with any issue of

share capital or debentures; and
(c) if it is shown as a separate item in or is otherwise

ascertainable from the books of the company, or 
from any contract for the sale or purchase of any 
property to be acquired by the company, ox from 
any documents in the possession of the company 
relating to the stamp duty payable in respect of any 
such contract or the conveyance of any such property 
the amount of the goodwill and of any patents and 
trademarks as so shown or ascertained.

Profit and 
loss account 
and balance 
sheet.

Contents of 
balance sheet.
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Assets 
consisting of 
shares in 
subsidiary 
companies to 
be set out 
separately in 
balance sheet.

Balance sheet 
to include 
particulars as 
to subsidiary 
companies.

Meaning of
subsidiary
company.

(3) Where any liability o f the company is secured otherwise 
than by operation of law on any assets o f the company, the 
balance sheet shall include a statement that that liability is so 
secured, but it shall not be necessary to specify in the balance 
sheet the assets on which the liability is secured.

(4) The provisions o f  this section are in addition to other 
provisions o f this Ordinance requiring other matters to be 
stated in balance sheets.

123 Where any o f the assets o f a company consist of 
shares in, or amounts owing (whether on account o f a loan or 
otherwise) from a subsidiary company or subsidiary companies, 
the aggregate amount o f those assets, distinguishing shares 
and indebtedness, shall be set out in the balance sheet o f the 
first-mentioned company separately from all its other assets, 
and where a company is indebted, whether on account o f a loan 
or otherwise, to a subsidiary company or subsidiary companies, 
the aggregate amount o f that indebtedness shall be set out in 
the balance sheet o f that company separately from all its other 
liabilities.

124 (1) Where a company (in this section referred to as 
“  the holding company ” ) holds shares either directly or 
through a nominee in a subsidiary company or in two or more 
subsidiary companies, there shall be annexed to the balance 
sheet o f the holding company a statement, signed by the 
persons by whom in pursuance o f section 127 the balance 
sheet is signed, stating how the profits and losses o f the subsi­
diary company, or, where there are two or more subsidiary 
companies, the aggregate profits and losses o f those companies, 
have, so far as they concern the holding company, been dealt 
within, or for the purposes of, the accounts o f the holding 
company, and in particular how, and to what extent,—

(а) provision has been made for the losses o f a subsidiary
company either in the accounts o f that company or 
o f the holding company, or o f both ; and

(б) losses o f a subsidiary company have been taken into
account by the directors o f the holding company in 
arriving at the profits and losses o f the holding 
company as disclosed in its accounts :

Provided that it shall not be necessary to specify in any 
such statement the actual amount o f the profits or losses of 
any subsidiary company, or the actual amount o f any part of 
any such profits or losses which has been dealt with in any 
particular manner.

(2) I f  in the case o f a subsidiary company the auditors’ 
report on the balance sheet of the company does not state 
without qualification that the auditors have obtained all the 
information and explanations they have required and that the 
balance sheet is properly drawn up so as to exhibit a true and 
correct view o f the state o f the company’s affairs according 
to the best of their information and the explanations given to 
them and as shown by the books o f the company, the state­
ment which is to be annexed as aforesaid to the balance sheet 
of the holding company shall contain particulars o f the manner 
in which the report is qualified.

(3) For the purposes o f this section, the profits or losses o f a 
subsidiary company mean the profits or losses shown in any 
accounts o f the subsidiary company made up to a date within 
the period to which the accounts of the holding company relate, 
or, if  there are no such accounts of the subsidiary company 
available at the time when the accounts o f the holding com­
pany are made up, the profits or losses shown in the last 
previous accounts o f the subsidiary company which became 
available within that period.

(4) I f  for any reason the directors o f the holding company 
are unable to obtain such information as is necessary for the 
preparation of the statement aforesaid, the directors who sign 
the balance sheet shall so report in writing and their report 
shall be annexed to the balance sheet in lieu o f the statement.

125 (1) Where the assets o f a company consist in whole or 
in part of shares in another company, whether held directly 
or through a nominee and whether that other company is a 
company within the meaning of this Ordinance or not, and—

(a) the amount of the shares so held is at the time when the 
accounts of the holding company are made up more 
than fifty per centum of the issued share capital of 
that other company or such as to entitle the company 
to more than fifty per centum of the voting power in 
that other company ; or
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(6) the company has power (not being power vested in it by 
virtue- only o f the provisions of a debenture trust 
deed or by virtue of shares issued to it for the purpose 
in pursuance of those provisions) directly or in­
directly to appoint the majority o f the directors of 
that other company,

that other company shall be deemed to be a subsidiary 
company within the meaning of this Ordinance and the 
expression “  subsidiary company ”  in this Ordinance means a 
company in the case o f which the conditions o f this section are 
satisfied.
• (2) Where a company the ordinary business o f which 
includes the lending o f money holds shares in another company 
as security only, no account shall for the purpose o f deter­
mining under this section whether that other company is a 
subsidiary company be taken of the shares so held.

126 (1) The accounts which in pursuance of this Ordinance
are to be laid before every company in general meeting shall, 
subject to the provisions of this section, contain particulars 
showing—

(a) the amount of any loans which during the period to
which the accounts relate have been made either by 
the company or by any other person under a guaran­
tee from or on a security provided by the company 
to any director or officer o f the company, including 
any such loans which were repaid during the said 
period ; and

(b) the amount o f any loans made in manner aforesaid to
any director or officer at any time before the period 
aforesaid and outstanding at the expiration thereof; 
and

(c) the total o f the amount paid to the directors as remu­
neration for their services, inclusive of all fees, 
percentages, or other • emoluments, paid to or 
receivable by them by or from the company or by or 
from any subsidiary company.

Accounts to 
contain 
particulars as 
to loans to, and 
remuneration 
of, directors,
&c.

(2) The provisions o f subsection (1) with respect to loans 
shall not apply—

(a) in the case o f a company the ordinary business o f which . 
includes the lending o f money, to a loan made by 
the company in the- ordinary course o f its business ; 
or

. (b) to a loan made by the company to any employee o f  the 
company if the loan does not exceed twenty 
thousand rupees and is certified by the directors of 
the company to have been made in accordance with 
any practice adopted or about to be adopted by 
the company with respect to loans to its employees.

(3) The provisions o f subsection (1) with respect to the 
remuneration paid to directors shall not apply in relation 
to a managing director o f the company, and in the case of 
any other director who holds any salaried employment or 
Office in the company there shall not he required to be 
included in the said total amount any sums paid to him 
except sums paid by way o f directors’ fees.

(4) I f  in the case o f any such accounts as aforesaid the 
requirements o f this section are not complied with, it shall 
be the duty o f the auditors o f the company by whom the 
accounts are examined to include in their report on the 
balance sheet o f the company, so far as they are reasonably 
able to do so, a statement giving the required particulars.

(5) In this section the expression “  emoluments ”  includes 
fees, percentages and other payments made or consideration 
given, directly or indirectly, to a director as such, and the 
money value o f any allowances or perquisites belonging to 
his office.

127 (1) Every balance sheet o f a company shall be Signing of 
signed on behalf o f the board by two o f the directors o f  the balance sheet, 
oompany, or, if  there is only one director, by that director, 
and the auditors’ report shall be attached to the balance 
sheet, and the report shall be read before the company in ■ 
general 'meeting, and shall be open to inspection by any 
member. -

(2) In the case o f  a banking company, the balance sheet'  
must be signed by the secretary or manager, if  any, and 
where there are more than three directors o f the company 
by at least three o f those directors', and where there are not 
more than three directors by all the directors.
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(3) I f  any copy o f a balance sheet which has not been signed 
as required by this section is issued, circulated, or published, 
or if  any copy o f a balance sheet is issued, circulated, or 
published without having a copy o f  the auditors’ report 
attached thereto, the company, and every director, manager, 
secretary, or other officer o f the company who is knowingly 
a party to the default, shall be guilty o f an offence and shall 
be liable to a fine not exceeding five hundred rupees.

Bight to receive 128 (1) In the case of a company not being a private
copies of
balance sheets company 
and auditors’
report. (a) a copy o f every balance sheet, including every document

required by law to be annexed thereto, which is 
to be laid before the company in general meeting, 
together with a copy of the auditors’ report, shall, 
not less than seven days before the date o f the 
meeting, be sent to all persons entitled to receive 
notices o f general meetings o f the company ;

(6) any member o f the company, whether he is or is not 
entitled to have sent to him copies o f the company’s 
balance sheets, and any holder o f debentures o f the 
company, shall be entitled to be furnished on 
demand without charge with a copy o f the last 
balance sheet o f the company, including every 
document required by law to be annexed thereto, 
together with a copy of the auditors’ report on the 
balance sheet.

I f  default is made in complying with paragraph (a) o f this 
subsection, the company and every officer o f  the company 
who is in default shall be guilty o f an offence and shall be 
liable to a fine not exceeding two hundred rupees, and if, 
where any person makes a demand for a document with 
which he is by virtue o f paragraph (6) o f  this subsection 
entitled to be furnished, default is made in complying with 
the demand within seven days after the making thereof, 
the company and every director, manager, secretary or other 
officer o f the company who is knowingly a party to the default 
shall be guilty o f an offence and shall be liable to a fine not 
exceeding fifty rupees for every day during which the default 
continues, unless it is proved that that person has already 
made a demand for and been furnished with a copy o f the 
document.

(2) In the case o f a company being a private company, 
any member shall be entitled to be furnished within seven 
days after he has made a request in that behalf to the 
company, with a copy o f the balance sheet and auditors’ 
report at a charge not exceeding twenty-five cents for every 
hundred words.

I f  default is made in furnishing such a copy to any member 
who demands it and tenders to the company the amount of 
the proper charge therefor, the company and every officer 
of the company who is in default shall be guilty o f an offence 
and shall be liable to a default fine.

129 (1) Every company, being a limited banking company 
or an insurance company or a deposit, provident, or benefit 
society, shall, before it commences business, and also on the 
first Monday in February and the first Tuesday in August 
in every year during which it carries on business, make a 
statement in the form set out in the Seventh Schedule, or 
as'near thereto as circumstances admit.

(2) A  copy o f the statement shall be put up in a con­
spicuous place in the registered office o f the company, and 
in every branch office or place where the business o f  the 
company is carried on. '

(3) Every member and every creditor o f the company 
shall be entitled to a copy o f the statement, on payment o f a 
sum not exceeding twenty-five cents.

(4) I f  default is made in complying with this section, 
the company and every director and manager o f  the company 
who knowingly and wilfully authorises'or permits the default 
shall be guilty o f an offence and shall be liable to a fine not 
exceeding fifty rupees for every day during which the default 
continues.

(5) For the purposes of this Ordinance a company which 
carries on the business of insurance in oommon with any 
other business or businesses shall be deemed to be an insurance 
company.

133 ( !)  Every company shall at each annual general 
of auditors. meeting appoint an auditor or. auditors to hold office until the

next annual general meeting.
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(2) If an appointment of auditors is not made at an annual 
general meeting, the Registrar-General may, on the appli­
cation of any member of the company, appoint an auditor 
of the company for the current year.

(3) ' A person, other than a retiring auditor, shall not be 
capable of being appointed auditor at an annual general 
meeting unless notice of an intention to nominate that person 
to the office of auditor has been given by a member of the 
company not less than fourteen days before the annual 
general meeting, and the company shall send a copy of any 
such notice to the retiring auditor, and shall give notice 
thereof to the members, either by advertisement or in any 
other mode allowed by the articles, not less than seven days 
before the annual general meeting :

Provided that if, after notice of the intention to nominate 
an auditor has been so given, an annual general meeting is 
called for a date fourteen days or less after the notice has been 
given, the notice, though not given within the time required 
by this subsection, shall be deemed to have been properly 
given for the purposes thereof, and, the notice to be sent or 
given by the company may, instead of being sent or given 
within the time required by this subsection, be sent or given 
at the same time as the notice of the annual general meeting.

(4) Subject as hereinafter provided, the first auditors of 
the company may be appointed by the directors at any time 
before the first annual general meeting, and auditors so 
appointed shall hold office until that meeting :

Provided that—
(a) the company may at a general meeting of whioh

notice has been served on the auditors in the same 
manner as on members of the company remove any 
such auditors and appoint in their place any other 
persons being persons who have been nominated 
for appointment by any member of the company 
and of whose nomination notice has been given to 
the members of the company not less than seven 
days before the date of the meeting ; and

(b) if the directors fail to exercise their powers under this
subsection, the company in general meeting may 
appoint the first auditors, and thereupon the said 
powers of the directors shall cease.

(5) The directors may fill any casual vacancy in the office 
of auditor, but while any such vacancy continues the sur­
viving or contuing auditor or auditors, if any, may act.

(6) The remuneration of the auditors of a company shall 
be fixed by the company in general meeting, exoept that the 
remuneration of an auditor appointed before the first annual 
general meeting, or of an auditor appointed to fill a casual 
vacanoy, may be fixed by the directors, and that the remu­
neration of an auditor appointed by the Registrar-General 
may be fixed by the Registrar-General.

(7) No person other than a registered auditor shall be 
eligible for appointment as an auditor under this section. 
Regulations may be made prescribing the procedure for the 
registration of auditors and the qualifications necessary in 
order to secure such registration.

131 None of the following persons shall be qualified for 
appointment as auditor of a company—

(а) a director or officer of the company ;
(б) except where the company is a private company, a

person who is a partner of or in the employment 
of an officer of the company ;

(c) a body corporate.

132 (1) The auditors shall make a report to the members 
on the accounts examined by them, and on every balance sheet 
laid before the company in general meeting during their 
tenure of office, and the report shall state—

(а) whether or not they have obtained all the information
and explanations they have required ; and

(б) whether, in their opinion, the balance sheet referred to
in the report is properly drawn up so as to exhibit 
a true and correct view of the state of the company’s 
affairs according to the best of their information 
and the explanations given to them, and as shown 
by the books of the company.

(2) Every auditor of a company shall have a right of access 
at all times to the books and. accounts and vouchers of the 
company, and shall be entitled to require from the directors

Auditors’ report 
and auditors’ 
right of access 
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right to attend 
general 
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and officers of the company such information and explanation 
as may be necessary for the performance of the duties of the 
auditors :

Provided that, in the case of a banking company which has 
branch banks outside the Island, it shall be sufficient if the 
.auditor is allowed access to such oopiesand extracts from such 
books and accounts of any such branch as have been trans­
mitted to the head offioe of the company in the Island.

(3) The auditors of a company shall be entitled to attend 
any general meeting of the company at which any accounts 
which have been examined or reported on by them are to be 
laid before the company and to make any statement or 
explanation they desire with respect to the accounts.

Inspection.
133 (1) The Registrar-General may appoint one or more 

competent inspectors to investigate the affairs of a company 
and to report thereon in suoh manner as he may direct—  .

(а) in the case of a banking company having a share capital, 
on the application of members Bolding not less than 
one-third of the shares issued ;

(б) in the case of any other company having a share capital, 
on the application of members holding not less than 
one-tenth of the shares issued ;

(c) in the oase of a company not having a share capital, 
on the application of not less than one-fifth in 
number of the persons on the company’s register 
of members.

(2) The application shall be supported by such evidence 
as the Registrar-General may require for the purpose of 
showing that the applicants have good reason for, and are 
not aotuated by malicious motives in, requiring the investi­
gation, and the Registrar-General may, before appointing 
an inspector, require the applicants to give security, to an 
amount not exceeding one thousand rupees for payment 
of the costs of the inquiry.

(3) It shall be the duty of all officers and agents of the 
oompany to produce to the inspectors all books and documents 
in their custody or power.

(4) An inspector may examine on oath the officers and 
agents of the company in relation to its business, and may 
administer an oath accordingly.

(5) If any officer or agent of the oompany refuses to 
produce to the inspectors any book or document which it is 
his duty under this section so to produce, or refuses to answer 
any question which is put to him by the inspectors with 
respect to the affairs of the oompany, the inspectors may 
certify the refusal under their hand to the court, and the 
court may thereupon enquire into the oase, and after hearing 
any witnessses who may be produced against or on behalf 
of the alleged offender and after hearing any statement which 
may be ofEered in defence, punish the offender in like manner 
as if he had been guilty of contempt of the-court.

(6) On the conclusion of the investigation the inspectors 
shall report their opinion to the Registrar-General, and a 
copy of the report shall be forwarded by the Registrar- 
General to the registered office of the company, and a further 
copy shall, at the request of the applicants for the 
investigation, be delivered to them.

The report shall be written or printed, as the Registrar- 
General may direct.

Proceedings on 134 (1) I f  from any report made under the last foregoing 
report by section it appears to the Registrar-General that any person

p has been guilty o f any offence in relation to the company for
which he is criminally liable the Registrar-General shall refer 
the matter to the Attorney-General who, if he considers that 
the case is one in which a prosecution ought to be instituted 
and, further, that it is desirable in the public interest that the 
proceedings in the prosecution should be conducted by him, 
shall institute proceedings accordingly, and it shall be the 
duty of all officers and agents of the company, past and 
present (other than the accused in the proceedings), to give 
to him all assistance in connection with the prosecution which 
they are reasonably able to give.
. For the purposes o f this subsection, the expression “ agents ” 
in relation to a company Bhall be deemed to include the 
bankers, proctors and solicitors of the company and any 
persons employed by the company as auditors, whether 
those persons are or are not officers of the company.
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(2) The expenses of and incidental to an investigation 
under the last preceding section of this Ordinance (in this 
subsection referred to as “  the expenses ” ) shall be defrayed 
as .follows:—

(a) Where as a result of the investigation a prosecution is
instituted by the Attorney-General, the expenses 
shall be defrayed out of the general revenue of the 
Island;

(b) In any other case the expenses shall be defrayed by
the company unless the Registrar-General thinks 
proper to direct, as he is hereby authorised to do, 
that they shall either be paid by the applicants 
or in part by the company and in part by the 
applicants :

Provided that—

(1) if the company fails to pay the whole or any part of the
sum which it is liable to pay under this subsection, 
the applicants shall make good the deficiency up to 
the amount by which the security given by them 
under the last preceding section exceeds the amount, 
if any,, which they have under this subsection been 
directed by the Registrar-General to pay ; and

(ii) any balance o f the expenses not defrayed either by the 
company or the applicants shall be defrayed out of 
the general revenue o f the Island.

1 3 5  (1) A company may by special resolution appoint 
inspectors to investigate its affairs.

(2) Inspectors so appointed shall have the same powers 
and duties as inspectors appointed by the Registrar-General, 
except that, instead o f reporting to the Registrar-General, 
they shall report in such manner and to such persons as the 
company in general meeting may direct.

(3) I f  any officer or agent o f the company refuses to 
produce to the inspectors any book or document which it is 
his duty under this section so to produce, or refuses to answer 
any question which is put to him by the inspectors with 
respect to the affairs o f the company, he shall be liable to be 
proceeded against in the same manner as if the inspectors 
had been inspectors appointed by the Registrar-General.

1 3 6  A  copy of the report o f any inspectors appointed 
under this Ordinance, authenticated by the seal o f the company 
whose affairs they have investigated, shall be admissible in 
any legal proceeding as evidence of the opinion o f 'the 
inspectors in relation to any matter contained in the report.

Directors and Managers.

1 3 7  (1) Every company registered after the date o f the 
commencement o f this Ordinance shall have at least two 
directors.

(2) This section shall not apply to a private company.

1 3 8  (1) A person shall not be capable o f being appointed 
director of a company by the articles, and shall not be named 
as a director or proposed director o f a company in a prospectus 
issued by or on behalf o f the company, or as proposed director 
o f an intended company in a prospectus issued in relation to 
that intended company, or in a statement in lieu o f prospectus 
delivered to the registrar by or on behalf o f a company, 
unless, before the registration of the articles or the publication 
o f the prospectus, or the delivery o f the statement in lieu of 
prospectus, as the case may be, he has by himself or by his 
agent authorised in writing—

(а) signed and delivered to the registrar o f companies for
registration a consent in writing to act as such 
director ; and

(б) either—
(i) signed the memorandum for a number o f shares

not less than his qualification, if  any ; or
(ii) taken from the company and paid or or agreed

to pay for his qualification shares, if any ; or
(iii) signed and delivered to the registrar for regis­

tration an undertaking in writing to take from 
the company and pay for his qualification 
shares, i f  any ; or

(iv) made and delivered to the registrar for
registration a statutory declaration to the 
effect that a number o f shares, not less than 
his qualification, i f  any, are registered in his 
name.

Power of 
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(2) Where a person has signed and delivered as aforesaid 
an undertaking to take and pay for his qualification shares, he 
shall, as regards those Shares, be in the same position as if be 
had signed the memorandum for that number o f shares.

(3) On the application for registration o f the memorandum 
and articles of a company the applicant shall deliver to the 
registrar a list o f the persons who have consented to be 
directors o f the company, and, i f  this list contains the name 
of any person who has not so consented, the applicant shall 
be guilty o f an offence and shall be liable to a fine not 
exceeding five hundred rupees.

(4) This section shall not apply to—

(a) a company not having a share capital; or
(h) a private company ; or
(c) a company which was a private company before

becoming a public company ; or
(d) a prospectus issued by or on behalf of a company after

the expiration o f one year from the date on which 
the company was entitled to commence business.

Qualification of 
director or 
manager.

■ 1 3 9  (1) Without prejudice to the restrictions imposed
by the last foregoing section, it shall be the duty of every 
director who is. by the articles of the company required to 
hold a specified share qualification, and who is not. already 
qualified, to obtain his qualification within two months 
after his appointment, or such shorter time as may be fixed 
by the articles.

(2) For the purpose of any provision in the articles requiring 
a director or manager to hold a specified share qualification, 
the bearer of a share warrant shall not be deemed to be the 
holder of the shares specified in the warrant.

(3) The office o f director of a company shall be vacated if 
the director does not within two months.from the date o f his 
appointment, or within such shorter time as may be fixed 
by the articles, obtain his qualification, or if  after the 
expiration of the said period or shorter time he ceases at any 
time to hold his qualification.

(4) A  person vacating office under this section shall be 
incapable o f being re-appointed director o f the company 
until he has obtained his qualification.

(5) I f  after the expiration o f the said period or shorter 
time any unqualified person acts as a director o f the company, 
he shall be guilty o f an offence and shall be liable to a fine 
not exceeding fifty rupees for every day between the expiration 
o f the said period or shorter time or the day on which he 
ceased to be qualified, as the case may be, and the last day 
on which it is proved that he acted as a director.

Provisions as to
uncertificated
insolvents and
undischarged
bankrupts
acting as
directors.

1 4 0  (1) I f  any person being an uncertificated insolvent 
or an undischarged bankrupt acts as director of, or directly 
or indirectly takes part in or is concerned in the management 
of, any company except with the leave of the court by which 
he was adjudged insolvent or bankrupt, he shall be guilty 
o f an offence and shall on conviction after summary trial 
by a Police Magistrate be liable to a fine not exceeding five 
thousand rupees or to imprisonment o f either description 
for a term not exceeding six months or to both such fine 
and imprisonment:

Provided that a person shall not be guilty o f an offence 
under this section by reason that he, being an uncertificated 
insolvent or an undischarged bankrupt, has acted as director of, 
or taken part or been concerned in the management of, a 
company, if  he was on the date of the commencement o f this 
Ordinance, acting as director of, or taking part or being 
concerned in the management of, that company and has 
continuously so acted, taken part, or been concerned since 
that date and the insolvency or bankruptcy was prior to that 
date.

(2) The leave o f the court for the purposes o f this section 
shall not be given unless notice o f intention to apply therefor 
has been served on the official receiver and it shall be the duty 
of the official receiver, if  he is of opinion that it is contrary 
to the public interest that any such application should be 
granted, to attend on the hearing of and oppose the granting 
of the application.

(3) In this section the expression “  company ”  includes 
an unregistered company and a company incorporated outside 
the Island which has an established place o f business within 
the Island.

Validity of acts 
of directors. 1 4 1  The acts o f a director or manager shall be valid 

notwithstanding any defeot that may afterwards be discovered 
jn his appointment or qualification.
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142 (1) Every company shall keep at its registered Register of 
office a register of its directors or managers containing with directors, 
respect to each of them the following particulars, that is 
to say—

(a) in the case o f an individual, his present name and
surname, any former name or surname, his usual 
residential address, his nationality, and, i f  that 
nationality is not the nationality o f origin, his 
nationality o f origin, and his business occupation, 
i f  any, or, if  he has no business occupation but holds 
any other directorship or directorships, particulars 
o f that directorship or o f some one o f those 
directorships ; and

(b) in the case of a corporation, its corporate name and
registered or principal office.

(2) T h e . company shall, within the periods respectively 
mentioned in this subsection, send to the registrar of companies 
a return in the prescribed form containing the particulars 
specified in the said register and a notification in the prescribed 
form o f any change among its directors or in any o f  the 
particulars contained in the register.

The period within which the said return is to be sent shall 
be a period o f fourteen days from the appointment of the 
first directors o f the company, and the period within which 
the said notification o f a change is to be sent shall be fourteen 
days from the happening thereof.

(3) The register to be kept under this section shall during 
business hours (subject to such reasonable restrictions as the 
company may by its articles or in general meeting impose, 
so that not less than two hours in each day be allowed for 
inspection) be open to the inspection of any member o f the 
company without charge and of any other person on payment 
o f fifty cents, or such less sum as the company may prescribe, 
for each inspection.

(4) I f  any inspection required under this section is refused 
or i f  default is made in complying with subsection (1) or 
subsection (2), the company and every officer o f  the company 
who is in default shall be guilty o f an offence and shall be 
liable to a default fine.

(5) In the case of any such refusal, the court may by  order 
compel an immediate inspection o f the register.

(6) For the purposes o f this section, a person in accordance 
with whose directions or instructions the directors o f a 
company are accustomed to act shall be deemed to be a 
director and officer of the company.

143 (1) Every company to which this section applies Particulars with
shall, in all trade catalogues, trade circulars, showcards dt^tora°in 
and business letters on or in which the company’s name trade catalogues 
appears and which are issued or sent by the company to any circulars, &c. 
person in any part o f His Majesty’s dominions, or in any 
country under the protection o f His Majesty or in respect of 
which His Majesty has accepted a mandate on behalf o f  the 
League of Nations, state in legible characters with respect 
to every director being a corporation, the corporate name, 
and with respect to every director being an individual, the * 
following particulars—

(a) his present name, or the initials thereof, and present
surname ;

(b) any former names and surnames ;
(c) his nationality, if  not British ;
(d) his nationality o f  origin, i f  his nationality is not the

nationality o f origin:
Provided that, if  special circumstances exist which render 

it in the opinion o f the registrar o f companies expedient that 
such an exemption should be granted, the registrar may by 
order grant, subject to such conditions as may be specified 
in the order, exemption from the obligations imposed by this 
subsection.

(2) This section shall apply to—

(a) every company registered under this Ordinance or under
any written law repealed by this Ordinance ; and

(b) every company incorporated outside the Island which
has an established place o f business within the Island.

(3) If a company makes default in complying with this 
section, every director of the company shall be guilty of an 
offence and shall be liable to a fine not exceeding fifty rupees, 
and, in the case of a director being a corporation, every 
director, secretary and officer of the corporation, who is 
knowingly a party to the default, shall be liable to a like 
penalty :
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Provided that no proceedings shall be instituted under this 
section except by, or with the consent of, the Registrar- 
General.

(4) For the purposes of this section—
(a) the expression “  director ”  includes any person in

accordance with whose directions or instructions the 
directors of the company are accustomed to a c t ;

(b) the expression “  initials ” includes a recognised abbre­
viation of a Christian name or forename ;

(c) in the oase of a peer or person usually known by a title
different from his surname, the expression “  sur­
name ”  means that title ;

(d) references to a former name or surname do not include—'
(i) in the case of a peer or a person usually known

by a British title different from his surname, 
the name by which he was' known previous to 
the adoption of or succession to the title ; or

(ii) in the case of natural bom  British subjects,
a former name or surname where that name 
or surname was changed or disused before the 
person bearing the name attained the age of 
eighteen years; or

(iii) in the case of a married woman, the name or
surname by which she was known previous 
to the marriage;

(e) the expression “  showcards ” means cards containing or
exhibiting articles dealt with, or samples or 
representations thereof.
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144 (1) In a limited company the liability of the directors 
or managers, or of the managing director, may, if so provided 
by the memorandum, be unlimited.

(2) In a limited company in which the liability of a director 
or manager is unlimited, the directors or managers of the 
company, if any, and the member who proposes a person for 
election or appointment to the office of director or manager, 
shall ad.d to that proposal a statement that the liability of the 
person holding that office will be unlimited, and the promoters, 
directors, managers, and secretary, if any, of the company, 
or one of them, shall, before the person accepts the office or 
acts therein, give him notice in writing that his liability 
will be unlimited.

(3) If any director, manager, or proposer makes default in 
adding such a statement, or if any promoter, director, manager, 
or secretary makes default in giving such a notice, he shall 
be guilty of an offence and shall be liable to a. fine not exceed­
ing one thousand rupees, and shall also be liable for any 
damage which the person so el acted or appointed may sustain 
from the default, but the liability o f the person elected or 
appointed shall not be affected by the default.

145 (1) A limited company, if so authorised by its articles, 
may, by special resolution, alter its memorandum so as to 
render unlimited the liability of its directors, or managers, or 
of any managing director.

(2) Upon the passing of any such special resolution the 
provisions thereof shall be as Valid as if they had been 
originally contained in the memorandum.

146 (1) Subject as hereinafter provided, the directors of a 
company shall, on a demand in that behalf made to them in 
writing by members of the company entitled to not less than 
one-fourth of the aggregate number of votes to which all the 
members of the company are together entitled, furnish to all 
the members of the company within a period of one month 
from the receipt of the demand a statement, certified as 
correct, or with such qualifications as may be necessary, by the 
auditors of the company, showing as respects each of the last 
three preceding years in respect of which the accounts of the 
company have been made up the aggregate amount received 
in that year by way of remuneration or other emoluments 
by persons being directors of the company, whether as such 
directors or otherwise in connection with the management 
of the affairs of the company, and there shall, in respect of 
any such director who is—

(а) a director of any other company which is in relation
to the first-mentioned company a subsidiary
company ; or

(б) by virtue of the nomination, whether direct or indirect,
of the company a director of any other company ; 

be included in the said aggregate amount any remuneration 
or other emoluments received by him for bis own use whether 
as a director of, or otherwise in connection with the 
management of the affiairs of, that other com pany:
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Provided that—

(1) a demand for a statement under this section shall be of
no effect if the company within one month after the 
date on which the demand is made resolve that the 
statement shall not be furnished ; and

(ii) it shall be sufficient to state the total aggregate of all 
sums paid to or other emoluments received by all 
the directors in each year without specifying the 
amount received by any individual.

(2) In computing for the purpose of this section the amount 
of any remuneration or emoluments received by any director, 
the amount actually received by him shall, if the company 
has paid on his behalf any sum by way of income tax in 
respect of the remuneration or emoluments, be increased by the 
amount of the sum so paid.

(3) If any director fails to comply with the requirements 
of this section, he shall be guilty of an offence and shall be 
liable to a fine not exceeding five hundred rupees.

(4) In this section the expression “  emoluments ”  includes 
fees, percentages and other payments made or consideration 
given, directly or indirectly, to a director as such, and the 
money value of any allowances or perquisites belonging to 
his office.

147 (1) Subject to the provisions of this section, it shall Disclosure by
be the duty of a director of a company who is in any way, f^tei^iri 
whether directly or indirectly, interested in a contract or contracts, 
proposed contract with the company to declare the nature of 
his interest at a meeting of the directors of the company.

(2) In the case of a proposed contract the declaration 
required by this, seotion to be made by a director shall be 
made at the meeting of the directors at which the question of 
entering into the oontract is first taken into consideration, or 
if the director was not at the date of that meeting interested in 
the proposed contract, at the next meeting of the directors 
held after he became so interested, and in a case where the 
director becomes interested in a contract after it is made 
the said declaration shall be made at the first meeting of the 
directors held after the direotor becomes so interested.

(3) For the purpose of this section, a general notice given 
to the directors of a company by a director to the effect that 
he is a member of a specified company or firm and is to be 
regarded as interested in any contract which may, after the 
date of the notice, be made with that company or firm shall 
be deemed to be a sufficient declaration of interest in relation 
to any contract so made.

(4) Any director who fails to comply with the provisions of 
this section shall be guilty o f an offence and shall be liable to a 
fine not exceeding one thousand rupees.

(5) Nothing in this section shall be taken to prejudice the 
operation o f any rule o f law restricting directors o f  a company 
from having any interest in contracts with the company.

148 (1) It is hereby declared that it is not lawful in 
connection with the transfer o f the whole or any part o f  the 
undertaking or property o f a company for any payment to be 
made to any director o f the company by way o f compensation 
for loss of office, or as consideration for or in connection with 
his retirement from office, unless particulars with respect to 
the proposed payment, including the amount thereof, have 
been disclosed to the members o f the company and the 
proposal approved by the company.

(2) Where a payment which is hereby declared to be illegal 
is made to a director o f the company, the amount received 
shall be deemed to have been received by him in trust for the 
company.

(3) Where a payment is to be made as aforesaid to a director 
o f a company in connection with the transfer to any persons, 
as a result o f an offer made to the general body o f  shareholders, 
o f all or any o f the shares hi the company, it shall be the duty 
o f that director to take all reasonable steps to secure that 
particu ars with respect to the proposed payment, including 
the amount thereof, shall be included in or sent with any notice 
o f the offer made for their shares which is given to any 
shareholders.

4) I f  any such director fails to take reasonable steps as 
aforesaid, or if  any .person who has been properly required by 
any such director to include the said particulars in or send 
them with any such notice fails so to do, he shall be guilty o f 
an offence and shall be liable to a fine not exceeding two 
hundred and fifty rupees, and if  the requirements o f the last 
foregoing subsection are not complied with in relation to  any 
such payment as is mentioned in the said subsection, any sum

Provision as 
to payments 
received by 
directors for 
loss of office or 
on retirement.
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received by the director on account o f the payment shall be 
deemed to have been received by him in trust for any persons 
who have sold their shares as a result o f the offer made.

(5) I f  in connection with any such transfer as aforesaid the 
price to be paid to a director of the company whose office is to 
be abolished or who is to retire from office for any shares in the 
company held by him is in excess o f the price which could at 
the time have been obtained by other holders o f the like shares 
or any valuable consideration is given to any such director, 
the excess or the money value of the consideration, as the case 
may be, shall, for the purposes o f this section, be deemed to 
have been a payment made to tiim by way o f  compensation 
for loss o f  office or as consideration for or in connection with 
his retirement from office.

(6) Nothing in this section shall be taken to prejudice the 
operation o f any rule o f law requiring disclosure to be made 
with respect to any such payments as are mentioned in this 
section or with respect to any other like payments made or to 
be made to the directors o f a company. '

149 I f  in the case o f any company provision is made by the 
articles or by any agreement entered into between any person 
and the company for empowering a director or manager o f the 
company to assign his office as such to another person, any 
assignment o f  office made in pursuance o f the said provision 
shall, notwithstanding anything to the contrary contained in 
the said provision, be o f no effect unless and until it is approved 
by a special resolution o f the company.

Avoidance o f Provisions in Articles or Contracts relieving 
Officers from Liability.

150 Subject as hereinafter provided, any provision, 
whether contained in the articles o f a company or in any 
contract with a company or otherwise, for exempting any 
director, manager of officer o f the company, or any person 
(whether an officer o f the company or not) employed bv the 
company as auditor from, or indemnifying him against, any 
liability which by virtue o f any rule o f law would otherwise 
attach to him in respect o f any negligence, default, breach of 
duty or breach o f  trust o f  which he may be guilty in relation 
to the company shall be void :

Provided that—
(a) in relation to any such provision which is in force at the

date o f  the commencement o f this Ordinance, this 
section shall have effect only on the expiration o f a 
period o f six months from that date ; and

(b) nothing in this section shall operate to deprive any
person o f any exemption or right to be indemnified 
in respect o f anything done or omitted to be done by 
him while any such provision was in force ; and

(c) notwithstanding anything in this section, a company
may, in pursuance o f any such provision as aforesaid, 
indemnify any such director, manager, officer or 
auditor against any liability incurred by him in 
defending any proceedings, whether civil or criminal, 
in which judgment is given in his favour or in which 
he is acquitted or in connection with any application 
under section 343 in which relief is granted to him by 
the court.

Arrangements and Reconstructions.
151 (1) Where a compromise or arrangement is proposed

between a company and its creditors or any class o f  them, or 
between the company and its members or any class o f them, 
the court may, on the application o f the company or o f  any 
creditor or member o f the company, or, in the case o f a com­
pany being wound up, o f the liquidator, order a meeting o f  the 
creditors or class o f creditors, or o f the members o f  the company 
or class o f members, as the case may be, to be summoned in 
such manner as the court directs.

(2) I f  a majority in number representing three-fourths in 
value of the creditors or class o f creditors, or members or 
class of members, as the case may be, present and voting 
either in person or by proxy at the meeting, agree to any 
compromise or arrangement, the compromise or arrangement 
shall, i f  sanctioned by the court, be binding on all the creditors 
or the class o f creditors, or on the members or class o f members, 
as the case may be, and also on the company or, in the case of 
a company in the course o f being wound up, on the liquidator 
and contributories o f the company.

(3) An order made under subsection (2) shall have no effect 
until a certified copy o f the order has been delivered to the 
registrar o f companies for registration, and a copy of every
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such order 3hall be annexed to every copy o f the memorandum 
o f  the company issued after the order has been made, or, 
in the case o f a company not having a memorandum, o f 
every copy so issued o f the instrument constituting or defining 
the constitution o f the company.

(4) I f  a company makes default in complying with sub­
section (3), the company and every officer o f the company 
who is in default shall be guilty o f an offence and shall be liable 
to a fine not exceeding ten rupees for each copy in respect o f 
which default is made.

(5) In this section the expression “  company ”  means any 
company liable to be wound up under this Ordinance, and the 
expression “  arrangement ”  includes a re-organisation o f the 
share capital o f the company by the consolidation o f shares 
o f  different classes or by the division o f shares into shares 
o f  different classes or by both those methods.

152 (1) Where an application is made to the court under 
the last foregoing section for the sanctioning o f a compromise 
or arrangement proposed between a company and any such 
persons as are mentioned in that section, and it is shown 
to the court that the compromise or arrangement has been 
proposed for the purposes o f or in connection with a scheme 
for the reconstruction o f any company or companies or the 
amalgamation o f any two or more companies, and that under 
the scheme the whole or any part of the undertaking or the 
property o f any company concerned in the scheme (in this 
section referred to as a “  transferor company ” ) is to be 
transferred to another company (in this section referred to as 
" th e  transferee com pany” ), the court may, either by the 
order sanctioning the compromise or arrangement or by 
any subsequent order, make provision for all or any o f the 
following m atters:—

(a) the transfer to the transferee company o f  the whole or 
any part o f the undertaking and o f the property or 
liabilities o f any transferor company ;

(6) the allotting or appropriation by the transferee company
o f any shares, debentures, policies, or other like 
interests in that company which under the compro­
mise or arrangement are to be allotted or appro­
priated by that company to or for any person ;

(c) the continuation by or against the transferee company 
o f any legal proceedings pending by or against any 
transferor com pany;

• (cl) the dissolution, without winding up, o f any transferor 
com pany;

(e) the provision to be made for any persons, who within 
such time and in such manner as the court directs, 
dissent from the compromise or arrangement;

(/) such incidental, consequential and supplemental matters 
as are necessary to secure that the reconstruction 
or amalgamation shall be fully and' effectively 
carried out.

(2) Where an order under this section provides for the 
transfer o f property or liabilities, that property shall by 
virtue of the order, be transferred to and vest in, and those 
liabilities shall, by virtue o f the order, be transferred to and 
become the liabilities of, the transferee company, and in the 
case of any property,, i f  the order so directs, freed from any 
charge which is by virtue o f the compromise or arrangement 
to cease to have effect.

(3) Where an order is made under this section every 
company in relation to which the order is made, shall cause 
a certified copy thereof to be delivered to the registrar o f 
companies for registration within seven days after the making 
o f the order, and if  default is made in complying with this 
subsection, the company and every officer o f the company 
who is in default shall be guilty o f an offence and shall be 
liable to a default fine.

(4) In this section the expression “  property ”  includes 
property, rights and powers o f  every description, and the 
expresssion “  liabilities ”  includes duties.

(5) Notwithstanding the provisions of subsection (5) o f the 
last foregoing section, the expression “  company ”  in this 
section does not include any company other than a company 
within the meaning o f this Ordinance.

153 (1) Where a scheme or contract involving the transfer 
o f shares or any class o f  shares in a company (in this section 
referred to as “  the transferor company ” ) to another company, 
whether a company within the meaning o f this Ordinance 
or not (in this section referred to as “  the transferee company ” ) 
has within four months after the making o f the offer in that 
behalf by the transferee company been approved by  the
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holders o f not less than nine-tenths in value o f the shares 
affected, the transferee company may, at any time within 
.two months after the expiration o f the said four months, 
give notice in the prescribed manner to any dissenting share­
holder that it desires to acquire his shares, and where such a 
notice is given the transferee company shall, unless on an 
application made by the dissenting shareholder within one 
month from the date on which the notice was given the 
court thinks fit to  order otherwise, be entitled and hound to 
acquire those shares on the terms on which under the scheme 
or contract the shares o f the approving shareholders are to be 
transferred to the transferee company :

Provided that, where any such scheme or contract has 
been so approved at any time before the date o f the commence­
ment o f this Ordinance, the court may by order, on an 
application made to it by the transferee company within two 
months after that date, authorise notice to be given under 
this section at any time within fourteen days after the making 
o f the order, and this section shall apply accordingly, except 
that the terms on which the shares o f the dissenting share­
holder are to he acquired shall be such terms as the court 
may by the order direct instead of the terms provided by the 
scheme or contract.

(2) Where a notice has been given by. the transferee 
company under this section and the court has not, on an 
application made by the dissenting shareholder, ordered to 
the contrary, the transferee company shall, on the expiration 
o f one month from the date on which the notice has been 
given, or, if  an application to the court by the dissenting 
shareholder is then pending, after that application has been 
disposed of, transmit a copy of the notice to the transferor 
company and pay or transfer to the transferor company the 
amount or other consideration representing the price payable 
by the transferee company for the shares which by virtue o f 
this section that company is entitled to acquire, and the 
transferor company shall thereupon register the transferee 
company as the holder o f those shares.

(3) Any sums received by the transferor company under 
this section shall be paid into a separate bank account, and 
any such sums and any other consideration so received shall be 
held by that company on trust for the several persons entitled 
to the shares in respect o f which the said sums or other 
consideration were respectively received.

(4) In this section the expression “  dissenting shareholder ” 
includes a shareholder who has not assented to the scheme 
or contract and any shareholder who has failed or refused 
to transfer his shares to the transferee company in accordance 
with the scheme or contract.

PART V.

WINDING UP.

(i) Prelim inary .

Modes of Winding Up.
154 (1) The winding up o f a company may be either—
(a) by the cou rt; or
(b) voluntary ; or
(c) subject to the supervision of the court.
(2) The provisions o f this Ordinance with respect o f winding 

up apply, unless the contrary appears, to the winding up o f a 
company in any o f those modes.

Contributories.
155 (1) In the event o f a company being wound up, 

every present and past member shall be liable to contribute 
to the assets o f the company to an amount sufficient for 
payment o f its debts and liabilities, and the costs, charges, 
and expenses o f the winding up, and for the adjustment o f 
the rights o f the contributories among themselves, subjeot 
to the provisions o f subsection (2) and the following 
qualifications :—

(a) a past member shall not be liable to contribute if he
has ceased to be a member for one year or upwards 
before the commencement of the winding up :

(b) a past member shall not be liable to contribute in
respect of any debt or liability o f the company 
contracted after he ceased to be a member :

(c) a past member shall not be liable to contribute unless
it appears to the court that the existing members 
are unable to satisfy the contributions required to 
be made by them in pursuance of this Ordinance :
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(d) in the case o f a company lim iter) by  shares no contri­
bution shall he required from any member exceeding 
the amount, if any, unpaid on the shares in respect 
o f which he is liable as a present or past member :

(e) in the case o f a company limited by guarantee, no
contribution shall, subject to the provisions o f 
subsection (3), be required from any member 
exceeding the amount undertaken to be contributed 
by him to the assets o f the company in the event 
o f its being wound up :

(/) nothing in this Ordinance shall invalidate any pro­
vision contained in any policy o f insurance or other 
contract whereby the liability o f individual members 
on the policy or contract is restricted, or whereby 
the funds o f the company are alone made liable in 
respect o f  the policy or contract:

(ig) a sum due to any member o f a company, in his character 
o f a member, by way of dividends, profits or other­
wise, shall not be. deemed to be a debt o f the company, 
payable to that member in a case o f competition 
between himself and any other creditor not a 
member o f  the company, hut any such sum may 
be taken into account for the purpose o f the final 
adjustment o f the rights of. the contributories 
among themselves.

(2) In the winding up o f a limited company, any director 
or manager, whether past or present, whose liability is, 
under the provisions o f this Ordinance, unlimited, shall, 
in addition to his liability (if any) to contribute as an ordinary 
member, be liable to make a further contribution as if  he 
were at the commencement o f the winding up a member of 
an unlimited company :

Provided that—
(a) a past director or manager shall not be liable to make

such further contribution if he has ceased to hold 
office for a year or upwards before the commence­
ment of the winding up :

(b) a past director or manager shall not be liable to make
such further contribution in respect of any debt or 
liability o f the company contracted after he oeased 
to hold office :

(c) subject to the articles o f the company, a director or
manager shall not be liable to make such further 
contribution unless the court deems it necessary 
to require that contribution in order to satisfy the 
debts and liabilities o f the company, and the costs, 
charges, and expenses o f the winding up.

(3) In the winding up o f a company limited by guarantee 
which has a share capital, every member o f  the company 
shall be liable, in addition to the amount undertaken to be 
contributed by  him to the assets of the company in the 
event of its being wound up, to contribute to the extent of 
any sums unpaid on any shares held by him.

156 The term “  contributory ”  means every person liable 
to contribute to the assets of a company in the event of its 
being wound up, and for the purposes of all proceedings for 
determining, and all proceedings prior to the final determina­
tion of, the persons who are to be deemed contributories, 
includes any person alleged to be a contributory.

157 The liability of a contributory shall create a debt 
accruing due from him at the time when his liability com­
menced, but payable at the times when calls are made for 
enforcing the liability.

158 (1) If a contributory dies either before or after he has 
been placed on the list of contributories, his legal represent­
atives shall be liable in a due course of administration to 
contribute to the assets of the company in discharge of his 
liability and shall be contributories accordingly.

(2) If the legal representatives make default in paying* 
any money ordered to be paid by them, proceedings may 
be taken for administering the estate of the deceased contri­
butory, and for compelling payment thereout of the money 
due.

159 If a contributory becomes insolvent or bankrupt, 
either before or after he has been placed on the list of 
contributories—

(1) his assignee in insolvency or his trustee in bankruptcy 
shall represent him for all the purposes of the 
winding-up, and shall be a contributory accordingly

Definition of 
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and may be called on to admit to proof against the 
estate of the insolvent or bankrupt, or otherwise 
to allow to be paid out of his assets in due course 
of law, any money due from the insolvent or 
bankrupt in respect of his liability to contribute to 
the’assets of the company ; and

(2) There may be proved against the estate of the insolvent 
or bankrupt the estimated value of his liability to 
future calls as well as calls already made.

Provision as to 
married women.
No. 18 of 1923. 
No. 15 of 1876.

160 (1) The husband of a female contributory married • 
before the date of the commencement of the Married Women’s 
Property Ordinance, No. 18 of 1923, to whom the provisions 
of the Matrimonial Rights and Inheritance Ordinance, 1876, 
applies, shall, during the continuance of the marriage, be 
liable, as respects any liability attaching to any shares 
acquired by her before that date, to contribute to the assets 
of the company the same sum as she would have been liable 
to contribute if she had not married, and he shall be a 
contributory accordingly.

(2) Subject as aforesaid, nothing in this Ordinance shall 
affect the provisions of the Married Women’s Property 
Ordinance, No. 18 of 1923.

(ii) W inding  Up  by  the Court.

Jurisdiction.
Jurisdiction to 161 (1) The District Court of the district in which the
wind up ‘ registered office of a company is  situate sh a ll have ju risd ictio n

r e S t W i n  ' to  W“ d UP that com Pany-
the Island. (2) Fo r the purposes of th is section, the expression

“  registered office ”  means the place w hich has longest been 
the registered office of the company during the s ix  months 
im m ediately preceding the presentation of the petition for 
Winding-up.

Circumstances 
in which 
company may 
be wound up 
by court.

Gases in which Company may he wound up by Court.
162 A  company may be wound up by the court if—
(1) the company has by special resolution resolved that the

company be wound up by the cou rt:
(2) default is made in delivering the statutory report to

the registrar or in holding the statutory meeting :
(3) the company does not commence its business within a

year from its incorporation, or suspends its business 
for a whole year :

(4) the number of members is reduced, in the case of a
private company, below two, or, in the case of any 
other company, below seven :

(5) the company is unable to pay its debts :
(6) the court is of opinion that it is just and equitable

that the company should be wound up.

Definition of 163 A  company shall be deemed to be unable to pay its
inability to pay debts—
debts.

(1) if a oreditor, by assignment or otherwise, to whom
. the company is indebted in a sum exceeding five 

hundred rupees then due, has served on the company, 
by leaving it at the registered office of the company, 
a demand under his hand requiring the company to 
pay the sum so due, and the company has for three 
weeks thereafter neglected to pay the sum, or 
to secure or compound for it to the reasonable 
satisfaction of the creditor ; or

(2) if execution or other process issued on a judgment,
decree or order of any court in favour of a creditor 
of the company is returned unsatisfied in whole or 
in p a rt; or

(3) if it is proved to the satisfaction of the court that the
company is unable to pay its debts, and, in deter­
mining whether a company is unable to pay its 
debts, the court shall take into account the con­
tingent and prospective liabilities of the company.

Provisions as to 
applications for 
winding up.

Petition for Winding Up and Effects thereof.
164 (1) An application to the court for the winding up 

of a company shall be by petition, presented subject to the 
provisions of this section either by the company, or by any 
creditor or creditors (including any contingent or prospective 
creditor or creditors), contributory or contributories, or by 
all or any of those parties, together or separately :
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Provided that—
(а) A  contributory shall not be entitled to present a

winding-up petition unless—
(i) either the number of members is reduced, in the

case • of a private company, below two, or, 
in the case of any other company, below 
seven ; or

(ii) the shares in respect of which he is a contributory,
or some of them, either were originally 
allotted to him or have been held by him, and 
registered in his name, for at least six months 
during the eighteen months before the 
commencement of the winding up, or have 
devolved on him through the death of a 
former holder ; and

(б) . A winding-up petition shall not, if the ground of the
petition is default in delivering the statutory report 
to the registrar or in holding the statutory meeting, 
be presented by any person except a shareholder, 
nor before the expiration of fourteen days after the 
last day on which the meeting ought to have been 
h e ld ; and

(c) The court shall not give a hearing to a winding-up 
petition presented by a contingent or prospective 
creditor until such security for costs has been given 
as the court thinks reasonable and until a prima 
facie case for winding up has been established to the 
satisfaction of the court.

(2) Where a company is being wound up voluntarily or 
subject to supervision, a winding-up petition may be presented 
by the official receiver attached to the court as well as by any 
other person authorised in that behalf under the other 
provisions of this section, but the court shall not make a 
winding-up order on the petition unless it is satisfied that 
the voluntary winding up or winding up subject to supervision 
cannot be continued with due regard to the interests of the 
creditors or contributories.

(3) Where under the provisions o f this Part o f this Ordinance 
any person as being the husband o f a female contributory 
is himself a contributory, and a share has during the whole 
or any part o f the six months mentioned in proviso (a) (ii) 
to subsection (1) been held by or registered in the name o f the 
wife, or by or in the name o f a trustee for the wife or for the 
husband, the share shall, for the purposes o f this section, 
be deemed to have been held by and registered in the name 
o f the husband.

1 6 5  (1) On hearing a winding-up petition the court may 
dismiss it, or adjourn the hearing conditionally or uncondi­
tionally, or make any interim order, or any other order 
that it thinks fit, but the court shall not refuse to make a 
winding-up order on the ground only that the assets o f the 
company have been mortgaged to an amount equal to or in 
excess of those assets, or that the company has no assets.

(2) Where the petition is presented on the ground of 
default in delivering the statutory report to the registrar 
or in holding the statutory meeting, the court may—

(a) instead o f making a winding-up order, direct that the
statutory report shall be delivered or that a meeting 
shall be held ; and

(b) order the costs to be paid by any persons who, in the
opinion o f  the court, are responsible for the default.

1 6 6  At any time after the presentation o f a winding-up 
petition, and before a winding-up order has been made, 
the company, or any creditor or contributory, may—

(а) where any action or proceeding against the company
is pending in any court in the Island, apply to the 
court in which the action or proceeding is pending 
for a stay o f proceedings therein ; and

(б) where any other action or proceeding is pending against
the company, apply to the court having jurisdiction 
to wind up the company to restrain further 
proceedings in the action or proceeding ;

and the court to which application is so made may, as the 
case may be, stay or restrain the proceedings accordingly 
on such terms as it thinks fit.

1 6 7  In a winding up by the court, any disposition o f the 
property of the company, including things in action, and any 
transfer o f shares, or alteration in the status o f the members 
o f the company, made after the commencement o f the winding 
up, shall, unless the court otherwise orders, be void.
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168 Where any company is being wound up by the 
court, any attachment, sequestration, distress, or execution 
put in force against the estate or effects o f the company after 
the commencement of the winding up shall be void to all 
intents.

Commencement of Winding Up.
169 (1) W here. before the presentation of a petition 

for the winding up o f a company by the court a resolution 
has been passed by the company for voluntary winding up, 
the winding up o f the company shall be deemed to have 
commenced at the time o f the passing o f the resolution, and 
unless the court, on proof o f fraud or mistake, thinks fit 
otherwise to direct, all proceedings taken in the voluntary 
winding up shall be deemed to have been validly taken.

(2) In any other case, the winding up o f a company by the 
court shall be deemed to commence at the time o f the 
presentation o f the petition for the winding up.

Consequences of Winding-up Order.
170 On the making o f a winding-up order, a copy o f the 

order must forthwith be forwarded by the company, or 
otherwise as may be prescribed, to the registrar o f companies, 
who shall make a minute thereof in his books relating to the 
company.

171 When a winding-up order has been made, or a pro­
visional liquidator has been appointed, no action or proceeding 
shall be proceeded with or commenced against the company 
except by leave o f the court, and subject to such terms 
as the court may impose.

172 An order for winding up a company shall operate 
in favour o f all the creditors and o f all the contributories 
of the company as if made on the joint petition o f a creditor 
and o f a contributory.

Official Receiver in Winding Up.
173 For the purposes o f this Ordinance so far as it relates 

to the winding up of companies by  the court, the term 
“  official receiver ”  means the official receiver, if  any, 
attached to the court for insolvency purposes, or, if  there is 
no such official receiver so attached, then such person as the 
Governor may appoint as official receiver to that court.

174 I f  in the case o f the winding up o f any company 
by the court it appears to the court desirable, with a view 
to seeming the more convenient and economical conduct 
of the winding up, that some officer, other than the person 
who would by virtue o f the last foregoing section be the official 
receiver, should be the official receiver for the purposes -of 
that winding up, the court may appoint that other officer 
to act as official receiver in that winding up, and the person 
so appointed shall be deemed to be the official receiver in 
that winding up for all the purposes o f this Ordinance.

175 (1) Where the court has made a winding-up order 
or appointed a provisional liquidator, there shall, unless the 
court thinks fit to order otherwise and so orders, be made 
out and submitted to the official receiver a statement as to the 
affairs o f the company in the prescribed form, verified by 
affidavit, and showing the particulars o f its assets, debts, 
and liabilities, the names, residences, and occupations o f its 
creditors, the securities held by them respectively, hetjdates 
when the securities were respectively given, and such further 
or other information as may be prescribed or as the official 
receiver may require.

(2) The statement shall be submitted and verified by one 
or more o f the persons who are at the relevant date the 
directors and by the person who is at that date the secretary 
or other chief officer o f the company, or by such o f the persons 
hereinafter in this subsection mentioned as the official receiver, 
subject to the direction o f the court, may require to submit 
and verify the statement, that is to say, persons—

(a) who are or have been directors or officers o f the
company ;

(b) who have taken part in the formation o f the company
at any time within one year before the relevant 
date;

(c) who are in the employment o f the company, or have
been in the employment of the company within the 
said year, and are in the opinion o f the official 
receiver capable of giving the information required ;
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(d) who are or have been within the said year officers o f or 
in the employment o f a company, which is, or within 
the said year was, an officer of the company to which 
the statement relates.

(3) The statement shall be submitted within fourteen 
days from the relevant date, or -within such extended time 
as the official receiver or the court may for special reasons 
appoint.

(4) Any person making or concurring in making the state­
ment and affidavit required by this section shall be allowed, 
and shall be paid by the official receiver or provisional 
liquidator, as the case may be, out of the assets o f the company, 
such costs and expenses incurred in and about the preparation 
and making o f the statement and affidavit as the official 
receiver may consider reasonable, subject to an appeal 
to the court.

(5) I f  any person, without reasonable excuse, makes 
default in complying with the requirements o f this section, 
he shall be guilty o f an offence and shall be liable to a fine 
not exceeding one hundred rupees for ever}' day during which 
the default continues.

(6) Any person stating himself in writing to be a creditor 
or contributory o f the company shall be entitled by himself 
or by his agent at all reasonable times, on payment o f the 
prescribed fee, to inspect the statement submitted in pursuance 
o f this section, and to a copy thereof, or extract therefrom.

(7) Any person untruthfully so stating himself to be a 
creditor or contributory shall be guilty o f a contempt of 
court and shall, on the application of the liquidator or of 
the official receiver, be punishable accordingly.

(8) In this section the expression “  the relevant date ”  
means in a case where a provisional liquidator is appointed, 
the date o f his appointment, and in a case where no such 
appointment is made, the date o f the winding up order.

176 (1) In a oase where a winding-up order is made, 
the official receiver shall, as soon as practicable after receipt 
o f the statement to be submitted under the last foregoing 
section, or, in a case where the court orders that no statement 
shall be submitted, as soon as practicable after the date of 
the order, submit a preliminary report to the court—

(a) as to the amount o f capital issued, subscribed and paid
up, and the estimated amount of assets and liabilities; 
and

(b) i f  the company has failed, as to the causes o f the
fa ilu re ; and

(c) whether in his opinion further inquiry is desirable as
to any matter relating to the promotion, formation, 
or failure o f the company, or the conduct o f tho 
business thereof.

(2) The official receiver may also, if  he thinks fit, make a 
further report, or further reports, stating the manner in which 
the company was formed and whether in his opinion any 
fraud has been committed by any person in its promotion 
or formation, or by any director or other officer o f the company 
in relation to the company since the formation thereof, and 
any other matters which in his opinion it is desirable to 
bring to the notice of the court.

(3) I f  the official receiver states in any such further report 
as aforesaid that in his opinion a fraud has been committed 
as aforesaid, the court shall have the further powers provided 
in sections 207 and 208.

Liquidators.
1 7 7  For the purpose o f conducting the proceedings in 

winding up a company and performing such duties in reference 
thereto as the court may impose, the court may appoint a 
liquidator or liquidators.

1 7 8  (1) Subject to the provisions of this section, the 
court may appoint a liquidator provisionally at any time 
after the presentation o f a winding up petition and at any 
time before the making o f a winding up order, and either the 
official receiver or any other fit person may be appointed.

(2) Where a liquidator is provisionally appointed by the 
court, the court may limit and restrict his powers by the 
order appointing him ..

1 7 9  The following provisions with respect to liquidators 
shall have effect on a winding-up order being made :—

(1) The official receiver shall by virtue of his office become 
the provisional liquidator and shall continue to act 
as such until he or another person becomes liquidator 
and is capable o f acting as such :
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(2) The official receiver shall summon separate meetings
o f the creditors and contributories o f the company 
for the purpose o f determining whether or not an 
application is to be made to the court for appointing 
a liquidator in the place o f the official receiver :

(3) The court may make any appointment and order
required to give effect to any such determination, 
and, if there is a difference between the determinations 
o f the meetings o f the creditors and contributories 
in respect of the matter aforesaid, the court shall 
decide the difference and make such order thereon 
as the court may think f i t :

(4) In a case where a liquidator is not appointed by the
court, the official receiver shall be the liquidator of 
the company :

(5) The official receiver shall by virtue o f his office be the
liquidator during any vacancy :

(6) A'liquidator shall be described, where a person other ■
than the official receiver is liquidator, by the style 
o f “  the liquidator,” and, where the official receiver 
is liquidator, by the style o f “  the official receiver 
and liquidator,”  of the particular company in 
respect o f which he is appointed, and not by his 
individual name.

180 Where in the winding up of a company by the court 
a person other than the official receiver is appointed liquidator, 
that person—

(1) shall not be capable of acting as liquidator until he
has notified his appointment to the registrar of 
companies and given security in the prescribed 
manner to the satisfaction of the registrar :

(2) shall give the official receiver such information and
such access to and facilities for inspecting the books 
and documents of the company, and generally such 
aid as may be requisite for enabling that officer to 
perform his duties under this Ordinance.

181 (1) A liquidator appointed by the court may resign 
or, on cause shown, be removed by the court.

(2) Where a person other than the official receiver is 
appointed liquidator, he shall receive such salary or remuner­
ation by way o f percentage or otherwise as the corut. may 
direct, and, if more such persons than one are appointed 
liquidators, their remuneration shall be distributed among 
them in such proportions as the court directs.

(3) A  vacancy in the office of a liquidator appointed by 
the court shall be filled by the court.

(4) I f  more than one liquidator is appointed by the court, 
the court shall declare' whether any act by this Ordinance 
required or authorised to be done by the liquidator is to be 
done by all or any one or more of the persons appointed.

(5) Subject to the provisions o f section 266, the acts o f a 
liquidator shall be valid notwithstanding any defects that 
may afterwards be discovered in his appointment or 
qualification.

182 Where a winding-up order has been made or where 
a provisional liquidator has been appointed, the liquidator, 
or the provisional liquidator, as the case may be, shall take 
into his custody, or under his control, all the property and 
things in action to which the company is or appears to be 
entitled.

183 Where a company is being wound up by the court, 
the court may on the application o f the liquidator by order 
direct that all or any part of the property o f whatsoever 
description belonging to the company or held by trustees 
on its behalf shall vest in the liquidator by his official name, 
and thereupon the property to which the order relates shall 
vest accordingly, and the liquidator may, after giving such 
indemnity, if  any, as the court may direct, bring or defend 
in his official name any action or other legal proceeding 
which relates to that property or which it is necessary to 
bring or defend for the purpose o f effectually winding up the 
company and recovering its property.

184 (1) The liquidator in a winding up by the court shall 
have power with the sanction either o f the court or o f the 
committee of inspection—

(a) to bring or defend any action or other legal proceeding
in the name and on behalf o f the company :

(b) to carry on the business of the company, so far as may.
be necessary for the beneficial winding up thereof:
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(c) to appoint a proctor to assist him in the performance

of his duties: Provided that where the liquidator 
is a proctor he shall not appoint his partner unless 

. the latter agrees to act without remuneration :
(d) to pay any classes o f creditors in fu ll:
(e) to make any compromise or arrangement with creditors

or persons claiming to be creditors, or having or 
alleging themselves to have any claim, present or 
future, certain or contingent, ascertained or sounding 
only in- damages against the company, or whereby 
the company may be rendered liable :

( /)  to compromise all calls and liabilities to calls, debts, 
and liabilities capable of resulting in debts, and 
all claims, present or future, certain or contingent, 
ascertained or sounding only in damages, subsisting 
or supposed to subsist between the company and 
a contributory, or alleged contributory, or other 
debtor or person apprehending liability to the 
company, and all questions in any way relating to 
or affecting the assets* or the winding up o f  the 
company, on such terms as may be agreed, arid 
take any security for the discharge o f any- such 
call, debt, liability or claim, and give a complete 
discharge in respect thereof.

(2) The liquidator in a winding up by the court shall have 
power—

(а) to sell the movable and immovable property and things
in action of the company by public auction or private 
contract, with power to transfer the whole thereof 
to any person or company, or to sell the same in 
parcels :

(б) to do all acts and to execute, in the name and on behalf
of the company, all deeds, receipts, and other 
documents, and for that purpose to use, when 
necessary, the company’s seal:

(c) to prove, rank, and claim in the bankruptcy, insolvency,
or sequestration o f any contributory, for any 

' balance against his estate, and to receive dividends 
in the bankruptcy, insolvency, or sequestration in 
respect of that balance, as a separate debt due 
from the bankrupt or insolvent, and rateably with 
the other separate creditors :

(d) to draw, accept, make, and endorse any bill o f exchange
or promissory note in the name and on behalf of 
the company, with the same effect with respect to 
the liability o f the company as if the bill or note 
had been drawn, accepted, made, or endorsed by 
or on behalf of the company in the course o f its 
business:

(e) to raise on the security of the assets o f the company
any money requisite:

(/)  to take out in his official name letters o f administration 
to any deceased contributory, and to do in his 
official name any other act necessary for obtaining 
payment o f any money due from a contributory or 
his estate which cannot be conveniently done in the 
name o f  the company, and in all such, cases the 
money due shall, for the purpose o f  enabling the 
liquidator to take out the letters o f administration 
or recover the money, be deemed to be due to the 
liquidator him self: Provided that nothing herein 
empowered shall be deemed to affect the rights, 
duties, and privileges o f the Public Trustee appointed 
under the Public Trustee Ordinance, No. 1 o f  1922 :

(g) to appoint an agent to do any business which the
liquidator is unable to do himself:

(h) to do all such other things as may be necessary for
winding up the affairs of the company and 
distributing its assets.

(3) The exercise by the liquidator in a winding up b y  the 
court o f the powers conferred by this section shall be subject 
to the control o f the court, and any creditor or contributory 
may apply to the court with respect to any exercise1 or 
proposed exercise of any of those powers.

185 (1) Subject to the provisions of this Ordinance, the 
liquidator o f a company which is being wound up by  the 
court shall, in the administration o f the assets o f the company 
and in the distribution thereof among its creditors, have 
regard to any directions that may be given by resolution o f
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the creditors or contributories at any general meeting, or by 
the committee o f inspection, and any directions given by the 
creditors or contributories at any general meeting shall in 
case o f conflict be deemed to override any directions given 
by the committee o f inspection.

(2) The liquidator may summon general meetings of the 
creditors or contributories for the purpose of ascertaining 
their wishes, and it shall be his duty to summon meetings 
at such times as the creditors or contributories, by resolution, 
either at the meeting appointing the liquidator or otherwise, 
may direct, or whenever requested in writing to do so by 
one-tenth in value of the creditors or contributories as the 
case may be.

(3) The liquidator may apply to the court in manner 
prescribed for directions in relation to any particular matter 
arising under the winding up.

(4) Subject to the provisions of this Ordinance, the 
liquidator shall use his own discretion in the management of 
the estate and its distribution among the creditors.

(5) If any person is aggrieved by any aot or decision of the 
liquidator, that person may apply to the court, and the court 
may confirm, reverse, or modify the act or decision com­
plained of, and make such order in the premises as it thinks 
just.

1 8 6  Every liquidator of a company which is being wound 
up by the court shall keep, in manner prescribed, proper 
books in which he shall cause to be made entries or minutes 
of proceedings at meetings, and of such other matters as 
may be prescribed, and any creditor or contributory may, 
subject to the control of the court, personally or by his agent 
inspect any such books.

Payments of 
liquidator into 
bank.

1 8 7  (1 )  Every liquidator of a company which is being 
wound up by the court shall, in such manner and at such 
times as the court directs, pay the money received by him 
to the Companies Liquidation Account at the bank at which 
that account is k e p t :

Provided that, if the committee of inspection satisfy the 
court that for the purpose of carrying on the business of the 
company or of obtaining advances, or for any other reason, 
it is for the advantage of the creditors or contributories that 
the liquidator should have an account with any other bank, 
the court shall, on the application of the committee of 
inspection, authorise the liquidator to make his payments 
into and out of such other bank as the committee may select, 
and thereupon those payments shall be made in the prescribed 
manner.

(2) If any such liquidator at any time retains for more 
than ten days a sum exceeding five hundred rupees or such 
other amount as the court in any particular case authorises 
him to retain, then, unless he explains the retention to the 
satisfaction of the court, he shall pay interest on the amount 
so retained in excess at the rate of twenty per centum per 
annum, and shall be liable to disallowance of all or such part 
of his remuneration as the court may think just, and to be 
removed from his office by the court, and shall be liable to 
pay any expenses occasioned by reason of his default.

(3) A liquidator of a company which is being wound up 
by the court shall not pay any sums received by him as 
liquidator into his private banking account.

Audit of
liquidator’s
acoounts.

1 8 8  (1) Every liquidator of a company which is being 
wound up by the court shall, at suoh times as may be 
prescribed but not less than twice in each year during his 
tenure of office, send to the registrar of companies an account 
of his receipts and payments as liquidator.

(2) The account shall be in a prescribed form, shall be 
made in duplicate, and shall be verified by a statutory 
declaration in the prescribed form.

(3) The registrar shall cause the account to be audited 
and for the purpose of the audit the liquidator shall furnish 
the registrar with such vouchers and information as the 
registrar may require, and the registrar may at any time 
require the production of and inspect any books or accounts 
kept by the liquidator.

(4) When the account has been audited, one copy thereof 
shall be filed and kept by the registrar, and the other copy 
Bhall be delivered to the court for filing, and each copy shall
ite ra ted  the U18pection of any creditor, or of any person 

oauBe tbe account when audited or
I T T t b J ™  f  be Plint€dl and shaU send a P ^ te d
c S i b u t o r ^  OT SUmmary by post to' every creditor and
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189 (1) The registrar of companies shall take cognizance 
of the conduct of liquidators of companies which are being 
wound up by the court, and, if a liquidator does not faithfully 
perform his duties and duly observe all the requirements 
imposed on him by statute, rules, or otherwise with respect 
to the performance of his duties, or if any complaint is made 
to the registrar by any creditor or contributory in regard 
thereto, the registrar shall inquire into the matter, and take 
such action thereon as he may think expedient.

(2) The registrar may at any time require any liquidator 
of a company which is being wound up by the court to 
answer any inquiry in relation to any winding up in which 
he is engaged, and may, if the registrar thinks fit, apply to 
the court to examine him or any other person on oath 
concerning the winding up.

(3) The registrar may also direct a local investigation to be 
made of the books and vouchers of the liquidator.

190 (1) When the liquidator of a company which is being 
wound up by the corut has realised all the property of the 
company, or so much thereof as can, in his opinion, be 
realised without needlessly protracting the liquidation, and 
has distributed a final dividend, if any, to the creditors, and 
adjusted the rights of the contributories among themselves, 
and made a final return, if any, to the contributories, or has 
resigned, or has been removed from his office, the court shall, 
on his application, cause a report on his accounts to be 
prepared, and, on his complying with all the requirements of 
the court, shall take into consideration the report, and any 
objection which may be urged by any creditor or contributory, 
or person interested against the release of the liquidator, and 
shall either grant or withhold the release accordingly.

(2) Where the release of. a liquidator is withheld, the court 
may, on the application of any creditor or contributory, or 
person interested, make such order as it thinks just, charging 
the liquidator with the consequences of any act or default 
which he may have done or made contrary to his duty.

(3) An order of the court releasing the liquidator shall 
discharge him from all liability in respect of any act done or 
default made by him in the administration of the affairs of 
the company, or otherwise in relation to his conduct as 
liquidator, but any such order may be revoked on proof 
that it was obtained by fraud or by suppression or concealment 
of any material fact.

(4) Where the liquidator has not previously resigned or 
been removed, his release shall operate as a removal of him 
from his office.

Com m ittees o f  Inspection.

191 (1) When a winding up order has been made by the 
court, it shall be the business o f the separate meetings of 
creditors and contributories summoned for the purpose of 
determining whether or not an application should be made 
to the court for appointing a liquidator in place o f the official 
receiver, to determine further whether or not an application 
is to be made to the court for the appointment of a committee 
o f inspection to act with the liquidator and who are to be 
members of the committee if appointed.
. (2) The court may make any appointment and order 

required to give effect to any such determination, and if 
there is a difference between the determinations o f the meet­
ings of the creditors and contributories in respect o f the matters 
aforesaid the court shall decide the difference and make such 
order thereon as the court may think fit.

192 (1) A committee o f inspection appointed in pursuance 
of this Ordinance shall consist o f creditors and contributories 
of the company or persons holding general powers o f attorney 
from creditors or contributories in such proportions as may 
be agreed on by the meetings of creditors and contributories, 
or as, in case o f difference, may be determined by the court.

(2) The committee shall meet at such times as they from 
time to time appoint, and, failing such appointment, at

' least once a month, and the liquidator or any member o f the 
committee may also call a meeting of the committee as and 
when he thinks necessary.

(3) The committee may act by a majority o f their members 
present at a meeting, but shall not act unless a majority of 
the committee are present.

(4) A member of the committee may resign by notice in 
writing signed by him and delivered to the liquidator.

(5) I f  a member o f the committee becomes insolvent or 
bankrupt, or compounds or arranges with his creditors, or is 
absent from five consecutive meetings o f the committee
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without the leave o f those members who together with 
himself represent the creditors or contributories, as the case 
may be. Iris office shall thereupon become vacant.

(6) A  member o f the committee may be removed by an 
ordinary resolution at a meeting of creditors, if he represents 
creditors, or o f contributories, if he represents contributories 
o f which seven days’ notice has been given, stating the object 
o f the meeting.

(7) On a vacancy occurring in the committee the liquidator 
shall forthwith summon a meeting of creditors or o f contri­
butories, as the case may require, to fill the vacancy, and the 
meeting may, by resolution, re-appoint the same or appoint 
another creditor or contributory to fill the vacancy.

(8) The continuing members of the committee, if  not 
less than two, many act notwithstanding any vacancy in the 
committee.

193 Where in the case of a winding up there is no com­
mittee o f inspection, the court may, on the application o f the 
liquidator, do any act or thing or give any direction or 
permission which is by this Ordinance authorised or required 
to be done or given by the committee.

General Powers of Court in case of Winding-up by Court.

194 (1) The court may at any time after an order for 
winding up, on the application either of the liquidator, or the 
official receiver, or any creditor or contributory, and on proof 
to the satisfaction of the court that all proceedings in relation 
to the winding up ought to be stayed, make an order staying 
the proceedings, either altogether or for a limited time, on 
such terms and conditions as the court thinks lit.

(2) On any application under this section the court may, 
before making an order, require the official receiver to 
furnish to the court a report with respect to any facts or 
matters which are in his opinion relevant to the application.

195 (1) As soon as may be after making a -winding up 
order, the court shall settle a list of contributories, with power 
to rectify the register of members in all cases where recti­
fication is required in pursuance of this Ordinance, and shall 
cause the assets of the company to be collected, and applied 
in discharge of its liabilities :

Provided that, where it appears .to the court that it will 
not be necessary to make calls on or adjust the rights of 
contributories, the court may dispense with the settlement 
o f a list of contributories.

(2) In -settling the list of contributories, the court shall 
distinguish between persons who are contributories in their 
own right and persons who are contributories as being 
representatives o f or liable for the debts of others.

196 The court may, at any time after making a winding- 
up order, require any contributory for the time being on the 
list of contributories, and any trustee, receiver, banker, 
agent or officer of the company to pay, deliver, convey, 
surrender, or transfer forthwith, or within such time as the 
court directs, to the liquidator any money, property, or 
books and papers in his hands to which the company is prima 
facie entitled.

197 (1) The court may, at any time after making a 
winding-up order, make an order on any contributory for the 
time being on the list o f contributories to pay, in manner 
directed by the order, any money due from him or from the 
estate of the person whom he represents to the company, 
exclusive o f any money payable by him or the estate by 
virtue of any call in pursuance o f this Ordinance.

(2) The court in making such an order may—
(а) in the case o f an unlimited company, allow to the

contributory by way of set-off any money due to 
him or to the estate which he represents from the 
company on any independent dealing or contract 
with the company, but not any money due to him 
as a member o f the company in respect o f any 
dividend or profit; and

(б) in the case of a limited company, make to any director
or manager whose liability is unlimited or to his 
estate the like allowance.

(3) In the case of any company, whether limited or un­
limited. when all the creditors are paid in full, any money 
due on any account whatever to a contributorv from the 
company may be allowed to him by wav of set-off against any 
subsequent call.



2 8  5Part II. (Legal) —  CEYLON GOVERNMENT GAZETTE —  Feb. 12, 1937

198 (1) The court may, at any time after making a 
winding-up order, and either before or after it has ascertained 
the sufficiency o f the assets of the company, make calls on 
all or any o f the contributories for the time being settled on 
the list of the contributories to the extent o f their liability, 
for payment of any money which the court considers necessary 
to satisfy the debts and liabilities of the company, and the 
costs, charges, and expenses of winding up, and for the 
adjustment o f the rights of the contributories among them­
selves, and make an. order for payment of any calls so made.

(2) In making a call the court may take into consideration 
the probability that some o f the contributories may partly 
or wholly fail to pay the call.

199 (1) The court may order any contributory, purchaser 
or other person from whom money is due to the company to 
pay the amount due into a specified bank or any branch 
there.of to the account of the liquidator instead o f to the 
liquidator, and any such order may be enforced in the same 
manner as if  it had directed payment to the liquidator.

(2) All moneys and securities paid or delivered into a 
specified bank or any branch thereof in the event o f a winding 
up by the court shall be subject in all respects to the orders 
of the court.

200 (1) An order made by the court on a contributory 
shall, subject to any right o f appeal, be conclusive evidence 
that the money, if  any, thereby appearing to be due or 
ordered to be paid is due.

(2) All other pertinent matters stated in the order shall 
be taken to be truly stated as against all persons and in all 
proceedings whatsoever.

201 (1) Where the official receiver becomes the liquidator 
o f a company, whether provisionally or otherwise, he may, 

-if satisfied that the nature o f the estate or business o f the 
company, or the interests o f the creditors or contributories 
generally, require the appointment of a special manager 
o f  the estate or business o f the company other than himself, 
apply to the court, and the court may on such application, 
appoint a special manager o f the said estate or business to 
act during such time as the court may direct, with such 
powers, including any o f the powers o f a receiver or manager, 
as may be entrusted to him by the court.

(2) The special manager shall give such security and 
account in such manner as the court directs.

(3) The special manager shall receive such remuneration 
as may be fixed by the court.

202 The court may fix a time or times within which 
creditors are to prove their debts or claims, or to be excluded 
from the benefit o f any distribution-made before those debts 
are proved.

203 The court shall adjust the rights of the contributories 
among themselves, and distribute any surplus among the 
persons entitled thereto.

204 The court may, at any time after making a winding-up 
order, make such order for inspection o f the books and papers 
o f  the company by creditors and contributories as the court 
thinks just, and any books and papers in the possession o f  the 
company may be inspected by creditors or contributories 
accordingly, but not further or otherwise.

205 The court may, in the event of the assets being 
insufficient to satisfy the liabilities, make an order as to the 
payment out o f the assets o f the costs, charges, and expenses 
incurred in the winding up in such order o f priority as the 
court thinks just.

206 (1) The court may, at any time after the appointment 
o f a provisional liquidator or the making o f a winding-up 
order, summon before it any officer o f the company or person 
known or suspected to have in his possession any property 
o f the company or supposed to be indebted to the company, 
or any person whom the court deems capable o f  giving 
information concerning the promotion, formation, trade, 
dealings, affairs, or property o f  the company.

(2) The court may examine him on oath concerning the 
matters aforesaid, either by word o f mouth or on written 
interrogatories, and may reduce his answers to writing and 
require him to sign them.

Power o f court 
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Power to order 
public
examination of 
promoters, 
directors, &c.

(3) The' court may require him to produce any boots and 
papers in his custody or power relating to the company, but, 
where he claims any lien on books or papers produced by him, 
the production shall be without prejudice to that lien, and 
the court shall have jurisdiction in the winding up to 
determine all questions relating to that lien.

(4) If any person so summoned, after being tendered a 
reasonable sum for his expenses, refuses to come before 
the court at the time appointed, not having a lawful impedi­
ment (made known to the court at the time of its sitting, 
and allowed by it), the court may cause him to be apprehended 
and brought before the court for examination.

207 (1) Where an order has been made for wmding 
up a company by the court, and the official receiver has made 
a further report under this Ordinance stating that in his 
opinion a fraud has been committed by any person in the 
promotion or formation of the company, or by any director 
or other officer of the company in relation to the company 
since its formation, the court may, after consideration of the 
report, direct that that person, director or officer shall attend 
before the court on a day appointed by the court for that 
purpose, and be publicly examined as to the promotion 
or formation or the conduct of the business of the company 

■ or as to his conduct and dealings as director or officer thereof.
(2) The official receiver shall take part in the examination, 

and for that purpose may employ a proctor with or without 
counsel.

(3) The liquidator, where the official receiver is not the 
liquidator, and any creditor or contributory, may also take 
part in the examination either personally or by proctor or 
counsel.-

(4) The court may put such questions to the person 
examined as the court thinks fit.

(5) The person examined shall be examined on oath, and 
shall answer all such questions as the court may put or allow 
to be put to him.

(6) A  person ordered to be examined under this section 
shall at his own cost, before his examination, be furnished 
with a copy of the official receiver’s report, and may at his 
own cost employ a proctor with or without counsel, who shall 
be at liberty to put to him such questions as the court may 
deem just for the purpose of enabling him to explain or 
qualify any answers given by him

Provided that, if any such person applies to the court 
to be exculpated from any charges made or suggested against 
him, it shall be the duty of the official receiver to appear 
on the hearing of the application and call the attention of the 
court to any matters which appear to the official receiver 
to be relevant, and if the court, after hearing any evidence 
given or witnesses called by the official receiver, grants the 
application, the court may allow the applicant such costs 
as in its discretion it may think fit.

(7) Notes of the examination shall be taken down in 
writing, and shall be read over to or by, and signed by, the 
person examined, and may thereafter be used in evidence 
against him, and shall be open to the inspection of any 
creditor or contributory at all reasonable times.

(8) The court may, if it thinks fit, adjourn the examination 
from time to time.

Power to
restrain
fraudulent
persons from
managing
companies.

208 (1) Where an order has been made for winding up a 
company by the court, and the official receiver has made 
a further report under this Ordinance stating that, in his 
opinion, a fraud has been committed by a person in the 
promotion or formation of the company, or by any director 
or other officer of the company in relation to the company 
since its formation, the court may, on the application of the 
official receiver, order that that person, director or officer 
shall not, without the leave of the court, be a director of or in 
any way, whether directly or indirectly, be concerned in or 
take part in the management of a company for such period, 
not exceeding five years, from the date of the report as may be 
specified in the order.

'(2) The official receiver shall, where he intends to make an 
application under the last foregoing subsection, give not less 
than ten days’ notice of his intention to the person charged 
with the fraud, and on the hearing of the application that 
person may appear and himself give evidence or call witnesses.

u sk. the duty of the official receiver to appear 
on tne hearing of an application by him for an order under this 
sec mu an on an application for leave under this section and 
to caU the attention of the court to any matters which appear 
to him to be relevant, and on any such application the official 
receiver may himself give evidence or call witnesses.
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(4) I f  any person acts in contravention o f an order made 
under this section, he shall be guilty o f an offence and shall be 
liable, on conviction after summary trial by a Police Magistrate 
to a fine not exceeding five thousand rupees, or to imprison­
ment o f either description for a term not exceeding six months 
or to both such fine and imprisonment.
. (5) The provisions of this section shall have effect notwith­

standing that the person concerned may be criminally liable 
in respect o f the matters on the ground o f which the order 
is to be made. .

209 The court, at any time either before or after making a 
winding-up order, on proof of probable cause for believing 
that a contributory is about to quit the Island, or otherwise 
to abscond, or to remove or conceal any o f his property for 
the purpose o f evading payment of calls, or o f avoiding 
examination respecting the affairs of the company, may cause 
the contributory to be arrested, and his books and papers and 
movable personal property to be seized, and him and them 
to be safely kept until such time as the court may order.

210 Any powers by this Ordinance conferred on the court 
shall be in addition to and not in restriction of any existing 
powers o f instituting proceedings against any contributory or 
debtor o f the company, or the estate of any conti ibutory or 
debtor, for the recovery o f any call or other sums.

211 Provision may be made by general rules for enabling 
or requiring all or any of the powers and duties conferred and 
imposed on the court by this Ordinance in respect o f the 
following matters—

(1) the holding and conducting of meetings to ascertain the
wishes o f creditors and contributories ;

(2) the settling o f lists of contributories and the rectifying
o f the register of members where required, and the
collecting and applying of the assets ;

(3) the paying, delivery, conveyance, surrender or transfer
o f money, property, books or papers to the liquidator;

(4) the making o f calls ;
(5) the fixing o f a time within which debts and claims

must be proved ;
to be exercised or performed by the liquidators as an officer 
o f the court, and subject to the control o f the cou rt:

Provided that the liquidator shall not, without the special 
leave of the court, rectify the register of members, and shall 
not make any call without either the special leave o f the court 
or the sanction o f the committee o f inspection.

212 (1) When the affairs o f a company have been com­
pletely wound up, the court shall make an order that the 
company be dissolved from the date of the order, and the 
company shall be dissolved accordingly.

(2) The order shall within fourteen days from the date 
thereof be reported by the liquidator to the registrar o f 
companies who shall make in his books a minute o f the 
dissolution o f the company.

(3) I f  the liquidator makes default in complying with the 
requirements o f this section, he shall be guilty o f an offence 
and shall be liable to a fine not exceeding fifty rupees for 
every day during which he is in default.

Enforcement of and Appeal from Orders.

213 All orders made by a court under this Ordinance 
may be enforced in the same manner in which decrees o f such 
court made in any suit pending therein may be enforced.

214 Where any order made by one court is required to be 
enforced by another court, a certified copy of the order shall 
be produced to the court required to enforce the same, and 
the production o f a certified copy shall be sufficient evidence 
o f the order, and thereupon the last-mentioned court shall 
take the requisite steps in the matter for enforcing the order 
in the same manner as i f  it had been made by that court.

215 An appeal from any order or decision made or given 
in the winding up o f a company by the court under this Ordi­
nance shall lie to the Supreme Court in the same manner 
and subject to the same conditions as an appeal from any

. order or decision o f the court made or given in the exercise 
o f its ordinary civil jurisdiction.
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(iii) V oluntary W inding ' U p .

Resolutions for, and commencement of Voluntary Winding Up.
216 (1) A  company may be wound up voluntarily—
(а) When the period, if any, fixed for the duration o f the

company by the articles expires, or the event, if any, 
occurs, on the occurrence o f which the articles 
provide that the company is to ’ be dissolved, and 
the company in general meeting has passed a 
resolution requiring the company to be wound up 
voluntarily:

(б) I f  the company resolves by special resolution that the
company be wound up voluntarily :

(c) I f  the company resolves by extraordinary resolution to 
the effect that it cannot by reason o f its liabilities 
continue its business, and that it is advisable to 
wind up.

(2) In this Ordinance the expression “  a resolution for 
voluntary winding up ”  means a resolution passed under any 
o f the provisions o f subsection (1).

217 (1) When a company has passed a resolution for 
voluntary winding up, it shall, within seven days after the 
passing o f the resolution, give notice o f the resolution by 
advertisement in the Gazette.

(2) I f  default is made in complying with this section, the 
company and every officer o f the company who is in default 
shall be guilty o f an offence and shall be liable to a default 
fine, and for the purposes o f this subsection the liquidator 
o f the company shall be deemed to be an officer of. the company.

218 A  voluntary winding up shall be deemed to commence 
at the time o f the passing o f the resolution for voluntary 
winding up.

Consequences of Voluntary Winding Up.

219 In case o f a voluntary winding up, the company shall, 
from the commencement of the winding up, cease to carry 
on its business, except so far as may be required for the 
beneficial winding up thereof:

Provided that the corporate state and corporate powers 
of the company shall, notwithstanding anything to the 
contrary in its articles, continue until it is dissolved.

220 Any transfer of shares, not being a transfer made to 
or with the sanction of the liquidator, and any alteration in 
the status o f the members of the company, made after the 
commencement o f a voluntary winding up, shall be void.

Declaration of Solvency.

221 (1) Where it is proposed to Wind up a company 
voluntarily, the directors o f the company or, in the case o f a 
company having more than two directors, the majority o f the 
directors may, at a meeting o f the directors held before the 
date on which the notices o f the meeting at which the resolution 
for the winding up o f the company is to be proposed are sent 
out, make a statutory declaration to the effect that they have 
made a full inquiry into the affairs o f the company, and that, 
having so done, they have formed the opinion that the 
company will be able to pay its debts in full within a period, 
not exceeding twelve months, from the commencement o f the 
winding up.

(2) A  declaration made as aforesaid shall have no effect 
for the purposes of this Ordinance unless it is delivered to the 
registrar of companies for registration before the date 
mentioned in subsection (1).

(3) A  winding up in the case of which a declaration has 
been made and delivered in accordance with this section is 
in this Ordinance referred to as “  a members’ voluntary 
winding up,”  and a winding up in the case of which a dec­
laration has not been made and delivered as aforesaid is in 
this Ordinance referred to as “  a creditors’ voluntary winding 
up.”

Provisions applicable to a Members' Voluntary 
Winding Up.

222 The provisions contained in the five sections of this 
Ordinance next following shall apply in relation to a members’ 
voluntary winding up.

223 (1) The company in general meeting shall appoint 
one or more liquidators for the purpose of winding up the 
affairs and distributing the assets of the company, and may 
fix the remuneration to be paid to him or them.
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(2) On the appointment of a liquidator all the powers of 
the directors shall cease, except so far as the company in 
general meeting, or the liquidator, sanctions the continuance 
thereof.

224 (1) If a vaoancy occurs by death, resignation, or 
otherwise in the office of liquidator appointed by the company, 
the company in general meeting may, subject to any 
arrangement with its creditors, fill the vacancy.

(2) For that purpose a general meeting may be convened 
by any contributory or, if there were more liquidators than 
one, by the continuing liquidators.

(3) The meeting shall be held in manner provided by this 
Ordinance or by the articles, or in such manner as may, 
on application by any contributory or by the continuing 
liquidators, be determined by the court.

225 (1) Where a company is proposed to be, or is in 
course of being, wound up altogether voluntarily, and the 
whole or part of its business or property is proposed to be 
transferred or sold to another oompany, whether a company 
within the meaning of this Ordinance or not (in this section 
called “  the transferee company ” ) the liquidator of the first* 
mentioned company (in this.section called “ the transferor 
company ” ) may, with the sanction of a special resolution 
of that company, conferring either a general authority on the 
liquidator or an authority in respect of any particular arrange­
ment, receive in compensation or part compensation for the 
transfer or sale, shares, policies, or other like interests in the 
transferee company, for distribution among the members 
of the transferor company, or may enter into any other arrange­
ment whereby the members of the transferor company may, 
in lieu of receiving cash, shares, policies, or other like 
interests, or in addition thereto, participate in the profits of 
or receive any other benefit from the transferee company.

(2) Any sale or arrangement in pursuance of this section 
shall be binding on the members of the transferor company.

(3) If any member of the transferor oompany who did not 
vote in favour of the special resolution expresses his dissent 
therefrom in writing addressed to the liquidator, and left 
at the registered office of the company within seven days 
after the passing of the resolution, he may require the 
liquidator either to abstain from carrying the resolution into 
effect, or to purchase his interest at a price to be determined 
by agreement or by arbitration in manner provided by this 
section.

(4) If the liquidator elects to purchase the member’s interest, 
the purchase money must be paid before the company is 
dissolved, and be raised by the liquidator in such manner as 
may be determined by special resolution.

(5) A special resolution shall not be invalid for the purposes 
of this section by reason that it is passed before or con­
currently with a resolution for voluntary winding up or for 
appointing liquidators, but, if an order is made within a year 
for winding up the company by or subject to the supervision 
of the court, the special resolution shall not be valid unless 
sanctioned by the court.

(6) For the purposes of an arbitration under this section, 
the provisions of the Companies Clauses Consolidation Apt, 
1845, of the Imperial Parliament with respect to the settlement 
of disputes by arbitration, shall be incorporated with this 
Ordinance, and in the construction of those provisions this 
Ordinance shall be deemed to be the special Act, and “  the 
com pany”  shall mean, the transferor oompany, and any 
appointment by the said incorporated provisions directed to 
be made under the hand of the secretary, or any two of the 
directors, may be made under the hand of the liquidator, or, 
if there is more than one liquidator, then of any two or more 
of the liquidators, and all powers conferred by the first 
mentioned Act on the Board of Trade may be exercised by the 
Registrar-General.

226 (1) In the event of the winding up continuing for 
more than one year, the liquidator shall summon a general 
meeting of the company at the end o f the first year from the 
commencement o f the winding up, and o f each succeeding 
year, or as soon thereafter as may be convenient, and shall 
lay before the meeting an account o f  his acts and dealings 
and o f the conduct o f the winding up during the preceding year.

(2) I f  the liquidator fails to comply with this section, he 
shall be guilty o f an offence and shall be liable to a fine not 
exceeding one hundred rupees.
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Final meeting 
and dissolution.

227 (1) As soon as the affairs of the company are fully 
wound up, the liquidator shall make up an account of the 
winding up, showing how the winding up has been conducted 
and the property of the company has been disposed of, and 
thereupon shall call a general meeting of the company for 
the purpose of laying before it the account, and giving any 
explanation thereof.

(2) The meeting shall be called by advertisement in the 
Gazette, specifying the time, place, and object thereof, and 
published one month at least before the meeting.

(3) Within one week after the meeting, the liquidator shall 
send to the registrar of companies a copy of the account, and 
shall make" a return to him of the holding of the meeting and 
of its date, and if the copy is not sent or the return is not 
made in accordance with this subsection the liquidator shall 
be guilty of ah offence and shall be liable to a fine not exceed­
ing fifty rupees for every day during which • the default 
continues:

Provided that, if a quorum is not present at the meeting, 
the liquidator shall, in lieu of the return hereinbefore 
mentioned, make a return that the meeting was duly sum­
moned and that no quorum was present thereat, and upon 
such a return being made the provisions of this subsection 
as to the making of the return shall be deemed to have been 
complied with.

(4) The* registrar on receiving the account and either of 
the returns hereinbefore mentioned shall forthwith register 
them, and on the expiration of three'months from the regis­
tration of the return the company shall be. deemed to be 
dissolved:

Provided that the court may, on the application of the 
liquidator or of any other person who appears to the court to 
be interested, make an order deferring the date at which the 
dissolution of the company is to take effect for such time as 
the court thinks fit.

(5) It shall be the duty of the person on whose application 
an order of the court under this section is made, within 
seven days after the making of the order, to deliver to the 
registrar a certified copy of the order for registration, and if 
that person fails so to do he shall be guilty of an offence and 
shall be liable to a fine not exceeding fifty rupees for every 
day during which the default continues.

Provisions 
applicable to a 
creditors’ 
winding up.

Provisions applicable to a Creditors’ Voluntary 
Winding Up.

228 The provisions contained in the eight sections of this 
Ordinance next following shall apply in relation to a creditors’ 
voluntary winding up.

Meeting of 
creditors.

229 (1) The company shall cause a meeting of the 
creditors of the company to be summoned for the day, or the 
day next following the day, on which there is to be held the 
meeting at which the resolution for voluntary winding up 
is to be proposed, and shall cause the notices of the said 
meeting of creditors to be sent by post to the creditors 
simultaneously with the sending of the notices of the said 
meeting of the company.

(2) The company shall cause notice of the meeting of the 
creditors to be advertised once in the Gazette and once at 
least in two local newspapers circulating in the district 
where the registered office or principal place of business of the 
company is situate.

(3) . The directors of the company shall—
(а) cause a. full statement of the position of the company’s

affairs together with a list of the creditors of the 
company and the estimated amount of their .claims 

 ̂ to be laid before the meeting of creditors to be held 
as aforesaid ; and ’ ,

(б) appoint one of their number to preside at the said
meeting.

(4) It shall be the duty of the director appointed to 
preside at the' meeting of creditors to attend the meeting and 
preside thereat.

(5) If the meeting of the company at which the resolution 
for voluntary winding up is to be proposed is adjourned and 
the resolution is passed at an adjourned meeting, any 
resolution passed at the meeting of the creditors held in 
pursuance of subsection (1) shall have effect as if it had been 
passed immediately after the passing of the resolution for 
winding up the company.
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(6) If default is made—
(а) by the company in complying with subsections (1) and

(2);
(б) by the directors of the company in complying with

subsection (3) ;
(c) by any director of the company in complying with 

subsection (4);
the company, directors or director, as the case may be, 
shall be guilty of an offence and shall be liable to a fine not 
exceeding one thousand rupees, and, in the case of default 
by the company, every officer of the company who is in 
default shall be guilty of an offence and shall be liable to the 
like penalty.

230 The creditors and the company at their respective 
meetings mentioned in the last foregoing section may 
nominate a person to be liquidator for the purpose of winding 
up the affairs and distributing the assets of the company, 
and if the creditors and the company nominate different 
persons, the person nominated by the creditors shall be

• liquidator, and if no person is nominated by the creditors 
the person, if any, nominated by the company shall be 
liquidator:

Provided that in the case of different persons being 
nominated any director, member, or creditor of the company 
may, within seven days after the date on which the nomination 
was made by the creditors, apply to the court for an order 
either directing that the person nominated as liquidator by 
the company shall be liquidator instead of or jointly with the 
person nominated by the creditors, or appointing some other 
person to be liquidator instead of the person appointed by 
the creditors.

231 (1) The creditors at the meeting to be held in 
pursuance of section 229 or at any subsequent meeting, may, 
rf they think fit, appoint a committee of inspection consisting 
of not more than five persons, and if such a committee is 
appointed the company may, either at the meeting at which 
the resolution for voluntary winding up is passed or at any 
time subsequmtly in general meeting, appoint such number 
of persons as they think fit to act as members of the 
committee not exceeding five in number :

Provided that the creditors may, if they think fit, resolve 
that all or any of the persons so appointed by the company 
ought not to be members of the committee of inspection, and, 
if the creditors so resolve the persons mentioned in the 
resolution shall not, unless the court otherwise directs, be 
qualified to act as members of the committee, and on any 
application to the court under this provision the court may, 
if it thinks fit, appoint other persons to act as such members 
in place of the persons mentioned in the.resolution.

(2) Subject to the provisions of this section and to general 
rules, the provisions of section 192 except subsection (1) of 
that section, shall apply with respect to a committee of 
inspection appointed under this section as they apply with 
respect to a committee of inspection appointed in a winding 
up by the court.

232 (1) The committee of inspection, or if there is no 
such committee, the creditors, may fix the remuneration to be 
paid to the liquidator or liquidators.

(2) On the appointment of a liquidator, all the powers of 
the directors shall cease, except so far as the committee of 
inspection, or if there is no such committee, the creditors, 
sanction the continuance thereof.

233 If a vacancy occurs, by death, resignation or other­
wise, in the office of a liquidator, other than a liquidator 
appointed by, or by the direction of, the court, the creditors 
may fill the vacancy.

234 The provisions of section 225 shall apply in the case 
of a creditors’ voluntary winding up as in the case of a 
members’ voluntary winding up, with the modification that 
the powers of the liquidator under the said section shall not 
be exercised except with the sanction either of the court or 
of the committee of inspection.

235 (1) In the event of the winding up continuing for 
more than one year, the liquidator shall summon a general 
meeting of the company and a meeting of creditors at the 
end of the first year from the commencement of the winding 
up, and of each succeeding year, or as soon thereafter as may 
be convenient, and shall lay before the meetings an account 
of his acts and dealings and of the conduct of the winding up 
during the preceding year.
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(2) If the liquidator fails to comply with this section, he 
shall be guilty of an offence and shall be liable to a fine not 
exceeding one hundred rupees.

236 (1) As soon as the affairs of the company are fully 
wound up, the liquidator shall make up an account of the 
winding up, showing how the winding up has been conducted 
and the property of the company has been disposed of, and 
thereupon shall call a general meeting of the company and 
a meeting of the creditors, for the purpose of laying the account 
before the meetings, and giving any explanation thereof.

(2) Each such meeting shall be called by advertisement 
in the Gazette, specifying the time, place, and object thereof, 
and published one month at least before the meeting.

(3) Within one week after the date of the meetings, or, if the 
meetings are not held on the same date, after the date of the 
later meeting, the liquidator shall send to the registrar of 
companies a copy of the account, and shall make a return 
to him of the holding of the meetings and of their dates, 
and if the copy is not sent or the return is not made in accord­
ance with tins subsection the liquidator shall be guilty of an 
offence and shall be liable to a fine not exceeding fifty rupees 
for every day during which the default continues :

Provided that, if a quorum is not present at either such 
meeting, the liquidator shall, in lieu of the return hereinbefore 
mentioned, make a return that the meeting was duly sum­
moned and that no quorum was present thereat, and upon 
such a return being made the provisions of this subsection 
as to the making of the return shall, in respect of that meeting, 
be deemed to have been complied with.

(4) The registrar on receiving the account and in respect 
of each such meeting either of the returns hereinbefore men­
tioned shall forthwith register them, and on the expiration 
of three months from the registration thereof the company 
shall be deemed to be dissolved:

Provided that the court may, on the application of the 
liquidator or of any other person who appears to the court 
to be interested, make an order deferring the date at which 
the dissolution of the company is to take effect for such time 
as the court thinks fit.

(5) It shall be the duty of the person on whose application 
an order of the court under this section is made, within seven 
days after the making of the order to deliver to the registrar 
a  certified copy of the order for registration, and if that person 
fails so to do he shall be guilty of an offence and shall be 
liable to a fine not exceeding fifty rupees for every day during 
which the default continues.

Provisions applicable to every Voluntary Winding Up.
237 The provisions contained in the eight sections of this 

Ordinance next following shall apply to every voluntary 
winding up whether a members’ or a creditors’ winding up.

238 Subject to the provisions of this Ordinance as to 
preferential payments, the property of a company shall, 
on its winding up, be applied in satisfaction of its liabilities 
pari passu, and, subject to such application, shall, unless 
the articles otherwise provide, be distributed among the 
members according to their rights and interests in the 
company.

239 (1) The liquidator may—
(а) in the case of a members’ voluntary winding up, with

the sanction of an extraordinary resolution of the 
company, and, in the case of a creditors’ voluntary 

• winding up, with the sanction of either the court 
or the committee of inspection, exercise any of the 
powers given by paragraphs (d), (e) and (/) of 
subsection (1) of section 184 to a liquidator in a 
winding up by the court:

(б) without sanction, exercise any of the other powers
by this Ordinance given to the liquidator in a 
winding up by the court:

.(c) exercise the power of the court under this Ordinance 
of settling a list of contributories, and the list of 
contributories shall be prima facie evidence of the 
liability of the persons' named therein to be 
contributories:

(d) exercise the power of the court of making calls :
(e) summon general meetings of the company for the

purpose of obtaining the sanction of the company 
by special or extraordinary resolution or for any 
other purpose he may think fit.
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(2) The liquidator shall pay the debts of the company 
and shall adjust the rights of the contributories among 
themselves.

(3) When several liquidators are appointed, any power 
given-by this Ordinance may be exercised by such one or more 
of them as may be determined at the time of their appointment, 
or, in default of such determination by any number not less 
than two.

240 (1) If from any cause whatever there is no liquidator 
acting, the court may appoint a liquidator.

(2) The court may, on cause shown, remove a liquidator 
and appoint another liquidator.

241 (1) The liquidator shall, within twenty-one days 
after his appointment, deliver to the registrar of companies 
for registration a notice of his appointment in the prescribed 
form.

(2) If the liquidator fails to comply with the requirements 
of this section he shall be guilty of an offence and shall be liable 
to a fine not exceeding fifty rupees for every day during which 
the default continues.

2̂ 2 (1) Any arrangement entered into between a company 
about to be, or in the course of being, wound up and its 
creditors shall, subject to the right of appeal under this 
section, be binding on the company if sanctioned by an 
extraordinary resolution, and on the creditors if acceded to 
by three-fourths in number and value of the creditors.

(2) Any creditor or contributory may, within three weeks 
from the completion of the arrangement, appeal to the court 
against, it, and the court may thereupon, as it thinks just, 
amend, vary, or confirm the arrangement.

243 (1) The liquidator or any contributory or creditor 
may apply to the court to determine any question arising 
in the winding up of a company, or to exercise, as respects 
the enforcing of calls, or any other matter, all or any of the 
powers which the court might exercise if the company were 
being wound up by the court.

(2) The court, if satisfied that the determination of the 
question or the required exercise of power will be just and 
beneficial, may accede wholly or partially to the application 
on such terms and conditions as it thinks fit, or may make 
such other order on the application as it thinks just.

244 All costs, charges, and expenses properly incurred in 
the winding up, including the remuneration of the liquidator, 
shall be payable out of the assets of the company in priority 
to all other claims.

245 The winding up of a company shall not bar the right 
of any creditor or contributory to have it wound up by the 
court, but in the case of an application by a contributory, the 
court must be satisfied that the rights of the contributories 
will be prejudiced by a voluntary winding up.

(iv) Winding up Subject to Supervision oe Court.
246 When a company has passed a resolution for voluntary 

winding up, the court may make an order that the voluntary 
winding up shall continue but subject to such supervision of 
the court, and with such liberty for creditors, contributories, 
or others to apply to the court, and generally on such terms 
and conditions, as the court thinks just.

247 A petition for the continuance of a voluntary winding 
up subject to the supervision of the court shall, for the purpose 
of giving jurisdiction to the court over actions, be deemed to 
be a petition for winding up by the court.

248 A winding up subject to the supervision of the court 
shall, for the purposes of sections 167 and 168, be deemed to 
be a winding up by the court.

249 (1) Where an order is made for a winding up subject 
to supervision, the court may by that or any subsequent order 
appoint an additional liquidator.

(2) A liquidator appointed by the court under this section 
shall have the same powers, be subject to the same obligations, 
and in all respects stand in the same position, as if he had been 
duly appointed in accordance with the provisions of this 
Ordinance with respect to the appointment of liquidators in a 
voluntary winding up.

(3) The court may remove any liquidator so appointed by 
the court or any liquidator continued under the supervision 
order and fill any vacancy occasioned by the removal, or by 
death or resignation.
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Effect of
supervision
order.

250 (1) Where an order is made for a winding up subject 
to supervision, the liquidator may, subject to any restrictions 
imposed by the court, exercise all his powers, without the 
sanction or intervention of the court, in the same manner as if 
the company were being wound up altogether voluntarily :

Provided that the powers specified in paragraphs (d), (e), 
and (/) of subsection (1) of section 184 shall not be exercised 
by tbe liquidator except with the sanction of the court or, in a 
case where before the order the winding up was a creditors’ 
voluntary winding up, with the sanction of either the court or 
the committee of inspection.

(2) A winding up subject to the supervision of the court is 
not a winding up by the court for the purpose of the provisions 
of this Ordinance which are set out in the Eighth Schedule but, 
subject as aforesaid, an order for a winding up subject to' 
supervision shall for all purposes be deemed to be an order for 
winding up by the court:

Provided that where the order for winding up subject , to 
supervision was made in relation to a creditor’s voluntary 
winding up in which a committee of inspection had been 
appointed, the order shall be deemed to be an order for 
winding up by the court for the purpose of section 192 exoept 
subsection (1) of that section, except in so far as the operation 
of that section is excluded in a voluntary winding up by general 
rules.

Debts of all 
descriptions 
to be proved.

(v) Provisions applicable to every Mode of 
Winding Up.

Proof and Banking of Claims.
251 In every winding up (subject in the case of insolvent 

companies to the application in accordance with the provisions 
of this Ordinance of the law of insolvency) all debts payable 
on a contingency, and all claims against the company, present 
or future, certain or contingent, ascertained or sounding only 
in damages, shall be admissible to proof against the company, 
a just estimate being made, so far as possible, of the value of 
such debts or claims as may be subject to any contingency or 
sound only in damages, or for some other reason do not bear 
a certain value.

Application 
of insolvency 
rules in 
winding up of 
insolvent 
companies.

252 In the winding up of an insolvent company the same 
rules shall prevail and be observed with regard to the respective 
rights of secured and unsecured creditors and to debts prov­
able and to the valuation of annuities and future and con­
tingent liabilities as are in force for the time being under the 
law of insolvency or bankruptcy with respect to the estates of 
persons adjudged insolvent or bankrupt, and all persons 
who in any such case would be entitled to prove for and 
receive dividends out of the assets of the company may come 
in under the winding up, and make such claims against the 
company as they respectively are entitled to by virtue of 
this section.

Preferential
payments.

253 (1) In a winding up there shall.be paid in priority 
to all other debts—

(a) All rates or taxes due from the company at the relevant
date, and having become due and payable within 
twelve months next before that date, and any 
income tax assessed on the company up to the 
thirty-first day of March next before that date, and 
not exceeding in the whole, one year’s assessment’ ;

(b) All wages or salary (whether or not earned wholly or in
part by way of commission) of any clerk or servant 
in respect of services rendered to the company during 
four months next before the lelevant date, not 
exceeding five hundred rupees ;

(c) All wages of any workman or labourer not exceeding
two hundred and fifty rupees, whether payable for 
time or for piecework, in respect of services rendered 
to the company during two months next before 
the relevant date :

Provided that, where any labourer in husbandry has entered 
into a contract for the payment of a portion of his 
wages in a lump sum at the end of the year of hiring, 
he shall have priority in respect of the whole of such 
sum, or a part thereof, as the court may decide to be 
due under the contract, proportionate to the time of 
service up to the relevant date ;
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(d) Unless the company is being .wound up voluntarily 
merely for the purposes of reconstruction or of amalga­
mation with another company, or unless the com­
pany has at the commencement of the winding up 
under such a contract with insurers as is mentioned 
in section 24 of the Workmen’s Compensatipn 
Ordinance, No. 19 of 1934, rights capable of being 
transferred to and vested in the workman, all amounts 

. due in respect of any compensation or liability for 
compensation under the said Ordinance accrued before 
the relevant date.

(2) Where any compensation under the Workmen’s Com­
pensation Ordinance,No. 19 of 1934,is a half-monthly payment, 
the amount due in respect thereof shall, for the purposes of para­
graph (d) of sub-section (1) be taken to be the amount of the 
lump sum for which the half-monthly payment may be 
commuted under that Ordinance.

(3) Where any payment on account of wages or salary has 
been made to any clerk, servant, workman or labourer in the 
employment of a company out of money advanced by some 
person for that purpose, that person shall in a winding up 
have a right of priority in respect of the money so advanced 
and paid up to the amount by which the sum in respect of 
which that clerk, servant, workman or labourer would have 
been entitled to priority in the winding up has been diminished 
by reason of the payment having been made.

(4) The foregoing debts shall—
(a) rank equally among themselves and he paid in full,

unless the assets are insufficient to meet them, in 
which case they shall abate in equal proportions ; 
and

(b) so far as the assets of the company available for pay­
ment of general creditors are insufficient to meet 
them, have priority over the claims of holders of 
debentures under any floating charge created by the 
company, and he paid accordingly out of any 
property comprised in or subject to that charge.

(5) Subject to the retention of such sums as may be 
necessary for the costs and expenses of the winding up, the 
foregoing debts shall be discharged forthwith so far as the 
assets are sufficient to meet them, and in the case of the debts 
to which priority is given by paragraph (e) of subsection (1) 
formal proof thereof shall not be required except in so far as is 
otherwise provided by general rules.

(6) In the event of a landlord or other person distraining or ' 
having distrained on any goods or effects of the company 
within three months next before the date of a winding-up 
order, the debts to which priority is given by this section 
shall be a first charge on the goods or effects so distrained on 
or the proceeds of the sale thereof :

Provided that, in respect of any money paid under any 
such charge, the landlord or other person shall have the same 
rights of priority as the person to whom the payment is made.

(7) In this section—
“ relevant date ” means—

(а) in the case of a company ordered to be wound up
compulsorily which had not previously com-' 
menced to be wound up voluntarily, the date 
of the winding-up order ; and

(б) in any other case, the date of the commence­
ment of the winding up ; and

“ rates ” or “ faxes ” means any rate, charge, tax, or 
assessment imposed or made by the Government or 
by any Municipality or by any District Council 
established under the Local Government Ordinance, 
No. 11 of 1920, or . by any Sanitary Board, Local 
Board, Village Committee or other local authority.

Effect of Winding Up on antecedent and other Transactions.
254 (1) Any conveyance, mortgage, delivery of goods, 

payment, execution, or other act relating to property which 
would, if made or done by or against an individual, be deemed 
in his insolvency a fraudulent preference, shall, if made or 
done bv or against a company, be deemed, in tire event of 
its being wound up, a fraudulent preference of its creditors, 
and be invalid accordingly.

Fraudulent
preference.
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floating
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Disclaimer of
onerous
property.

(2) For the purposes of this section, the commencement 
of the winding up shall be deemed to correspond with the 
act’ of insolvency in the case of an individual.

(3) Any conveyance or assignment by a company of all 
its property to trustees for the benefit of all its creditors 
shall be void to all intents.

255 Where a company is being wound up, a floating 
charge on the undertaking or property of the company created 
within six months of the commencement of the winding up, 
shall, unless it is proved that the company immediately after 
the creation of the charge was solvent, be invalid, except to 
the amount of any cash paid to the company at the time of 
or subsequently to the creation of, and in consideration for, 
the charge, together with interest on that amount at the rate 
of five per centum per annum.

256 (1) Where any part of the property of a company 
which is being wound up consists of land of any tenure burdened 
with onerous covenants, of shares or stock in companies, of 
unprofitable contracts, or of any other property that is 
unsaleable, or not readily saleable, by reason of its binding the 
possessor thereof to the performance of any onerous act, or 
to the payment of any sum of money, the liquidator of the 
company, notwithstanding that he has endeavoured to sell 
or has taken possession of the property, or exercised any act 
of ownership in relation thereto, may, with the leave of the 
court and subject to the provisions of this section, by writing 
signed by him, at any time within twelve months after the 
commencement of the winding up or such extended period 
as may be allowed by the court, disclaim the property:

Provided that, where any such property has not come to 
the knowledge of the liquidator within one month after the 
commencement of the winding up, the power under this 
section of disclaiming the property may be exercised at any 
time within twelve months after he has become aware thereof 
or such extended period as may be allowed by the court.

(2) The disclaimer shall operate to determine, as from the 
date of disclaimer, the rights, interest, and liabilities of the 
company, and the property of the company, in or in respect 
of the property disclaimed, but shall not, except so far as is 
necessary for the purpose of releasing the company and the 
property of the company from liability, affect the rights or 
liabilities of any other person.

(3) The court, before or on granting leave to disclaim, may 
require such notices to be given to persons interested, and 
impose such terms as a condition of granting leave, and make 
such other order in the matter as the court thinks just.

(4) The liquidator shall not be entitled to disclaim any 
property under this section in any case where an application in 
writing has been made to him by any persons interested in the 
property requiring him to decide whether he will or will not 
disclaim, and the liquidator has not, within a period of twenty- 
eight days after the receipt of the application or such further 
period as may be allowed by the court, given notice to the 
applicant that he intends to apply to the court for leave to 
disclaim, and, in the case of a contract, if the liquidator, after 
such an application as aforesaid, does not within the said 
period or further period disclaim the contract, the company 
shall be deemed to have adopted it.

(5) The court may, on the application of any person who 
is, as against the liquidator, entitled to the benefit or subject • 
to the burden of a contract made with the company, make 
an order rescinding the contract on such terms as to payment 
by or to either party of damages for the non-performance of 
the contract, or otherwise as the court thinks just, and any 
damages payable under the order to any such person may be 
proved by him as a debt in the winding up.

(6) The court may, on an application by any person who 
either claims any interest in any disclaimed property or is 
under any liability not discharged by this Ordinance in respect 
of any disclaimed property and on hearing any such persons 
as it thinks fit, make an order for the vesting of the property 
in or the delivery of the property to any persons entitled 
thereto, or to whom it may seem just that the property

■ should be delivered by way of compensation for such liability 
as aforesaid, or a trustee for him, and on such terms as the 
court thinks just, and on any such vesting order being made, 
the property comprised therein shall vest accordingly in the 
person therein named in that behalf without any conveyance 
or assignment for the purpose :
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Provided that, where the property disclaimed is of a lease­
hold nature, the court shall not make a vesting order in favour 
of any person claiming under the company, whether as sub­
lessee or as mortgagee, except upon the terms of making that 
person-r-

(а) subject to the same liabilities and obligations as those
to which the company was subject under the lease 
in respect of the property at the commencement of 
the winding-up ; or

(б) if the court thinks fit, subject only to the same liabilities
and obligations as if the lease had been assigned to 
that person at that date ;

and in either event (if the case so requires) as if the lease had 
comprised only the property comprised in the vesting order, 
and any sub-lessee or mortgagee declining to accept a vesting 
order upon such terms shall be excluded from all interest, in 
and security upon the property, and, if there is no person 
claiming under the company who is willing to accept an order 
upon such terms, the court shall have power to vest the estate 
and interest of the company in the property in any person 
liable either personally or in a representative character, and 
either alone or jointly with the company to perform the lessee’s 
covenants in the lease, freed and discharged from all estates, 
incumbrances and interests created therein by the company.

(7) Any person injured by the operation of a disclaimer 
under this section shall be deemed to be a creditor of the 
company to the amount of the injury, and may accordingly 
prove the amount as a debt in the winding up.

257 (1) Where a creditor has issued execution against the 
goods or lands of a company or has attached any debt due to 
the company, and the company is subsequently wound up, 
he shall not be entitled to retain the benefit of the execution 
or attachment against the liquidator in the winding up of the 
company unless he has completed the execution or attachment 
before the commencement of the winding up :

Provided that—
(a) where any creditor has had notice of a meeting having

been called at which a resolution for voluntary 
winding-up is to be proposed, the date on which the 
creditor so had notice shall for the purposes of the 
foregoing provision be substituted for the date of the 
commencement of the winding up ; and

(b) a person who purchases in good faith under a sale by
order of the court any goods of a company on which' 
an execution has been levied shall in all cases acquire 
a good title to them against the liquidator.

(2) Eor the purposes of this section, an execution against 
goods shall be taken to be completed by seizure and sale, and 
an attachment of a debt shall be deemed to be completed by 
receipt of the debt, and an execution against land shall be 
deemed to be completed by seizure and, in the case of an 
equitable interest, by the appointment of a receiver.'

(3) In this section the expression “ goods ” includes all 
movable property.

258 (1) Where any goods of a company are taken in 
execution, and, before the sale thereof or the completion of the 
execution by the receipt or recovery of the full amount of the 
levy, notice is served on the Eiscal that a provisional liquidator 
has been appointed or that a winding-up order has been made 
or that a resolution for voluntary winding up has been passed, 
the Eiscal shall, on being so required, deliver the goods and 
any money seized or received in part satisfaction of the 
execution to the liquidator, but the costs of the execution 
shall be a first charge on the goods or money so delivered, and 
the liquidator may sell the goods, or a sufficient part thereof, 
for the purpose of satisfying that charge.

(2) Where under an execution in respect of a judgment for 
a sum exceeding two hundred rupees the goods of a company 
are sold or money is paid in order to avoid sale, the Eiscal shall 
deduct the costs of the execution from the proceeds of the sale 
or the money paid and retain the balance for fourteen days, 
and if within that time notice is served on him of a petition 
for the winding ixp of the company having been presented or 
of a meeting having been called at which there is to be proposed 
a resolution for the voluntary winding up of the company and 
an order is made or a resolution is passed, as the case may be, 
for the winding up of the company, the Eiscal shall pay the 
balance to the liquidator, who shall be entitled to retain it as 
against the execution creditor.

F eb . 12, 1937
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Offences by 
officers of 
companies in 
liquidation.

(3) In this section the expression “ goods " includes ail 
movable property and the expression “  Fiscal ” includes any 
officer charged with the execution of a writ or other process.

Offences antecedent to or in course of Winding Up.
259 (1) If any person, being a past or present director, 

manager or other officer of a company which at the time of the 
commission of the alleged offence is being wound up, whether 
by or under the supervision of the court or voluntarily, or is 
subsequently ordered to be wound up by the court or subse­
quently passes a resolution for voluntary winding up—

(a) does not to the best of his knowledge and belief fully
and truly discover to the liquidator all the property, 
movable and immovable, of the company, and how 
and to whom and for what consideration and when 
the company disposed of any part thereof, except 
such part as has been disposed of in the ordinary way 
of the business of the company ; or

(b) does not deliver up to the liquidator, or as he directs,
all such part of the movable and immovable property 
of the company as is in his custody or under his 
control, and which he is required by law to deliver 
up ; or

(c) does not deliver up to the liquidator, or as he directs,
all books and papers in his custody or'under his 
control belonging to the company and which be is 
required by law to deliver up ; or

(d) within twelve months next before the commencement
of the winding up or at any time thereafter conceals 
any part of the property of the company to the value 
of one hundred rupees or upwards, or conceals any 
debt due to or from the company ; or

(e) within twelve months next before the commencement
of the winding up or at any time thereafter fraudu­
lently removes any part of the property of the 
company to the value of one hundred rupees or 
upwards; or

(/) makes any material omission in any statement relating 
to the afiairs of the company ; or

(g) knowing or believing that a false debt has been proved
by any person under the winding up, fails for the 
period of a month to inform the liquidator thereof; 
or

(h) after the commencement of the winding up prevents
the production of any hook or paper affecting or 
relating to the property or affairs of the company ; or

(i) within twelve months next before the commencement
of the winding up or at any time thereafter, conceals, 
destroys, mutilates, or falsifies, or is privy to the 
concealment, destruction, mutilation, or falsification 
of, any hook or paper affecting or relating to the 
property or affairs of the company ; or

(j) within twelve months next before the commencement
of the winding up or at any time thereafter makes 
or is privy to the making of any false entry in any 
book or paper affecting or relating to the property 
or affairs of the company ; or

(k) within twelve months next before the commencement
of the winding up or at any time thereafter fraudu­
lently parts with, alters, or makes any omission in, 
or is privy to the fraudulent parting with, altering, 
or making any omission in, any document affecting 
or relating to the property or affairs of the company ; 
or

(l) after the commencement of the winding up or at any
meeting of the creditors of the company within 
twelve months next before the commencement of 
the winding up attempts to account for any part of 
the property of the company by fictitious losses or 
expenses; or

(m) has within twelve months next before the commence­
ment of the winding up or at any time thereafter, 
by any false representation or other fraud, obtained 
any property for or on behalf of the company on 
credit which the company does not subsequently 
pay for ; or

(n) within twelve months next before the commencement
of the winding up or at any time thereafter, under 
the false pretence that the company is carrying on 
its business, obtains on credit, for or on behalf of 
the company, any property which the company 
does not subsequently pay for ; or
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(o) within twelve months next before the commencement
of the winding up or at any time thereafter pawns, 
pledges, or disposes of any property of the company 
which has been obtained on credit and has not been 
paid for, unless such pawning, pledging, or disposing 
is in the ordinary way of the business of the 
company; or

(p) is guilty of any false representation or other fraud for
the purpose of .obtaining the consent of the creditors 
of the company or any of them to an agreement 
with reference to the affairs of the company or to 
the winding u p ;

he shall be guilty of an ofEence and shall, in the case of the 
ofEences mentioned respectively in paragraphs (m), (n) and
(o) of this subsection, be liable to imprisonment of either 
description for a term not exceeding five years, and in the 
case of any other ofEence shall be liable to imprisonment of 
either description for a term not exceeding two years :

Provided that it shall be a good defence to a charge under 
any of paragraphs (a), (b), (c), (d), (/), (n) and (o), if the 
accused proves that he, had no intent to defraud, and to a 
charge under any of paragraphs (h), (i) and (j), if he proves 
that he had no intent to conceal the state of affairs of the 
company or to defeat the law.

(2) Where any person pawns, pledges or disposes of any 
property in circumstances which amount to an ofEence under 
paragraph (o) of subsection (1), every person who takes in 
pawn or pledge or otherwise receives the property knowing it 
to be pawned, pledged, or disposed of in such circumstances 
as aforesaid shall be guilty of an offence, and shall be liable 
to imprisonment of either description for a term not exceeding 
seven years.

(3) For the purposes of this section, the expression 
“  director ” shall include any person in accordance with whose 
directions or instructions the directors of a company have 
been accustomed to act.

260 If any director, manager or other officer, or contri­
butory of any company being wound up destroys, mutilates, 
alters, or falsifies any books, papers, or securities, or makes 
or is privy to the making of any false or fraudulent entry in 
any register, book of account, or document belonging to the 
company with intent to defraud or deceive any person, he 
shall be guilty of an offence and shall be liable to imprisonment 
of either description for a term not exceeding two years.

261 If any person, being at the time of the commission 
of the alleged offence a director, manager or other officer of a 
company which is subsequently ordered to be wound up 
by the court or subsequently passes a resolution for voluntary 
winding up—

(a) has by false pretences or by means of any other fraud
induced any person to give credit to the company ;

(b) with intent to defraud creditors of the company, has
made or caused to be made any gift or transfer of or 
oharge on, or has caused or connived at the levying 
of any execution against, the property of the 
company;

(c) with intent to defraud creditors of the company, has
concealed or removed any part of the property 
of the company since, or within two months before, 
the date of any unsatisfied judgment or order for 
payment of money obtained against the company ;

he shall be guilty of an offence and shall be liable to imprison­
ment of either descriptioq for a term not exceeding two years.

262 (1) If where a company is wound up it is shown 
that proper books of account were not kept by the company 
throughout the period of two years immediately preceding 
the commencement of the winding up, every director, manager 
or other officer of the company who was knowingly a party 
to or connived at the default of the company shall, unless 
he shows that he acted honestly or that in the oiroumstances 
in which the business of the company Was carried on the 
default Was excusable, be guilty of an ofEence and shall be 
liable to imprisonment of either description for a term not 
exceeding one year.

(2) For the purposes of this section, proper books of account 
shall be deemed not to have been kept in the case of any 
company if there have not been kept such books or accounts 
as are necessary to exhibit and explain the transactions 
and financial position of the trade or business of the company, 
including books containing entries from day to day in sufficient
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detail of all cash received and cash paid, and, where the trade 
or business has involved dealings in goods, statements of the 
annual stocktakings and (except in the case of goods sold by 
way of ordinaiy retail trade) of all goods sold and purchased, 
showing the goods and the buyers and sellers thereof in suffi­
cient detail to enable those goods and those buyers and sellers 
to be identified.

263 (1) If in the course of the winding up of a company 
it appears that any business of the company has been carried 
on with intent to defraud creditors of the company or creditors 
of any other person or for any fraudulent purpose, the court, 
on the application of the official receiver, or the liquidator or 
any creditor or contributory of the company, may, if it thinks 
proper so to do, declare that any of the directors, whether 
past or present, of the company who were knowingly parties 
to the carrying on of the business in manner aforesaid shall be 
personally responsible, without any limitation of liability, 
for all or any of the debts or other liabilities of the company 
as the court may direct.

(2) Where the court makes any such declaration, it may 
give such further directions as it thinks proper for the purpose 
of giving effect to that declaration, and in particular may 
make provision for making the liability of any such director 
under the declaration a charge on any debt or obligation 
due from the company to him, or on any mortgage or charge 
or any interest in any mortgage or charge on any assets of the 
company held by or vested in him, or any company or person 
on his behalf, or any person claiming as assignee from or 
through the director, company or person, and may from time 
to time make such further order as may be necessary for the 
purpose of enforcing any charge imposed under this sub­
section.

For the purpose of this subsection, the expression 
“ assignee ” includes any person to whom or in whose favour, 
by the directions of the director, the debt, obligation, mortgage 
or charge was created, issued or transferred or the interest 
created, but does not include an assignee for valuable con­
sideration (not including consideration by way of marriage) 
given in good faith and without notice of any of the matters 
on the ground of which the declaration is made.

(3) Where any business of a company is carried on with such 
intent or for such purpose as is mentioned in subsection (1), 
every director of the company who was knowingly a party 
to the carrying on of the business in manner aforesaid, shall be 
guilty of an offence and shall be liable to imprisonment of 
either description for a term not exceeding one year.

(4) The court may, in the case of any person in respect of 
whom a declaration has been made under subsection (1) or 
who has been convicted of an offence under subsection (3), 
order that that person shall not, without the leave of the court, 
be a director of or in any way, whether directly or indirectly, 
be concerned in or take part in the management of a company 
for such period, not exceeding five years, from the date of the 
declaration or of the conviction, as the case may be, as may be 
specified in the order, and if any person acts in contravention 
of an order made under this subsection he shall be guilty of an 
offence and shall be liable to a fine not exceeding five thousand 
rupees or to imprisonment of either description for a term not 
exceeding two years or to both such fine and imprisonment.

In this subsection the expression “ the court ” in relation 
to the making of an order, means the court by which the 
declaration was made or the court before which the person 
was convicted, as the case may be, and in relation to the 
granting of leave means any court having jurisdiction to 
wind up the company.

(5) For the purpose of this section, the expression “ director ” 
shall include any person in accordance with whose directions 
or instructions thedirectors ofacompanyhave been accustomed 
to act.

(6) The provisions of this section shall have effect notwith­
standing that the person concerned may be criminally liable 
in respect of the matters on the ground of which the declaration 
is to be made, and the declaration shall, for the purposes of 
Ordinance No. 7 of 18.c<3, be deemed to be a judgment for the 
recovery of a debt or money demand referred to in section 12 
of that Ordinance.

(7) It shall be the duty of the official receiver or of the 
liquidator to appear on the hearing of an application for leave 
under subsection (4), and on the hearing of an application 
under that subsection or under subsection (1), the official 
receiver or the liquidator, as the case may be, may himself 
give evidence or call witnesses.
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264 (1) If in the course of winding up a company it appears Power of court
that any person who has taken part in the formation or a ajnat
promotion of the company, or any past or present director, delinquent 
manager, or liquidator, or any officer of the company, has directors, &c. 
misapplied or retained or become liable or accountable for 
any money or property of the company, or been guilty of any 
misfeasance or breach of trust in relation to the company, the 
court may, on the application of the official receiver, or of the 
liquidator, or of any creditor or contributory, examine into 
the conduct of the promoter, director, manager, liquidator, 
or officer, and compel him to repay or restore the money or 
property or any part thereof respectively with interest at such 
rate as the court thinks just, or to contribute such sum to 
the assets of the company by way of compensation in respect 
of the misapplication, retainer, misfeasance, or breach of 
trust as the court thinks just.

(2) The provisions of this section shall have effect notwith­
standing that the offence is one for which the offender may be 
criminally liable.

(3) Where an order for payment of money is made under 
this section, the order shall, for the purposes of Ordinance 
No. 7 of 1853, be deemed to be a judgment for the recovery 
of a debt or money demand referred to in section 12 of that 
Ordinance.

265 (1) If it appears to the court in the course of a winding Prosecution of 
up by, or subject to the supervision of, the court that any 
past or present director, manager or other officer, or any memberaof 
member, of the company has been guilty of any offence in company, 
relation to the company for which he is criminally liable, the 
court may, either on the application of any person interested 
in the winding up or of its own motion, direct the liquidator 
either himself to prosecute the offender or to refer the matter 
to the Attorney-Gen eral.

(2) If it appears to the liquidator in the course of a voluntary 
winding up that any past or present director,, manager or 
other officer, or any member, of the company has been guilty 
of any offence in realtion to the company for which he is 
criminally liable, he shall forthwith report the matter to the 
Attorney-General and shall furnish to him such information 
and give to’him such access to and facilities for inspecting and 
taking copies of any documents, being information or docu­
ments in the possession or under the control of the liquidator 
and relating to the matter in question, as he may require.

(3) Where any report is made under the last foregoing 
subsection to the Attorney-General, ho may, if he thinks fit, 
refer the matter to the Registrar-General for enquiry, and the 
Registrar-General shall thereupon investigate the matter and 
may, if he thinks it expedient, apply to the court for an order 
conferring on him or any person designated by him for the 
purpose with respect to the company concerned all such 
powers of investigating the affairs of the company as are 
provided by this Ordinance in the case of a winding up by 
the court.

(4) If on any report to the Attorney-General under sub­
section (2) it appears to him that the case is not one in which 
proceedings ought to be taken by him, he shall inform the 
liquidator accordingly, and thereupon, subject to the previous 
sanction of the court, the liquidator may himself take 
proceedings against the offender.

(5) If it appears to the court in the course of a voluntary 
winding up that any past or present director, manager, or 
other officer, or any member, of the company has been guilty 
as aforesaid, and that no report with respect to the matter 
has been made by the liquidator to the Attorney-General 
under subsection (2), the court may, on the application of 
any person interested in the winding up or of its own motion, 
direct the liquidator to make such a report, and on a report 
being made accordingly the provisions of this section shall 
have effect as though the report has been made in pursuance 
of the provisions of subsection (2).

(6) If where any matter is reported or referred to the 
Attorney-General under this section, he considers that the 
case is one in which a prosecution ought to be instituted and, 
further, that it is desirable in the public interest that the 
proceedings in the prosecution should be conducted by him, 
he shall institute proceedings accordingly, and it shall be the 
duty of the liquidator and of every officer and agent of the 
company past and present (other than the accused in the 
proceedings) to give him all assistance in connection with the 
prosecution which he is reasonably able to give.

For the purposes of this subsection, the expression “  agent’ ’ 
in relation to a company shall be deemed to include any
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banker or solicitor of the company and any person employed 
by the company as auditor, whether that person is or is not an 
officer of the company.

(7) If any person fails or neglects to give assistance in 
manner required by subsection (6) the court may, on the 
application of the Attorney-General direct that person to 
comply with the requirements of the said subsection, and 
where any such application is made with respect to a 
liquidator the court may, unless it appears that the failure 
or neglect to comply was due to the liquidator not having in 
his hands sufficient assets of the company to enable him so to 
do, direct that the costs of the application shall be borne by 
the liquidator personally.
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Supplementary Provisions as to Winding Up.
266 (1) A body corporate shall not be qualified for 

appointment as liquidator of a company, whether in a winding 
up by or under the supervision of the court or in a voluntary 
winding up, and any appointment made in contravention of 
this provision shall be void.

(2) Nothing in this section shall disqualify a body corporate 
from acting as liquidator of a company if acting under an 
appointment made before the date of the commencement of 
this Ordinance, but subject as aforesaid any body corporate 
which acts as liquidator of a company shall be guilty of an 
offence and shall be liable to a fine not exceeding one thousand 
rupees.

267 (1) If any liquidator, who has made any default in 
filing, delivering or making any return, account or other 
document, or in giving any notice which he is by law required 
to file, deliver, make or give, fails to make good the default 
within fourteen days after the service on him of a notice 
requiring him to do so, the court may, on an application 
made to the court by any contributory or creditor of the 
company or by the registrar of companies, make an .order 
directing the liquidator to make good the default within such 
time as may be specified in the order.

(2) Any such order may provide that all costs of and 
incidental to the application shall be borne by the liquidator.

(3) Nothing in this section shall be taken to prejudice the 
operation of any written law imposing penalties on a 
liquidator in respect of any such default as aforesaid.

268 (1) Where a company is being wound up, whether 
by or under the supervision of the court or voluntarily, every 
invoice, order for goods or business letter issued by or on 
behalf of the company or a liquidator of the company, or a 
receiver or manager of the property of the company, being a 
document on or in which the name of the company appears, 
shall contain a statement that the company is being wound up.

(2) If default is made in complying with this section, 
the company and every director, manager, secretary or other 
officer of the company, and every liquidator of the company 
and every receiver or manager, who knowingly and wilfully 
authorises or permits the default, shall be guilty of an offence 
and shall be liable to a fine of two hundred rupees.

269 In the case of a winding up by the court or of a 
creditors’ voluntary winding up of a company—

(а) every deed relating solely to movable or immovable
property, or creating any mortgage, charge or other 
encumbrance on, or any estate, right or interest in, 
any such property, which forms part of the assets 
of the company and which, after the execution of 
the deed, is or remains part of the assets of the 
company ; and

(б) every powe ,̂ of attorney, proxy paper, writ, order,
certificate, affidavit, bond or other instrument or 
writing relating solely to the property of any 
company which is being so wound up, or to any 
proceeding under any such winding-up,

Bhall be exempt from stamp duty.
270 Where'a company is being wound up, all books and 

papers of the company and of the liquidators shall, as between 
the contributories of the company, be prima facie evidence 
of the truth of all matters purporting to be therein recorded.

271 (1) When a company has been wound up and is 
about to be dissolved, the books and papers of the company 
and of the liquidators may be disposed of as follows, that is 
to say :—

(a) In the case of a winding up by, or subject to the 
supervision of, the court in such way as the court 
direots ;
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(b) In the case of a numbers’ voluntary winding up, in 
such way as the company by extraordinary resolution 
directs, and, in the case of a creditors’ voluntary 
winding up, in such way as the committee of 
inspection or, if there is no such committee, as the 
creditors of the company, may direct..

(2) After five years from the dissolution of the company- 
no responsibility shall rest on the company, the liquidators, 
or any person to whom the custody of the books and papers 
has been committed, by reason of any book or paper not being 
forthcoming to any person claiming to be interested therein.

(3) Provision may be made by general rules for enabling 
the Registrar-General to prevent, for such period (not 
exceeding five years from the dissolution of the company) 
as he thinks proper, the destruction of the books and papers 
of a company which has been wound up, and for enabling 
any creditor or contributory of the company to make 
representations to the Registrar-General and to appeal to the 
court from any direction which may be given by the 
Registrar-General in the matter.

(4) If any person acts in contravention of any general 
rules made for the purposes of this section or of any direction 
of the Registrar-General thereunder, he shall be guilty of an 
offence and shall be liable to a fine not exceeding one thousand 
rupees.

272 (1) If where a company is being wound up the winding 
up is not concluded within one year after its commencement, 
the liquidator shall, at such intervals as may be prescribed, 
until the winding up is concluded, send to the registrar of 
companies a statement in the prescribed form and containing 
the prescribed particulars with respect to the proceedings in 
and position of the liquidation.

(2) Any person stating himself in writing to be a creditor 
or contributory of the company shall be entitled, by himself 
or by his agent, at all reasonable times, on payment of the 
prescribed fee, to inspect the statement, and to receive a 
copy thereof or extract therefrom.

(3) If a liquidator fails to comply with this section, he shall 
be guilty of an offence and shall be liable to a fine not 
exceeding five hundred rupees for each day during which the 
default continues and any person untruthfully stating himself 
as aforesaid to be a creditor or contributory shall be guilty of 
a contempt of court, and shall, on the application of the 
liquidator or of the official receiver, be punishable accordingly.

273 (1) If, where a company is being wound up, it appears 
either from any statement sent to the registrar under the 
last foregoing section or otherwise that a liquidator has in his 
hands or under his control any money representing unclaimed 
or undistributed assets of the company which have remained 
unclaimed or undistributed for six months after the date of 
their receipt, the liquidator shall forthwith pay the said 
money to the Companies Liquidation Account and shall be 
entitled to the prescribed certificate of receipt for the money 
so paid, and that certificate shall be an effectual discharge 
to him in respect thereof.

(2) For the purpose of ascertaining and getting in any 
money payable into the Companies Liquidation Account in 
pursuance of this section, the Registrar-General may order 
any liquidator or other person to submit to him an account 
verified by affidavit of any such money and may direct and 
enforce an audit of that account in such manner as may be 
prescribed. The Registrar-General may from time to time 
appoint a person to collect and get in any such money and 
for the purposes of this section any court having jurisdiction 
in insolvency shall have and, at the instance of the person 
so appointed or of the Registrar-General, may exercise all 
the powers conferred by Ordinance No. 7 of 1853 with respect 
to the discovery and realization of the property of an 
insolvent, and the provisions of that Ordinance with respect 
thereto'shall apply accordingly to proceedings under this 
section, with such modifications as may be necessary.

(3) Any person claiming to be entitled to any money paid 
into the Companies Liquidation Account in pursuance of 
this section may apply to the Registrar-General for payment 
thereof, and the Registrar-General may, on a certificate by 
the liquidator that the person claiming is entitled, make an 
order for the payment to that person of the sum due.

(4) Any person dissatisfied with the decision of the Registrar- 
General in respect of a claim made in pursuance of this section 
may appeal to the court in such manner as may be prescribed. 
The decision of the court shall be final and shall not be subject 
to any further appeal.
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274 Where after the date of the commencement of this 
Ordinance a resolution is passed at ah adjourned meeting of any 
creditors or contributories of a company, the resolution shall, 
for all purposes, be treated as having been passed on the date 
on which it was in fact passed, and shall not be deemed to 
have been passed on any earlier date.

Supplementary Powers of Court:
275 (1) The court may, as to all matters relating to the 

winding up of a company, have regard to the wishes of the 
creditors or contributories of the company, as proved to it by 
any sufficient evidence, and may, if it thinks fit, for the pur­
pose of ascertaining those 'wishes, direct meetings of the 
creditors or contributories to be called, held, and conducted 
in such manner as the court directs, and may appoint a person 
to act as chairman of any such meeting and to report the 
result thereof to the court.

(2) In the case of creditors, regard shall be had to the 
value of each creditor’s debt.

(3) In the case of contributories, regard shall be had to the 
number of votes conferred on each contributory by this 
Ordinance or the articles.

Provisions as to Dissolution.
276 (1) Where a company has been dissolved, the court 

may at any time within two years of the date of the dissolution, 
on an application being made for the purpose by the liquidator 
of the company or by any other person who appears to the 
court to be interested, make an order, upon such terms as the 
court thinks fit, declaring the dissolution to have been void, 
and thereupon such proceedings may be taken as might have 
been taken if the company had not been dissolved.

(2) It shall be the duty of the person on whose application 
the order was made, within seven days after the making of the 
order, or such further time as the court may allow, to deliver 
to the registrar of companies for registration a certified copy 
of the order, and if that person fails so to do he shall be guilty 
of an ofEence and shall be liable to a fine not exceeding fifty 
rupees for every day during which the default continues.

277 (1) Where the registrar of companies has reasonable 
cause to believe that a company is not carrying on business or 
in operation, he may send to the company by post a letter 
inquiring whether the company is carrying on business or 
in operation.

(2) If the registrar does not within one month of sending 
the letter receive any answer thereto, he shall within fourteen 
days after the expiration of the month send to the company 
by post a registered letter referring to the first letter, and 
stating that no answer 'thereto has been received, and that if 
an answer is not received to the second letter within one 
month from the date thereof, a notice will be published in the 
Gazette with a view to striking the name of the company 
off the register.

(3) If the registrar either receives an answer to the effect 
that the company is not carrying on business or in operation, 
or does not within one month after sending the second letter 
receive any answer, he may publish in the Gazette, and send 
to the company by post, a notice that at the expiration of 
three months from the date of that notice the name of the 
company mentioned therein will, unless cause is shown to the 
contrary, be struck off the register and the company will be 
dissolved.

(4) If, in any case where a company is being wound up, the 
registrar has reasonable cause to believe either that no liqui­
dator is acting, or that the affairs of the company are fully 
wound up, and the returns required to be made by the liqui­
dator have not been made for a period of six consecutive 
months, the registrar shall publish in the Gazette and send 
to the company or the liquidator, if any, a like notice as is 
provided in the last preceding sub-section.

(5) At the expiration of the time mentioned in the notice 
the registrar may, unless cause to the contrary is previously 
shown by the company, strike its name off the register, and 
shall publish notice thereof in the Gazette, and on the publi­
cation in the Gazette of this notice the company shall he 
dissolved:
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Provided that—
(а) the liability, if any, of every director, managing officer,

and member of the company shall continue and may 
be enforced as if the company had not been dissolved ; 
and

(б) nothing in this subsection shall affect the power of the
court to wind up a company the name of which 
has been struck off the register.

(6) If a company or any member or creditor thereof feels 
aggrieved by the company having been struck off the register, 
the court on an application made by the company or member 
or oreditor before the expiration of twenty years from the 
publication in the Gazette of the notice aforesaid may, if 
satisfied that the company was at the time of the striking off 
carrying on business or in operation, or otherwise that it is 
just that the company be restored to the register, order the 
name of the company to be restored to the register, and upon 
a certified copy of the order being delivered to the registrar 
for registration the company shall be deemed to have continued 
in existence as if its name had not been struck o f f ; and the 
court may by the order give such directions and make such 
provisions as seem just for placing the company and all other 
persons in the same position as nearly as may be as if the name 
of the company had not been struck off.

(7) A  notice to be sent under this section to a liquidator 
may be addressed to the liquidator at his last known place of 
business, and a letter or notice to be sent under this section 
to a company may be addressed to the company at its regis­
tered office, or, if no office has been registered, to the care 
of some director or officer of the company, or, if there is no 
director or officer of the company whose name and address 
are known to the registrar of companies, may be sent to each 
of the persons who subscribed the memorandum, addressed 
to him at the address mentioned in the memorandum.

278 Where a company is dissolved, all property and rights Property of 
whatsoever vested in or held on trust for the company dissolved 
immediately before its dissolution (including leasehold p r o - .
perty but not including property held by the company on crown, 
trust for any other person) shall, subject and without prejudice 
to any order which may at any time be made by  the court 
under the two last foregoing seotions, vest in and be at the 
disposal of the Crown.

Cantral A ccou n ts.

279 (1) An account, to be called the Companies Liquida- Companies 
tion Account, shall be kept by the Registrar-General with such Liquidation 
bank as may from time to time be approved by the Financial Accoun • 
Secretary.

(2) All payments out of money standing to the credit of 
the Registrar-General in the Companies Liquidation Account 
shall be made in the prescribed manner.

280 (1) Whenever the cash balance standing to the Investment of 
credit of the Companies0 Liquidation Account is in excess 8urPluB
of the amount which in the opinion of the Registrar-General ^ Oounk 
is required for the time being to answer demands in respect 
of companies’ estates, the Registrar-General shall notify 
the excess to the Financial Secretary, and shall pay over 
to him, to such' account as he may direct, the whole or any 
part of that excess which he may require ; and the Financial 
Secretary may invest the sums paid over, or any part thereof, 
in Government securities, to be placed to the credit of the 
said account.

(2) When any part of the money so invested is, in the 
opinion of the Registrar-General, required to answer any 
demands in respect of companies’ estates, the Registrar- 
General shall notify to the Financial Secretary the amount 
so required, and the Financial Secretary shall thereupon 
repay to the Registrar-General such sum as may be required 
to the credit of the Companies Liquidation Account, and for 
that purpose may direct the sale of such part of the said 
securities as may be necessary.

(3) The. dividends on investments under this section shall 
be paid into the Companies Liquidation Account.

281 (1) An account shall be kept by the Registrar-General Separate 
of the receipts and payments in the winding up of each com- accounts of 
pany, and, when the cash balance standing to the credit Particular 
of the account of any company is in excess of the amount e8tatea' 
which, in the opinion of the committee of inspection, is 
required for the time being to answer demands in respect of
that company’s estate, the Registrar-General shall, on the

B 13
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request of the committee, invest the amount not so required 
in Government securities, to he placed to the credit of the 
said account for the benefit of the company.

(2) When any paid of the money so invested is, in the 
opinion of the committee of inspection, required to answer 
any demands in respect of the estate of the company, the 
Registrar-General shall, on the request of the committee, 
raise such sum as may be required by the sale of such part of 
the said securities as may he necessary.

(3) The dividends on investments under this section shall 
be paid to the credit of the company.

(4) When the balance at the credit of any company’s 
account in the hands of the Registrar-General exceeds twenty 
thousand rupees, and the liquidator gives notice to the 
Registrar-General that the excess is not required for the 
purposes of the liquidation, the company shall he entitled 
to interest on the excess at the rate of two per centum per 
annum.
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282 (1) General rules made under section 53 of the
Courts Ordinance, 1889, may provide for the carrying-into 
effect of the objects of this Ordinance, so far as relates to the 
winding up of companies.

(2) There shall he paid in respect of proceedings under 
this Ordinance in relation to the winding up of companies 
such fees as the Executive Committee may, by  regulation 
prescribe.

PART VI.

RECEIVERS AND MANAGERS.
283 (1) A  body corporate shall not be qualified for 

appointment as receiver of the property of a company.
(2) Nothing in this section shall disqualify a body corporate 

from acting as receiver as aforesaid if acting under an appoint­
ment made before the date of the commencement of this 
Ordinance, but subject as aforesaid any body corporate 
which acts as receiver as aforesaid shall be guilty of an offence 
and shall be liable to a fine not exceeding one thousand 
rupees.

284 Where an application is made to the court to appoint 
a receiver on behalf o f the debenture holders or other creditors 
o f a company which is being wound up by the court, the official 
receiver may be so appointed.

285 (1) Where a receiver or manager o f the property o f a 
company has been appointed, every invoice, order for goods 
or business letter issued by or on behalf of the company or the 
receiver or manager or the liquidator o f the company, being 
a document on or in which the name o f the company appears, 
shall contain a statement that a receiver or manager has been 
appointed.

(2) I f  default is made in complying with the requirements 
of this section, the company and every director, manager, 
secretary or other officer o f the company, and every liquidator 
of the company, and every receiver or manager, who knowingly 
and wilfully authorises or permits the default, shall be guilty 
of an offence and shall be liable to a fine o f two hundred 
rupees.

286 The court may, on an application made to the court 
by the liquidator o f a company, by order fix the amount to be 
paid by way o f remuneration to any person who, under the 
powers contained in any instrument, has been appointed as 
receiver or manager o f the property of the company, and may 
from time to time, on an application made either by the' 
liquidator or by the receiver or manager, vary or amend any 
order so made.

287 (1) Every receiver or manager o f the property o f a 
company who has been appointed under the powers contained 
in any instrument shall, within one month, or such longer 
period as the registrar o f companies may allow, after the 
expiration o f the period o f six months from the date o f his 
appointment and o f every subsequent period o f six months, 
and within one month after he ceases to act as receiver or 
manager, deliver to the registrar of companies for registration 
an abstract in the prescribed form showing his receipts and his 
payments during that period of six months, or, where he 
ceases to act as aforesaid, during the period from the end of 
the period to ’which the last preceding abstract related up to
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the date of hie so ceasing, and the aggregate amount o f his 
receipts and o f his payments during all preceding periods 
since his appointment.

(2) Every receiver or manager who makes default in comply­
ing with the provisions o f this section shall be guilty o f  an 
offence and shall be liable to a fine not exceeding fifty rupees 
for every day during which the default continues.

288 (1) If—
(a) any receiver o f the property of a company, who has

made default in filing, delivering or making any 
return, account or other document or in giving any 
notice, which a receiver is by law required to file, 
deliver, make or give, fails to make good the default 
within fourteen days after the service on him o f a 
notice requiring him to do so ; or

(b) any receiver or manager o f the property o f a company
who has been appointed under the powers contained 
in any instrument, has, after being required at any 
time by the liquidator o f the company so to do, 
failed to render proper accounts o f nis receipts and 
payments and to pay over to the liquidator the 
amount properly payable to him ;

Enforcement of 
duty of 
receiver to 
make returns, 
&c.

the court may, on an application made for the purpose, 
make an order directing the receiver or manager, as the case 
'may he, to make good the default within such time as may be 
specified in the order.

(2) In the case o f any such default as is mentioned in 
paragraph (a) o f  the last preceding subsection an application 
for the purposes of this section may be made by any member 
or creditor o f the company or by the registrar o f companies, 
and the order may provide that all costs of and incidental to 
the application shall be borne by the receiver, and in the 
case of any such default as is mentioned in paragraph (6) of 
that subsection the application shall be made by  the 
liquidator.

(3) Nothing in this section shall be taken to prejudice the 
operation o f any enactments imposing penalties on receivers 
in respect o f such default as is mentioned in paragraph (a) 
o f subsection (1) o f this section.

3 0 7’ ■

p a r t  v n .

GENERAL PROVISIONS AS TO REGISTRATION.

289 The Registrar-General may direct a seal or seals to be 
prepared for the authentication o f documents required for or 
connected with the registration o f companies.

290 (1) There shall be paid to the registrar in respect o f 
the several matters mentioned in the Table set out in the 
Ninth Schedule to this Ordinance the several fees therein 
specified.

(2) AH fees paid to the registrar in pursuance o f this 
Ordinance shall be paid into the general revenue.

291 (1) Any person may inspect the documents kept by 
the registrar o f companies on payment o f the prescribed fees, 
not exceeding fifty cents for each inspection, and any person 
m ay require a certificate o f the incorporation o f any company, 
or a copy or extract of any other document or any part o f  any 
other document, to be certified by the registrar, on payment 
o f the prescribed fee, not exceeding two rupees for a certificate 
o f  incorporation and not exceeding twenty-five cents for each 
folio o f a certified copy or extract:

Provided that, where a company has been dissolved under 
this Ordinance, the. registrar may, at any time after the 
expiration o f two years from the date o f the dissolution, direct 
that any documents in his custody relating to that company 
may be disposed o f in such manner as may be prescribed.

(2) A  copy o f or extract from any document kept and 
registered at the office for the registration of companies shall, 
i f  certified to be a true copy under the hand o f the registrar 
(whose official position it shall not be necessary to prove), be 
admissible in evidence in all legal proceedings as o f equal 
validity with the original document.

(3) In  the application o f  this section, a folio shall be deemed 
to consist of seventy-two words.

292 (1) I f  a company, having made default in complying 
with any provision o f this Ordinance which requires it to file 
with, deliver or send to the registrar o f companies any return, 
account or other document, or to give notice to him o f any 
matter, fails to make good the default within fourteen days
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after the service o f a notice on the company requiring it to do 
so, the court may, on an application made to the court by any 
member or creditor o f the company or by the registrar of 
companies, make an order directing the company and any 
officer thereof to make good the default within such time as 
may be specified in the order.

(2) Any such order may provide that all costs o f and 
incidental to the application shall be borne by  the company or 
by any officers o f the company responsible for the default.

(3) Nothing in this section shall be taken to prejudice the 
operation o f any enactment imposing penalties on a company 
or its officers in respect o f any such default as aforesaid.

PART VIII.
APPLICATION OF ORDINANCE TO COMPANIES 

FORMED OR REGISTERED U NDER FORMER 
WRITTEN LAW.

293 I n ' the application of this Ordinance to existing 
companies, it shall apply in the same manner—

(1) in the case o f a limited company, other than a company
limited by guarantee, as if  the company had been 
formed and registered under this Ordinance as a 
company limited by shares ;

(2) in the case o f a company limited by guarantee, as if  the
company had been formed and registered under this 
Ordinance as a company limited by guarantee ; and

(3) in the case o f a company other than a limited company,
as if  the company had been formed and registered 
under this Ordinance as an unlimited company :

Provided that—
(a) nothing in Table A  in the First Schedule shall apply to a

company formed and registered under any written 
law repealed by this Ordinance, unless adopted by 
special resolution o f the company ; and

(b) reference, express or implied, to the date o f registration
shall be construed as a reference to the date at which 
the company was registered under any written law 
repealed by this Ordinance.

294 This Ordinance shall apply to every company regis­
tered but not formed under any written law repealed by this 
Ordinance in the same maimer as it is in Part IX  o f  this 
Ordinance declared to apply to companies registered but not 
formed under this Ordinance :

Provided that reference, express or implied, to the date of 
registration shall be construed as a reference to the date at 
which the company was registered under any written law 
repealed by this Ordinance.

PART IX.
COMPANIES NOT FORMED UNDER THIS 
ORDINANCE AUTHORISED TO REGISTER 

UNDER THIS ORDINANCE.
295 (1) With the exceptions and subject to the provisions 

contained in this section, any company formed, whether 
before or after the date of the commencement o f this Ordi­
nance, in pursuance o f any Act o f Parliament or o f letters 
patent, or being otherwise duly constituted according to law, 
and consisting o f seven or more members may at any time 
register under this Ordinance as an unlimited company, or 
as a company limited by shares, or as a company limited by 
guarantee; and the registration shall not be invalid by 
reason that it has taken place with a view to the company 
being wound u p :

Provided that—
(i) A  company registered in the Island under any written 

law repealed by this Ordinance shall not register in 
pursuance of this section :

(ii) A  company having the liability o f its members limited 
by Act of Parliament or letters patent, and not being 
a joint stock company as hereinafter defined, shall 
not register in pursuance o f this section :

(iii) A  company having the liability o f its members limited 
• by Act o f Parliament or letters patent shall not

register in pursuance of this section as an unlimited 
company or as a company limited by guarantee :

(iv) A  company that is not a joint stock company as 
hereinafter defined shall not register in pursuance o f 
this section as a company limited by shares :

Companies 
capable of 
being 
registered.

Application of 
Ordinance to 
companies 
registered under 
former written 
law.

Application of 
Ordinance to 
companies 
formed under 
former written 
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(v) A  company shall not register in pursuance o f  this
section without the assent o f a majority o f such o f 
its members as are present in person or by  proxy 
(in cases where proxies are allowed b y  the'regulations 
o f the company) at a general meeting summoned for 
the purpose :

(vi) Where a company not having the liability o f  its
members limited by Act o f Parliament or letters 
patent is about to register as a limited company, the 
majority.required to assent as aforesaid shall consist 
o f not less than three-fourths of the members present 
in person or by proxy at the meeting :

(vii) Where a company is about to register as a company
limited by guarantee, the assent to its being so 
registered shall be acccompanied by a resolution 
declaring that each member undertakes to contribute 
to the assets o f the company, in the event of its being 
wound up while he is a member, or within one year 
after he ceases to be a member, for payment o f  the 
debts and liabilities o f the company contracted 
before he ceased to be a member, and o f the costs 
and expenses o f winding up, and for the adjustment 
o f the rights o f  the contributories among themselves, 
such amount as may be required, not exceeding a 
specified amount.

(2) In computing any majority under this section when a 
poll is demanded regard shall be had to the number o f votes 
to which each member is entitled according to the regulations 
o f the company.

2 9 6  For the purposes o f this Part o f this Ordinance, as 
far as relates to  registration o f  companies as companies 
limited by shares, a joint stock company means a company 
having a permanent paid-up or nominal share capital o f 
fixed amount divided into shares, also o f fixed amount, or 
held and transferable as stock, or divided and held partly in 
one way and partly in the other, and formed on the principle 
o f having for its members the holders of those shares or that 
stock, and no other persons, and such a company when 
registered with limited liability under this Ordinance shall 
be deemed to be a company limited by shares.

2 9 7  Before the registration in pursuance o f this Part o f 
this Ordinance o f  a joint stock company, there shall be 
delivered to the registrar the following documents :—

(1) A  list showing the names, addresses, and occupations
of all persons who on a day named in the list, not 
being more than six clear days before the day o f 
registration, were members o f the company, with the 
addition o f the shares or stock held by  them res­
pectively, distinguishing, in cases where the shares 
are numbered, each share by its number ;

(2) A  copy o f any A ct o f Parliament, royal charter, letters
patent, deed o f  settlement, contract o f copartnery, 
cost book regulations, or other instrument 
constituting or regulating the company ; and

(3) I f  the company is intended to he registered as a limited
company, a statement specifying the following 
particulars:—
(а) The nominal share capital of the company and

the number o f shares into which it is divided, 
or the amount o f stock o f which it consists ;

(б) The number o f shares taken and the amount
paid on each share ;

(c) The name o f  the company, with the addition o f
the word “  limited ”  as the last word thereof; 
and

(d) In the case o f  a company intended to be registered
as a company limited by guarantee, the 
resolution declaring the amount o f the 
guarantee.

2 9 8  Before the registration in pursuance o f this Part o f 
this Ordinance o f any company not being a joint stock 
company, there shall he delivered to the registrar—

(1) A  list showing the names, addresses, and occupations
of the directors or other managers (if any) o f the 
com pany; and

(2) A  copy o f any Act o f  Parliament, letters patent, deed o f
settlement, contract o f copartnery, cost book 
regulations, or other instrument constituting or 
regulating the company ; and

(3) In the case o f a company intended to be registered as a
company limited by guarantee, a cony o f the 
resolution declaring the amount o f the guarantee;
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2 9 9  The lists of members and directors and any other 
particulars relating to the company required to be delivered 
to the registrar shall be verified by a statutory declaration of 
•any two or more directors or other principal officers of-the 
company.

3 0 0  The registrar may require such evidence as he thinks 
necessary for the purpose of satisfying himself whether any 
company proposing to be registered is or is not a joint stock 
company as hereinbefore defined.

3 0 1  No fees shall be charged in respect o f the registration 
in pursuance of this Part of this Ordinance o f a company if  it 
is not registered as a limited company, or if before its registra- . 
tion as a limited company the liability of the shareholders 
was limited by some Act of Parliament or by letters patent.

3 0 2  When a company registers in pursuance o f this Part 
o f this Ordinance with limited liability, the word “  limited ” 
shall form, and be registered as, part of its name.

3 0 3  On compliance with the requirements o f this Part of 
this Ordinance with respect to registration, and on payment 
o f such fees, if  any, as are payable under the Ninth. Schedule, 
the Registrar shall certify under his hand that the company 
applying for registration is incorporated as a company under 
this Ordinance, and in the case of a limited company that it is 
limited, and thereupon the company shall be so incorporated.

3 0 4  All property, movable and immovable, including all 
interests and rights in, and arising out of, property, movable 
.and immovable, and including obligations and actionable 
claims, belonging to or vested in a company at the date o f its 
registration in pursuance of this Part o f this Ordinance, shall 
on registration pass to and vest in the company as incorporated 
under this Ordinance for all the estate and interest o f the 
company therein.

3 0 5  Registration of a company in pursuance of this Part 
of this Ordinance shall not affect the rights or liabilities of the 
company in respect of any debt or obligation incurred, or any 
contract entered into, by, to, with, or on behalf of, the company 
before registration.

3 0 6  All actions and other legal proceedings which at the 
time of the registration of a company in pursuance o f this 
Part of this Ordinance are pending by or against the company, 
or the public officer or any member thereof, may be continued 
in the same manner as if the registration had not taken place :

Provided that execution shall not issue against the effects 
o f any individual member of the company on any judgment, 
decree, or order obtained in any such action or proceeding, 
but, in the event of the property and effects o f the company 
being insufficient to satisfy the judgment, decree, or order, 
an order may be obtained for winding up the company.

3 0 7  (1) When a company is registered in pursuance o f 
this Part of this Ordinance, the following provisions o f this 
section shall have effect.

(2) All provisions contained in any Act o f Parliament or 
other instrument constituting or regulating the company, 
including, in the case o f a company registered as a company 
limited by guarantee, the resolution declaring the amount of 
the guarantee, shall be deemed to be conditions and regulations 
of the company, in the same .manner and with the same 
incidents as if  so much thereof as would, if the company had 
been formed under this Ordinance, have been required to be 
inserted in the memorandum, were contained in a registered 
memorandum, and the residue thereof were contained in 
registered articles.

(3) All the provisions o f this Ordinance shall apply to the 
company, and the members, contributories, and creditors 
thereof, in the same manner in all respects as i f  it had been 
formed under this Ordinance, subject as follows :—

(а) Table A  shall not apply unless adopted by special
resolution ;

(б) The provisions of this Ordinance relating to the number­
ing of shares shall not apply to any joint stock 
company whose shares are not numbered ;

(c) Subject to the provisions of this section the company
shall not have power to alter any provision contained 
in any Act of Parliament relating to the company ;

(d) Subject to the provisions of this section the company
shall not have power to alter any provision contained 
m any letters patent relating to the company ;

(e) The company shall not have power to alter any provision
, . contained in a royal charter or letters patent with

respect to the objects of the company ;
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(/) In the event o f  the company being wound up, every 
person shall be a contributory, in respect o f  the 
debts and liabilities o f the company contracted 
before registration, who is liable to pay or contribute 
to the payment o f any debt or liability o f the com­
pany conti acted before registration, or to pay or 
contribute to the payment of any sum for the 
adjustment o f the rights of the members among 
themselves in respect o f any such debt or liability, 
or to pay or contribute to the payment o f the costs 
and expenses o f winding up the company, so far as 
relates to such debts or liabilities as aforesaid ;

(g) In the event o f  the company being wound up, every 
contributory shall be liable' to contribute to the 
assets o f the company, in the course o f the winding . 
up, all sums due from him in respect o f any such 
liability as aforesaid, and, in the event o f the death, 
bankruptcy, or insolvency, o f any contributory, or 

. marriage o f any female contributory, the provisions 
o f this Ordinance with respect to the legal represent­
atives and heirs o f deceased contributories, to the 
trustees , o f bankrupt or the assignees o f insolvent 
contributories, and to the liabilities o f husbands 
and wives respectively, shall apply.

(4) The provisions o f  this Ordinance with respect to—
’ (a) the registration o f  an unlimited, company as limited ;

(6 ) the powers o f an unlimited company on registration as 
a limited company to increase the nominal amount 
o f its share, capital and to provide that a portion of 
its share capital shall not be capable o f being called 
up except in the event o f winding up ;

(c) the power o f  a limited company to determine that a 
portion o f  its share capital shall not be capable of 
being called up except in the event of winding up ;

shall apply notwithstanding any provisions contained in any 
Act o f Parliament, royal chartei, or other instrument 
constituting or regulating the company.

(5) Nothing in this section shall authorise the company to 
alter any such provisions contained in any instrument 
constituting or regulating the company as would if the 
company had originally been formed under this Ordinance, 
have been required to be contained in the memorandum and 
are not authorised to be altered by this Ordinance.

(6) Nothing in this Ordinance shall derogate from any 
power of altering its constitution or regulations which may, 
by  virtue o f any Act o f  Parliament or other instrument 
constituting or regulating the company, be bested in the 
company.

(7) In this section the expression “  instrument ”  includes 
deed o f settlement, contract o f  copartnery, cost-book 
regulations and letters patent.

308 ^1) Subject to the provisions o f this section, a Power to 
company registered in pursuance o f this Part of this Ordinance substitute 
may by special resolution alter the form of its constitution 
by substituting a memorandum and articles for a deed o f  deed of 
settlement. ° settlement.-

(2) The provisions o f this Ordinance with respect to 
confirmation by the court and registration of an alteration 
o f the objects o f a company shall so far as applicable apply 
to an alteration under this section with the following 
modifications:—

(a) There shall be substituted for the printed copy o f the
altered memorandum required to be delivered to 
the registrar o f companies a printed copy o f the 
substituted memorandum and articles ; and

(b) On the registration o f  the alteration being certified by
the registrar the substituted memorandum and 
articles shall apply to the company in the same 

. manner as i f  it were a company registered under 
this Ordinance with that memorandum and those 
articles, and the company’s deed o f settlement shall 
cease to apply to the company.

(3) An alteration under this section may be made either 
with or without any alteration o f the objects of the company 
under this Ordinance.

(4) In this section the expression “  deed of settlement ”  
includes any contract o f copartnery or other instrument 
constituting or regulating the company, not being an A ct o f 
Parliament, a royal chaiter, or letters patent.
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309 The provisions of this Ordinance with respect to 
staying and restraining actions and proceedings against a 
company at any time after the presentation of a petition for 
winding up and before the making of a winding-up order shall, 
in the case of a company registered in pursuance of this Part 
of this Ordinance, where, the application to stay or restrain is 
by a creditor, extend to actions and proceedings against any 
contributory of the company.
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310 Where an order has been made for winding up a 
company registered in pursuance of this Part of this Ordinance, 
no action or proceeding shall be commenced or proceeded with 
against the company or any contributory of the company in 
respect of any debt of the company, except by leave of the 
court, and subject to such terms as the court may impose.
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company.

PART X.

W INDING UP OF UNREGISTERED COMPANIES.
311 For the purposes of this Part of this Ordinance, the 

expression “  unregistered company ”  shall include any 
partnership, whether limited or not, any association and any 
company with the following exceptions :—

(1) a company registered under this Ordinance or. under
any written law repealed by this Ordinance ;

(2) a partnership, association or company which consists •
of less than eight members and is not a foreign 
partnership, association or company.

Winding up of
unregistered
companies.

312 (1) Subject to the provisions of this Part of this 
Ordinance, any unregistered company may be wound up 
under this Ordinance, and all the provisions of this Ordinance 
with respect to winding up shall apply to an unregistered 
company, with the following exceptions and additions :—

(a) No unregistered company shall be wound up under this
Ordinance voluntarily or subject to supervision :

(b) The circumstances in which an unregistered company
may be wound up are as follows :—

(i) If the company is dissolved, or has ceased to
carry on business, or is carrying on business 
only for the purpose of winding up its affairs ;

(ii) I f the company is unable to pay its debts ;
(iii) I f the court is of opinion that it is just and

equitable that the company should be wound 
u p :

(c) An unregistered company shall, for the purposes of this 
Ordinance, be deemed to be unable to pay its 
d eb ts :—

(i) I f a creditor, by assignment or otherwise, to
whom the company is indebted in a sum 
exceeding five hundred rupees then due, has 
served on the company, by leaving at its 
principal place of business, or by delivering 
to the secretary or some director, manager, 
or principal officer of the company, or by 
otherwise serving in such manner as the court 
may approve or direct, a demand under his 
hand requiring the company to pay the sum 
so due, and the company has for three weeks 
after the service of the demand neglected to 
pay the sum, or to secure or compound for it 
to the satisfaction of the creditor ;

(ii) If any action or other proceeding has been
instituted against any member for any debt 
or demand due, or claimed to be due, from the 
company, or from him in his character of 
member, and notice in writing of the insti­
tution of the action or proceeding having been 
served on the oompany by leaving the same 
at its principal place of business, or by 
delivering it to the secretary, or some director, 
manager, or principal officer of the company, 
or by otherwise serving the same in such 
manner as the court may approve or direct, 
-the company has not within ten days after 
service of the notice paid, secured, or com­
pounded for the debt or demand, or procured 
the action or proceeding to be stayed, or 
indemnified the defendant to his reasonable 
satisfaction against the action or proceeding, 
and against all costs, damages, and expenses 
to be incurred by him by reason of the same ;
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(iii) If execution or other process issued on a judg­
ment, decree, or order obtained in any court 

"in favour of a creditor against the company, 
or any member thereof as such, or any person 
authorised to be sued as nominal defendant 
on behalf of the company, is returned 
unsatisfied;

(iv) If it is otherwise proved to the satisfaction of
the court that the company is unable to pay 
its debts.

(2) Where a company incorporated outside the Island 
which has been carrying on business in the Island ceases to 
carry on business in the Island, it may be wound up as an 
unregistered company under this Part of this Ordinance, 
notwithstanding that it has been dissolved or otherwise 
ceased to exist as a company under or by virtue of the laws of 
the country under which it was incorporated.

(3) Nothing in this Part of this Ordinance shall affect the 
operation of any written law which provides for any partner­
ship, association, or company, being wound up, or being 
wound up as a company or as an unregistered company, under 
any written law repealed by this Ordinance, except that 
references in any such first-mentioned written law to any such 
repealed written law shall be read as references to the 
corresponding provision (if any) of this Ordinance.

313 (1) In the event' of an unregistered company being 
wound up, every person shall be deemed to be a contributory 
who is liable to pay or contribute to the payment of any debt 
or liability of the company, or to pay or contribute to the 
payment of any sum for the adjustment of the rights of the 
members among themselves, or to pay or contribute to the 
payment of the costs and expenses of winding up the company, 
and every contributory shall be liable to contribute to the 
assets of the company all sums due from him in respect of 
any such liability as aforesaid.

(2) In the event o f  the death, bankruptcy, or insolvency, o f 
any contributory, or marriage o f  any female contributory, the 
provisions o f this Ordinance with respect to the legal repre­
sentatives and the heirs o f deceased contributories, to the 
trustee o f bankrupt or the assignees o f insolvent contributories, 
and to the liabilities o f  husbands and wives respectively, shall 
apply.

314 The provisions o f this Ordinance with respect to 
staying and restraining actions and proceedings against a 
company at any time after the presentation o f  a petition for 
winding up and before the making o f a winding-up order shall, 
in the case o f an unregistered company, where the application 
to stay or restrain is by a creditor, extend to actions and 
proceedings against any contributory o f the company.

315 Where an order has been made for winding up an 
unregistered company, no action or proceeding shall be 
proceeded with or commenced against any contributory o f 
the company in respect o f  any debt o f the company, except by 
leave o f the court, and subject to Buoh terms as the court may 
impose.

316 The provisions o f this Part o f this Ordinance with 
respect to unregistered companies shall be in addition to and 
not in restriction o f any provisions hereinbefore in this 
Ordinance contained with respect to winding up companies 
by the court, and the court or liquidator may exercise any 
powers or do any act in the case o f unregistered companies 
which might be exercised or done by it or him in winding up 
companies formed and registered under this Ordinance :

Provided that an unregistered company shall not, except 
in the event o f its being wound up, be deemed to be a company 
under this Ordinance, and then only to the extent provided 
by this Part o f this Ordinance.

PART XI.

COMPANIES INCORPORATED OUTSIDE THE 
ISLAND CARRYING ON BUSINESS W ITH IN  

TH E ISLAND.

317 This Part o f  this Ordinance shall apply to all companies 
incorporated outside the Island which, after the date o f the 
commencement o f this Ordinance, establish a place o f  business 
within the Island, and to all companies incorporated outside 
the Island which have, before the date o f the commencement 
o f this Ordinance, established a place o f business within the

Contributories 
in winding up 
o f unregistered 
company.

Power of 
court to stay or 
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Island and continue to have an established place of business 
within the Island at the date of the commencement o f this 
Ordinance.

318 (1) Every company incorporated outside the Island 
which, after the date o f the commencement o f  this Ordinance, 
establishes a place o f business within the Island, shall within 
one month from the establishment o f the place of business, 
deliver to the registrar o f companies for registration—

(а) a certified copy o f the charter, statutes or memorandum
and articles o f the company, or other instrument 
constituting or defining the constitution o f  the 
company, and, if  the instrument is not written in the 
English language, a certified translation thereof;

(б) a list o f  the directors of the company, containing such
particulars with respect to the directors as are by 
this Ordinance required to he contained with respect 
to directors in the register o f the directors o f a 
com pany;

(c) the names and addresses of some one or more persons
resident in the Island authorised to accept on behalf 
o f the company service o f process and any notices 
required to be served on the company ;

(d) the full address o f the registered or principal office of
the company. .

(2) Every company incorporated outside the Island which 
on or before the date o f the commencement o f  this Ordinance 
establishes or has established a place o f business within the 
Island shall within one month from that date deliver to the 
registrar o f companies for registration the documents and 
particulars specified in subsection (1).

319 A company incorporated outside the Island which has 
delivered to the registrar of companies the documents and 
particulars specified in subsection (1) o f  the last foregoing 
section shall have the same power to hold lands in the Island 
as if it were a company incorporated under this Ordinance.

320 I f  in the case o f any company to which this Part of 
this Ordinance applies any alteration is made in—

(1) the charter, statutes, or memorandum and articles of
the company or any such instrument as aforesaid ; or

(2) the directors o f the company or the particulars contained
in the list o f the directors ; or

(3) the names or addresses o f the persons authorised to
accept-service on behalf o f the company ;

(4) the address o f the registered or principal office o f  the
com pany;

the company shall, within the prescribed time, deliver to the 
registrar for registration a return containing the prescribed 
particulars o f  the alteration.

321 (1) Every company to which this Part o f this Ordi­
nance applies shall in every calendar year make out a balance 
sheet in such form, and containing such particulars and 
including such documents, as under the provisions o f  this 
Ordinance it would, if it had been a company within the 
meaning o f this Ordinance, have been required to make out 
and lay before the company in general meeting, and deliver 
a  copy o f that balance sheet to the registrar for registration.

(2) I f  any such balance sheet is not written in the English 
language, there shall be annexed to it a certified translation 
thereof.

322 Every company to which this Part o f  this Ordinance 
applies shall—

(1) in every prospectus inviting subscriptions for its shares
or debentures in the Island state the country in 
which the company is incorporated ; and

(2) conspicuously exhibit on every place where it carries on
business in the Island the name o f the company and 
the country in which the company is incorporated ; 
and

(3) cause the name o f the company and o f the country in
which the company is incorporated to be stated in 
legible characters in all bill-heads and letter paper, 
and in all notices, advertisements, and other official 
publications o f the company ; and

(4) if the liability of the members of the company is limited,
cause notice of that fact to be stated in legible 
characters in every such prospectus as aforesaid and 
in all bill-heads, letter paper, notices, advertisements 
and other official publications of the company in the 
Island, and to be affixed on every place where it 
carries on itB business.
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323 Any process or notice required to be served on a 
company to which this Part o f  this Ordinance applies shall be 
sufficiently served i f  addressed to any person whose name has 
been delivered to the registrar under this Part o f this Ordinance 
and left at or sent by post to the address which has been so 
delivered:

Provided that—-
(1) where any such company makes default in delivering

to the registrar the name and address o f a person 
resident in the Island who is authorised to accept 
on behalf o f  the company service of process or notices; 
or

(2) if at any time all the persons whose names and addresses '
have been so delivered are dead or have ceased so to 
reside, or refuse to accept service on behalf o f the 
company, or for any reason cannot be served ; 

a document may be served on the company by leaving it at the 
place registered under this Ordinance as the principal office 
o f the company or by sending it by post addressed to the 
company at that place.

324 I f  any company to which this Part o f this Ordinance . Registrar to 
applies ceases to have a place o f  business in the Island, it shall 1)6 notified 
forthwith give notice o f the fact to the registrar o f companies,
and as from the date on which notice is so given the obligation place of 
o f the company to deliver any document to the registrar shall business in 
cease. the Island.

325 I f  any company to which this Part o f this Ordinance Penalties, 
applies fails to comply with any o f the foregoing provisions o f
this Part o f this Ordinance the company, and every officer or 
agent o f the company, shall be guilty o f an offence and shall 
be liable to a fine not exceeding five hundred rupees, or, in the 
case of a continuing offence fifty rupees for every day during 
which the default continues.

326 Eor the purposes o f this Part of this Ordinance :—  Interpretation
The expression “  certified ”  means certified in the prescribed 

manner to he a true copy or a correct translation ;
The expression “ director”  in relation to a company 

includes any person in accordance with whose 
directions or instructions the directors o f  the 
company are accustomed to a c t ;

The expression “  place o f business ”  includes a share 
transfer or share registration office ;

The expression “  prospectus ”  has the same meaning as 
when used in relation to a company incorporated 
under this Ordinance.

PART XII.
RESTRICTIONS ON SALE OF- SHARES AND 

OFFERS OF SHARES FOR SALE.
327 (1) It shall not be lawful for any person—
(a) to issue, circulate or distribute in the Island any pros­

pectus offering for subscription shares in or deben­
tures o f a company incorporated or to be incor­
porated outside the Island, whether the company 
has or has not established, or when formed will or 
will not establish, a place o f business in the Island, 
unless—
(i) before the issue, circulation or distribution of the

prospectus in the Island a copy thereof, 
certified by the chairman and two other 
directors of the company as having been 
approved by resolution of the managing 
body, has been delivered for registration to the 
registrar of companies;

(ii) the prospectus states on the face of it that the
copy has been so delivered ;

(iii) the prospectus is dated ;
(iv) the prospectus otherwise complies with this

Part of this Ordinance ; or
(b) to issue to any person in the Island a form of application

for shares in or debentures of such a company 
or intended company as aforesaid, unless the form 
is issued with a prospectus which complies with this 
Part of this Ordinance :

Provided that this provision shall not apply if it is shown 
that the form of application was issued in connection 
with a bona fide invitation to a person to enter 
into an underwriting agreement with respect to the 
shares or debentures.
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(2) This section shall not apply to the issue to existing 
members or debenture holders of a company of a prospectus 
or form of application relating to shares in or debentures 
of the company, Whether an applicant for shares or debentures 
will or will not have the right to renounce in favour of other 
persons, but, subject as aforesaid, this section shall apply 
to a prospectus or form of application whether issued on or 
with reference to the. formation of a company or subsequently.

(3) Where any dooument by which any shares in or deben­
tures of a company incorporated outside the Island are 
offered for sale to the public would, if the company concerned 
had been a company within the meaning of this Ordinance, 
have been deemed by virtue of section 39 to be a prospectus 
issued by  the company, that document shall be deemed to be, 
for the purposes of this section, a prospectus issued by the 
company.

(4) An offer of shares or debentures for subscription or sale 
to any person whose ordinary business or part of whose ordi­
nary business it is to buy or sell shares or debentures, whether 
as principal or agent, shall not be deemed an offer to the public 
for the purposes of this section.

(5) Section 38 shall extend to every prospectus to which 
this section applies.

(6) Any person who is knowingly responsible for the issue, 
circulation or distribution of any prospectus, or for the issue 
of a form of application for shares or debentures, in contra­
vention of the provisions of this section shall be guilty of an 
offence and shall be liable to a fine not exceeding five thousand 
rupees.

(7) In this and the next following section the expressions 
“  prospectus,”  “  shares,”  and “  debentures ”  have the same 
meanings as when used in relation to a company incorporated 
under this Ordinance.

Requirements 
as to
prospectus.

328 (1) In  order to comply with this Part of this Ordi­
nance a prospectus in addition to complying with the pro­
visions of sub-paragraphs (ii) and (iii) of paragraph (a) of 
subsection (1) of the last foregoing section must—

(a) contain particulars with respect to the following 
matters—
(i) the objects of the company ;

(ii) the instrument constituting or defining the
constitution of the company ;

(iii) the enactments, or provisions having the force
of an enactment, by or under which the 
incorporation of the company was effected ;

(iv) an address in the Island where the said instru­
ment, enactments or provisions, or copies 
thereof, and if the same are in a foreign 
language a translation thereof certified in the 
prescribed manner, can be inspected ;

(v) the date on which and the country in which
the company was incorporated ;

(vi) whether the company has established a place of
business in the Island, and, if so, the address 
of its principal office in the Island :

Provided that the provisions of sub-paragraphs (i), (ii),
(iii) and (iv) of this paragraph shall not apply in the 
case of a prospectus issued more than two years 
after the date at which the company is entitled to 
commence business.

(6) Subject to the provisions of this section, state the 
matters specified in Part I of the Fourth Schedule 
(other than those specified in paragraph 1 of the 
said Part I) and set out the reports specified in 
Part I I  of that Schedule subject always to the 
provisions contained in Part III of the said Schedule :

Provided that—
(i) where any prospectus is published as a news­

paper advertisement, it shall be a sufficient 
compliance with the requirement that the 
prospectus must specify the objects o f the 
company if the advertisement specifies the 
primary object with which the company was 
form ed; and

(ii) in paragraph 3 of Part I o f the said Fourth
Schedule a reference to the constitution o f 

. the company shall be substituted for the 
reference to the articles ; and

(iii) paragraph 1 of Part Til o f that Schedule shall
have effect a3 if the reference to the 
memorandum were omitted therefrom.
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(2) Any condition requiring or binding any applicant for 
shares or debentures to waive compliance with any requirement 
of this section, or purporting to affect him with notice o f any 
contract, document, or matter not specifically referred to in 
the prospectus, shall be void.

(3) In the event o f non-compliance with or contravention 
of any of the requirements of this section, a director or other 
person responsible for the prospectus shall not incur any 
liability by reason o f  the non-compliance or contravention, 
if—

(а) as regards any matter not disclosed, he proves that he
was not cognisant thereof ; or

(б) he proves that the non-compliance or contravention
arose from an honest mistake of fact on his p a rt ; or

(c) the non compliance or contravention was in respect of 
matters which, in the opinion of the court dealing 
with the case, were immaterial or were otherwise 
such as ought, in the opinion of that court, having 
regard to all the circumstances of the case, reasonably 
to be excused:

Provided that, in the event o f failure to include in a pros­
pectus a statement with respect to the matters contained in 
paragraph 15 of Part I  o f the Fourth Schedule, no director or 
other person shall incur any liability in respect o f the failure 
unless it be proved that he had knowledge of the matters not 
disclosed.

(4) Nothing in this section shall limit or diminish any 
liability which any person may incur under any written or 
other law, apart from this section.

3 2 9  (1) It shall not be lawful for any person to go from 
house to house offering shares for subscription or purchase to 
the public or any member o f the public.

In this subsection the expression “  house ”  shall not include 
an office used for business purposes.

(2) Subject as hereinafter provided in this subsection, it 
shall not be lawful to make an offer in writing to any member 
of the public (not being a person whose ordinary business or 
part of whose ordinary business it is to buy or sell shares, 
wdiether as principal or agent) of any shares for purchase, 
unless the offer is accompanied by a statement in writing 
(which must be signed by the person making the offer and 
dated) containing such ^particulars as are required by this 
section to be included therein and otherwise complying with 
the requirements o f this section, or, in the case of shares in a 
company incorporated outside the Island, either by such a 
statement as aforesaid, or by such a prospectus as complies 
with this Part o f this Ordinance :

Provided that the provisions o f this subsection shall not 
apply—

(a) where the shares to which the offer relates are shares
which are quoted on, or in respect of which permis­
sion to deal has been granted by, any recognised 
stock exchange in the Island and the offer so states 
and specifies the stock exchange ; or

(b) where the shares to which the offer relates are shares
which a company has allotted or agreed to allot with 
a view to their being offered for sale to the public ; or

(c) where the offer was made only to persons w'ith whom the
person making the offer has been in the habit o f 
doing regular business in the purchase or sale o f 
shares.

(3) The written statement aforesaid shall not contain any 
matter other than the particulars required by this section to 
be included therein, and shall not be in characters less large 
or less legible than any. characters used in the offer or in any 
document sent therewith.

(4) The said statement shall contain particulars with respect 
to the following matters—

(a) whether the person making the offer is acting as
principal or agent, and if as agent the name of his 
principal and an address in the Island where that 
principal can be served with process ;

(b) the date on which and the country in which the company
was incorporated and the address of its registered 
or principal office in the Island ;

(c) the authorised share capital of the company and the 
■ amount thereof which has been issued, the classes

into which it is divided and the rights of each class 
of shareholders in respect of capital, dividends and 
voting;

Restrictions on 
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(d) the dividends, i f  any, paid by the company on each
class o f shares during each o f the three financial 
years immediately preceding the offer, and if no 
dividend has been paid in respect o f shares o f any 
particular class during any o f those years, a 
statement to that effect;

(e) the total amount of any debentures issued by the
company and outstanding at the date of the state­
ment, together with the rate o f interest payable 
thereon;

( /)  the names and addresses of the directors o f the company ;
(g) whether or not the shares offered are fully paid up, and,

i f  not, to what extent they are paid up ;
(h) whether or not the shares are quoted on, or permission

to deal therein has been granted by, any recognised 
stock exchange in the Island or elsewhere, and, if so, 
which, and, i f  not, a statement that they are not so 
quoted or that no such permission has been granted ;

(i) where the offer relates to units, particulars o f the names
and addresses of the persons in whom the shares 
represented by the units are vested, the date o f and 
the parties to any document defining the terms on 
which those shares are held, and an address in the 
Island where that document or a copy thereof can be 
inspected.

In this subsection the expression “  company ”  means the 
company by which the shares to which the statement relates 
were or are to be issued.

(5) I f  any person acts, or incites, causes or procures any 
person to act, in contravention o f this section, he shall be 
guilty o f an offence and shall be liable to a fine not exceeding 
five thousand rupees or to imprisonment o f either description 
for a term not exceeding one year, or to both such fine and 
imprisonment.

(6) Where a person convicted o f an offence under this 
section is a company (whether a company within the meaning 
o f this Ordinance or not), every director and every officer 
concerned in the management of the company shall be guilty 
o f the like offence unless he proves that the act constituting 
the offence took place without his knowledge or consent.

(7) In this section, unless the context otherwise requires, 
the expression “ shares”  means the shares o f a company, 
whether a company within the meaning o f this Ordinance or 
not, and includes debentures and units, and the expression 
“ un it”  means any right or interest (by whatever name 
called) in a share, and for the purposes of this section a person 
shall not in relation to a company be regarded as not being a 
member o f  the public by reason only that he is a holder of 
shares in the company or a purchaser o f goods from the 
company.

(8) Where any person is convicted o f having made an 
offer in contravention of the provisions o f this section, the 
court before which he is convicted may order that any contract 
made as a result o f the offer shall be void, and, where it makes 
any such order, may give such consequential directions as it 
thinks proper for the repayment o f and money or the 
retransfer o f any shares.

Where the court makes an order under this subsection 
(whether with or without consequential directions) an appeal 
against the order and the consequential directions, if any, 
shall lie to the Supreme Court.

PART X IH .

Prohibition of 
partnerships 
with more than 
twenty 
members.

MISCELLANEOUS.
Prohibition o f Partnerships with more than Twenty Members.
330 No company, association, or partnership consisting 

of more than twenty persons shall be formed for the purpose 
of carrying on any business (other than the business of 
banking) that has for its object the acquisition of gain by the 
company, association, or partnership, or by the individual 
members thereof, unless it is registered as a company under 
this Ordinance, or is formed in pursuance o f some Act of 
Parliament, or of letters patent.

Prohibition of 
banking 
partnerships 
with more than 
ten members.

Provisions relating to Banks.
331 No company, association, or partnership consisting 

of more than ten persons shall be formed for the purpose of 
carrying on the business of banking unless it is registered as 
a company under this Ordinance, or is formed in pursuance 
o f some Act o f Parliament, or of letters patent.
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332 (1) Where a banking company proposes to register On registration 
as a limited company, it shall, at least thirty days before of banking
so registering, give notice of its intention so to register to 
every person who has a banking account with the company, liability, notice 
either by delivery o f  the notice to him, or by posting it to to be given to 
him at, or delivering it at, his last known address. customers.

(2) I f  the company omits to give the notice required by 
this section, then, as between the company and the person 
for the time being interested in the account in respect o f 
which the notice ought to have been given, and so far as 
respects the account down to the time at which notice is 
given, but not further or otherwise, the certificate of 
registration with limited liability shall have no operation.

333 (1) A  bank o f issue registered under this Ordinance Liability of 
as a limited company shall not be entitled to limited liability bank of issue 
in respect o f its notes, and the members thereof shall be unlimited in 
liable in respect o f its notes in the same manner as i f  it had
been registered as unlimited;

Provided that, if, in the event o f the company being 
wound up, the general assets are insufficient to satisfy the 
claims of both the note-holders and the general creditors, 
then the members, after satisfying the remaining demands 
o f the note-holders, shall be liable to contribute towards 
payment o f the debts o f the general creditors a sum equal 
to the amount received by the note-holders out o f the general 
assets.

(2) For the purposes o f this section, the expression “  the 
general assets ”  means the funds available for payment of 
the general creditor as well as the note-holder.

(3) Any bank o f issue registered under this Ordinance as a 
limited company may state on its notes that the limited 
liability does not extend to its notes, and that the members 
o f the company are liable in respect of its notes in the same 
manner as if it had been registered as an unlimited company.

Miscellaneous Offences.

334 If any person in any return, report, certificate, Penalty for 
balance sheet, or other document, required by or for the false 
purposes of any o f the provisions o f this Ordinance specified statement‘ 
in the Tenth Schedule hereto, wilfully makes a statement
false in any material particular, knowing it to be false, he 
shall be guilty o f an offence, and shall be liable to a fine not 
exceeding one thousand rupees or to imprisonment o f either 
description for a term not exceeding one year or to both 
such fine and imprisonment.

335 If any person or person trade or carry on business Penalty for 
under any name or title o f which “  Limited,”  or any contrac- improper UBe of 
tion or imitation o f that word, is the last word, that person “ Limited” , 
or those persons shall, unless duly incorporated with limited
liability, be guilty of an offence and shall be liable to a fine 
not exceeding fifty rupees for every day upon which that 
name or title has been used.

General Provisions as lo Offences.

336 (1) Where by any enactment in this Ordinance it is Provision with 
provided that a company and every officer o f the company d^ault
who is in default shall be liable to a default fine, the company and meaning of 
and every such officer shall, for every day diming which the “ officer in 
default, refusal or contravention continues, be guilty o f  an default ” . 
offence and be liable to a fine not exceeding such amount as 
is specified in the said enactment, or, if  the amount o f the 
fine is not so specified, to a fine not exceeding fifty rupees.

(2) For the purpose o f  any enactment in this Ordinance 
which provides that an officer o f a company who is in default 
shall be liable to a fine or penalty, the expression “  officer 
who is in default ”  means.-any director, manager, secretary or 
other officer of the company, who knowingly and wilfully 
authorises or permits the default, refusal or contravention 
mentioned in the enactment.

337 All offences under this Ordinance made punishable O ffen ces  

by a fine only or by a fine not exceeding one thousand rupees, summarily 
with or without imprisonment o f either description for a riable- 
term not exceeding one year may, unless otherwise provided,
be tried summarily by a Police Magistrate.

338 The court imposing any fine under this Ordinance A p p lic a tio n  o f  

may direct that the whole or any part thereof shall be fines' 
applied in or towards payment o f the costs of the proceedings,
or in or towards the rewarding the person on Whose 
information Or at whose suit the fine is recovered;
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Saving as to
private
prosecutors.

339 Nothing in this Ordinance relating to the institution 
o f criminal proceedings by the Attorney-General shall be 
taken- to preclude any person from instituting or carrying on 
any such proceedings.

Savings for
privileged
communications.

340 Where proceedings are instituted under this Ordinance 
against- any person by the Attorney-General, nothing in this 
Ordinance shall be token to require any person who has acted 
as proctor or counsel for the accused to disclose any privileged 
communication made to him in that capacity.

Service of 
documents on 
company.

Costs in 
actions by 
certain 
limited 
companies.

Power of 
court to grant 
relief in 
certain cases.

Regulations.

S ervice o f  D ocu m en ts and L eg a l P roceed in gs.

341 A document may be served on a company by leaving 
it at or sending it by post to the registered office of the 
company.

342 Where a limited company is plaintiff in any action or 
other legal proceeding, any judge having jurisdiction in the 
matter may, if it appears by credible testimony that there is 
reason to believe that the company will be unable to pay the 
costs of the defendant if successful in his defence, require 
sufficient security to be given for those costs, and may stay 
all proceedings until the security is given.

343 (1) If in any proceeding for negligence, default, 
breach of duty, or breach of trust against a p erson- to whom 
this section applies it appears to the court hearing the case 
that that person is or may be liable in respect of the negligence, 
default, breach of duty or breach of trust, but that he has 
acted honestly and reasonably, and that, having regard to all 
the circumstances of the case, including those connected with 
his appointment, he ought fairly to be excused for the negli­
gence, default, breach of duty or breach of trust, that court 
may relieve him, either wholly or partly, from his liability on 
such terms as the court may think fit.

(2) Where any person to whom this section applies has 
reason to apprehend that any claim will or might be made 
against him in respect of any negligence, default, breach of 
duty or breach of trust, he may apply to the court for relief, 
and the court on any such application shall have the same 
power to relieve him as under this section it would have had 
if it had been a court before which proceedings against that 
person for negligence, default, breach of duty or breach of 
trust had been brought.

(3) The persons to whom this section applies are the 
following:—

(as) directors of a company :
(b) managers of a company :
(c) officers of a company :
(d) persons employed by a company as auditors, whether

they are or are not officers of the company.

344 (1) The Executive Committee may make regulations 
generally for the purpose of carrying out or giving effect to the 
provisions of this Ordinance.

(2) In particular and without prejudice to the generality 
of the powers conferred by subsection (I), the Executive 
Committee may make regulations for or in respect of any 
matter stated or required in this Ordinance to be prescribed.

(3) No regulation shall have effect unless it has been 
approved by the State Council and ratified by the Governor. 
Notification of such approval and ratification shall be published 

. in the Gazette.
(4) Every regulation- shall, upon publication of the approval 

and ratification of that regulation as provided for in sub­
section (3), be as valid and effectual as if it were herein enacted.

Power to alter 346 (1) The Executive Committee may by regulation 
tables and alter Table A, the form in the Seventh Schedule and the table
forma. 0f fees jn the Ninth Schedule so that the amount of fees

payable to the registrar under the said Ninth Schedule is not 
thereby increased, and may alter or add to Tables B, C, D and 
E in the First Schedule, and the forms in the Second and 
Sixth Schedules:

Provided that no alteration made by the Executive Com­
mittee in Table A  shall affect any company registered before 
the alteration, or repeal, as respects that company, any 
portion o f that Table.

Interpretation.
Interpretation. 3 4 6  ( l )  In  this Ordinance, unless the context otherwise 

requires—
Annual return ”  means the return required to be made, 

m the case of a company having a share capital, 
under section 106, and, in the case o f a company not 
having a share capital, under Section 107 ;
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“  Articles ”  means the articles of association o f a company, 
as originally framed or as altered by special resolution, 
including so far as they apply to the company, the 
regulations contained in Part C o f the Schedule to 
the Joint Stock Companies Ordinance, 1861, or in 
Table A in the First Schedule to this Ordinance ;

“  Book and paper ”  and “  book or paper ”  include accounts, 
deeds, writings, and documents ;

“  Company ”  means a company formed and registered 
under this Ordinance or an existing company ;

“  Existing company ”  means a company formed and 
registered under the Joint Stock Companies 
Ordinance, 1861 ;

“ The cou rt’ ’ used in relation to a company means the 
District Court having jurisdiction to wind up the 
company ;

“  Date o f commencement ”  means, when used with 
reference to this Ordinance, the date on which this 
Ordinance is brought into operation by proclamation 
under section 1 ;

“  Debenture ”  includes debenture stock, bonds and any 
other securities o f a company whether constituting 
a charge on the assets o f the company or n o t ;

“  Director ”  includes any person occupying the position of 
director by whatever name called ;

“  District ”  means a judicial district as defined in sections 
5 and 6 o f  the Courts Ordinance, 1889, for the 
purposes o f that Ordinance ;

“  Document ”  includes summons, notice, order, and other 
legal process, and registers ;

“  General rules ”  means the general rules referred to in 
section 282, and includes forms ;

“  Memorandum ”  means the memorandum o f association 
of a company, as originally framed or as altered in 
pursuance o f any enactment;

“  Prescribed ”  means as respects the provisions o f  this 
Ordinance relating to the winding-up o f companies, 
prescribed by  general rules, and as respects the 
other provisions o f this Ordinance prescribed by 
regulation;

“  Prospectus ”  means any prospectus, notice, circular, 
advertisement, or other invitation, offering to the 
public for subscription or purchase any shares or 
debentures o f a company ;

“  The registrar o f companies,”  or, when used in relation to 
registration o f  companies, “  the registrar,”  means 
the registrar or other officer performing under this 
Ordinance the duty o f registration o f companies ;

“  Share ”  means share in the share capital o f a company, 
and includes stock except where a distinction 
between stock and shares is expressed or implied ;

“  Table A  ”  means Table A  in the First Schedule.
(2) A person shall not be deemed to be within the meaning 

of any provision in this Ordinance a person in accordance 
with whose directions or instructions the directors of a com ­
pany are accustomed to act, by reason only that the directors 
of the company act on advice given by him in a professional 
capacity.

Repeal and Savings. ■

347 (1) The Ordinances mentioned in the Eleventh Repeal. 
Schedule are hereby repealed to the extent specified in the 
third column of that Schedule.

(2) Without prejudice to the provisions of sections 5 and 10 
of the Interpretation Ordinance, 1901—

(a) nothing in this repeal shall affect any order, rule,
regulation, scale of fees, appointment, conveyance, 
mortgage, deed or agreement made, resolution 
passed, direction given, proceeding taken, instrument 
issued or thing done under any former written 
law relating to companies, but any such order, 
rule, regulation, scale of fees, appointment, convey­
ance, mortgage, deed, agreement, resolution, direc­
tion, proceeding, instrument or thing shall, if in 
force at the date of the commencement of this 
Ordinance, continue in force, and so far as it could 
have been made, passed, given, taken, issued or 
done under this Ordinance shall have effect as if 
made, passed, .given, taken, issued or done under 
this Ordinance ;

(b) any document referring to any former written law
relating to companies shall be construed as referring 
to the corresponding provision of'this Ordinance ;

B 15
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Savings.

Saving o f  
pending 
proceedings for 
w in d in g  up.

Sections 9,119, 
307, 345, 346.

(c) any person appointed to any office under or by virtue 
o f  any former written law relating to companies 
shall be deemed to have been appointed to that 
office under or by virtue o f this Ordinance ;

(id) any register kept under any former written law relating 
to companies shall be deemed part o f the register 
to be kept under the corresponding provisions of 
this Ordinance;

(e) all funds and accounts constituted under this Ordinance 
shall be deemed to be in continuation o f the corre­
sponding funds and accounts constituted under the 
former written law relating to companies.

(3) In this section the expression “  former written law 
relating to companies ”  means any written law repealed 
by this Ordinance.

348' Nothing in this Ordinance shall affect—
(1) The incorporation of any company registered under

any written law repealed by this Ordinance ;
(2) Part C o f the Schedule to the Joint Stock Companies

Ordinance, 1861, or any part thereof, so far as the 
same applies to any company in existence on the 
date o f the commencement o f this Ordinance ;

(3) Table B in the Schedule to the Joint Stock Banking
Ordinance, 1897, or any part thereof so far as the 
same applies to any company in existence on the 
date o f the commencement o f this Ordinance.

349 The provisions o f this Ordinance with respect to 
winding up shall not apply to any company o f which the 
■winding up has commenced before the date o f the commence- 
o f this. Ordinance, but every such company shall be wound up 
in the same manner and with the same incidents as if  this 
Ordinance had not been enacted, and, for the purposes o f the 
winding up, the written law under which the winding up 
commenced shall be deemed to remain in full force.

SCHEDULES.

FIRST SCHEDULE.

T a b l e  A.

R e g u l a t io n s  f o b  M a n a g e m e n t  o f  a  C o m p a n y  l i m it e d  
b y  Sh a k e s .

Preliminary.

1. In these regulations

“  The Ordinance ”  means the Companies Ordinance, No. 
o f 1937.

When any provision o f the Ordinance is referred to, the 
reference is to that provision as modified by any written 
law for the time being in force.

Unless the context otherwise requires, expressions defined 
in the Ordinance or in any written law modifying the 
Ordinance in force at the date at which these regulations 
become binding on the company, shall have the meanings 
so defined.

Shares.

2. Subject to the provisions, if any, in that behalf o f the 
memorandum o f association, and without prejudice to any special 
rights previously conferred on the holders o f existing shares, 
any share may be issued with such preferred, deferred, or other 
special rights, or such restrictions, whether in regard to dividend, 
voting, return o f share capital, or otherwise, as the company 
may from time to time by special resolution determine, and 
any preference share may, with the sanction o f a special resolution, 
be issued on the terms that it is, or at the option o f the company 
is liable, to be redeemed.

3. I f  at any time the share capital is divided into different 
classes o f shares, the rights attached to any class (unless otherwise 
provided by the terms o f issue of the shares o f that class) may 
be varied with the consent in writing o f the holders o f three- 
fourths o f the issued shares o f that class, or with the sanction 
of an extraordinary resolution passed at a separate general 
meeting of the holders o f the shares o f the class. To every 
such separate general meeting the provisions o f these regulations 
relating to general meetings shall mutatis mutandis apply, but 
so that the necessary quorum shall be two persons at least holding 
or representing by proxy one-third o f the issued shares o f the 
class and that any holder o f shares of the class present in person 
or by proxy may demand a poll.
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4. Every person whose name is entered as a member in 
the register o f members shall, without payment, be entitled 
to a certificate under the seal of the company specifying the 
share or shares held by him and the amount paid up thereon, 
provided that in respect o f a share or shares held jointly by 
several persons the company shall not be bound to issue more 
than one certificate, and delivery o f a certificate for a share to 
one of several joint holders shall be sufficient delivery to all.

5. I f  a share certificate is defaced, lost, or destroyed, it may 
be renewed on payment o f such fee, if any, not exceeding fifty 
cents, and on such terms, if any, as to evidence and indemnity, 
as the directors think fit.

6. No part o f the funds o f the company shall directly or 
indirectly be employed in the purchase of, or in loans upon the 
security of, the company’s shares, but nothing in this regulation 
shall prohibit transactions mentioned in the proviso to section 
46 (1) o f the Ordinance.

Lien.

7. The company shall have a lien on every share (not being 
a fully paid share) for all moneys (whether presently payable or 
not) called or payable at a fixed time in respect o f that share, and 
the company shall also have a lien on all shares (other than fully 
paid shares) standing registered in the name o f a single person 
for all moneys presently payable by him or his estate to the 
com pany; but the directors may at any time declare any share 
to be wholly or in part exempt from the provisions o f this regu­
lation. The company’s lien, if any,-on a share shall extend to all 
dividends payable thereon.

8. The company m ay sell, in such manner as the directors 
think fit, any shares on which the company has a hen, but no sale 
shall be made unless some sum in respect of which the hen exists 
is presently payable, nor until the expiration o f fourteen days 
after a notice in writing, stating and demanding payment o f 
such part o f the amount in respect o f which the hen exists as is 
presently payable, has been given to the registered holder for the 
time being of the share, or the person entitled thereto by reason 
of his death, insolvency, or bankruptcy.

9. For giving effect to any such sale the directors may 
authorize some person to transfer the shares sold to the purchaser 
thereof. The purchaser shah be registered as the holder o f the 
shares comprised in any such transfer and he shall not be bound 
to see to the application o f the purchase money, nor shall his 
title to the shares be affected by any irregularity or invalidity in 
the proceedings in reference to the sale.

10. The proceeds o f the sale shall be received by the company 
and applied in payment o f such part o f the amount in respect 
of which the lien exists as is presently payable, and the residue 
shall (subject to a like lien for sums not presently payable as 
existed upon the shares prior to the sale) be paid to the person 
entitled to the shares at the date o f  the sale.

Calls on Shares.

11. The directors m ay from time to time make calls upon 
the members in respect o f any moneys unpaid on their shares 
provided that no call shall exceed one-fourth o f the nominal 
amount o f the share, or be payable at less than one month from 
the last ca ll; and each member shall (subject to receiving at least 
fourteen days’ notice specifying the time or times o f payment) 
pay to the company at the time or times so specified the amount 
called on his shares.

12. The joint holders o f  a share shall be jointly and severally 
liable to pay all calls in respect thereof.

13. I f  a sum called in respect o f a share is not paid before or 
on the day appointed for payment thereof, the person from whom 
the sum is due shall pay interest upon the sum at the rate o f  five 
per centum per annum from the day appointed for the payment 
thereof to the time o f the actual payment, but the directors 
shall be at liberty to waive payment o f that interest wholly 
or in part.

14. The provisions o f these regulations as to the liability of 
joint holders and as to payment of interest shall apply in the case 
o f non-payment o f  any sum which, by the terms o f issue o f a 
share, becomes payable at a fixed time, whether on account o f 
the amount o f the share, or by way o f premium, as if the. same had 
become payable by virtue o f a call duly made and notified.

15. The directors m ay make arrangements on the issue 
o f shares for a difference between the' holders in the amount 
o f calls to be paid and in the times o f payment.

16. The directors may, if they think fit, receive from any 
member willing to advance the same all or any part o f the moneys 
uncalled and unpaid upon any shares held by him ; and upon 
all or any of the moneys so advanced may (until the same would, 
but for such advance, become presently payable) pay interest 
at such rate (not exceeding, without the sanction o f the company 
in general meeting, six per cent.) as may be agreed upon between 
the member paying the sum in advance and the directors.

1ST SCHEDUMB. 
Tablk A.—cortid.
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1st Schedule. 
Table A.- 

— contd.
Transfer and Transmission of Shares.

17. The instrument o f transfer o f any share shall be executed 
by or on behalf o f the transferor and transferee, and the transferor 
shall be deemed to remain a holder o f the share until the name 
o f the transferee is entered in the register o f members in respect 
thereof.

18. Shares shall be transferred in the following form, or in 
any usual or common form which the directors shall approve :

I , A .B ., o f ------------- , in consideration o f the sum of
Rs. --------------paid to me by G.D. o f ---------------  (hereinafter
called “  the said transferee ” ) do hereby transfer to the said
transferee the share [or shares] numbered -------------  in the
undertaking called th e ------------- Company, Limited, to hold
unto the said transferee, subject to the several conditions 
on which I  hold the same : and I, the said transferee, do 
hereby agree to take the said share [or shares] subject to the
conditions aforesaid'. As witness our hands the -------------
day o f ------------- .

Witness to the signatures of, &c.
19. The directors may decline to register any transfer of 

shares, not being fully paid shares, to a person o f whom they 
do not approve, and may also decline to register any transfer 
o f shares on Which the company has a hen. The directors may 
also suspend the registration o f transfers during the fourteen 
days immediately preceding the ordinary general meeting in 
each year. The directors may decline to recognize any instrument 
o f transfer unless—

(а) a fee not exceeding one rupee is paid to the company
in respect thereof, and

(б) the instrument of transfer is accompanied by the certificate
o f the shares to which it relates, and such other evidence 
as the directors may reasonably require to show the 
right o f the transferor to make the transfer.

If the directors refuse to register a transfer o f any shares, they 
shall within two months after the date on which the transfer 
was lodged with the company send to the transferee notice 
of the refusal.

20. The legal representatives of a deceased sole holder o f a 
share shall be the only persons recognized by the company as 
having any title to the share. In the case o f a share registered 
in the names o f two or more holders, the survivors or survivor, 
or the legal representatives of the deceased survivor, shall be 
the only persons recognized by the company as having any 
title to the share.

21. Any person becoming entitled to a share in consequence 
o f the death, insolvency, or bankruptcy o f a member shall, 
upon such evidence being produced as may from time to time 
be properly required by the directors, have the right, either to be 
registered as a member in respect of the share or, instead of being 
registered himself, to make such transfer o f the share as the 
deceased or the insolvent or bankrupt person could have made ; 
but the directors shall, in either case, have the same right to 
decline or suspend registration as they would have had in the 
case o f a transfer o f the share by the deceased or the insolvent 
or bankrupt person before the death, insolvency, or bankruptcy.

22. A  person becoming entitled to a share by reason o f the 
death, insolvency, or bankruptcy of the holder shall be entitled 
to the same dividends and other advantages to which he would 
be entitled if he were the registered holder of the share, except 
that he shall not, before being registered as a member in respect 
o f the share, be entitled in respect o f it to exercise any right 
conferred by membership in relation to meetings o f the company.

Forfeiture of Shares.

23. I f  a member fails to pay any call or instalment o f a call 
on the day appointed for payment thereof, the directors may, 
at any time thereafter during such time as any part o f such call 
or instalment remains unpaid, serve a notice on him requiring 
payment o f so much o f the call or instalment as is unpaid, together 
with any interest which may have accrued.

24. The notice shall name a further day (not earlier than 
the expiration o f fourteen days from the date o f the notice) on 
or before which the payment required by the notice is to be made, 
and shall state that in the event of non-payment at or before 
the time appointed the shares in respect o f which the call was 
made W ill be liable to be forfeited.

25. I f  the requirements of any such notice as aforesaid 
are not complied with, any share in respect o f which the notice 
has been given may at any time thereafter, before the payment 
required by the notice has been made, be forfeited b y  a. resolution 
of the directors to that effect.

26. A  forfeited share may be sold or otherwise disposed o f 
on such terms and in such manner as the directors think fit, 
and at any tune before a sale or disposition the forfeiture may be 
cancelled on such terms as the directors think fit.
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27. A person whose shares have been forfeited shall cease ist schedule 
to be a member in respect of the forfeited shares, but shall, 
notwithstanding, remain liable to pay to the company all moneys
Which, at the date o f forfeiture, were presently payable b y  him 
to the company in respect of the shares, but his liability shall 
cease if and When the company receive payment in full o f  the 
nominal amount o f the shares.

28. A  statutory declaration in writing, that the declarant 
is a director o f the company, and that a share in the company 
has been duly forfeited on a date stated in the declaration, shall 
be conclusive evidence o f the facts therein stated as against all 
persons claiming to be entitled to the share. The company 
may receive the consideration, if any, given for the share on 
any sale or disposition thereof and may execute a transfer of 
the share in favour o f the person to whom the share is sold or 
disposed o f and he shall thereupon be registered as the holder 
o f the share, and shall not be bound to see to the application 
o f the purchase money, if  any, nor shall his title to the share be 
affected by  any irregularity or invalidity in the proceedings in 
reference to the forfeiture, sale or disposal of the share.

29. The provisions o f these regulations as to forfeiture shall 
apply iri the case o f non-payment o f any sum which, by the 
terms of issue o f a share, becomes payable at a fixed time, Whether 
on account o f the amount o f the share, or by Way o f premium, 
as if the same had been payable by  virtue o f a call duly made 
and notified.

Conversion of Shares into Stock.

30. The company may by ordinary resolution convert any 
paid-up shares into stock, and reconvert any stock into paid-up 
shares of any denomination.

31. The holders of stock may transfer the same, or any part 
thereof, in the same manner, and subject to the same regulations, 
as, and subject to Which, the shares from which the stock arose 
might previously to conversion have been transferred, or as near ’ 
thereto as circumstances adm it; but the directors may from 
time to time fix the minimum amount o f stock transferable, and 
restrict or forbid the transfer o f fractions of that minimum, but 
the minimum shall not exceed the nominal amount o f the shares 
from which the stock arose.

32. The holders of stock shall, according to the amount o f 
the stock held by  them, have the same rights, privileges, and 
advantages as regards dividends, voting at meetings o f the 
company, and other matters as if they held the shares from which 
the stock arose, but no such privilege or advantage (except 
participation in the dividends and profits o f the company) shall 
be conferred by any such aliquot part o f stock as would not, i f  
existing in shares, have conferred that privilege or advantage.

33. Such o f the regulations o f the company as are applicable 
to paid-up shares shall apply to stock, and the words “  share ”  
and “  shareholder ”  therein shall include “  stock ”  and “  stock­
holder.”

Alteration of Capital.

34. The company m ay from time to time by  ordinary 
resolution increase the share capital by such sum, to be divided 
into shares o f such amount, as the resolution shall prescribe.

35. Subject to any direction to the contrary that may be 
given by the company in general meeting, all new shares shall, 
before issue, be offered to such persons as at the date o f the offer 
are entitled to receive notices from the company o f  general 
meetings in proportion, as nearly as the circumstances admit, to 
the amount o f the existing shares to which they are entitled. The 
offer shall be made by notice specifying the number o f shares 
offered, and limiting a time within which the offer, if  not accepted, 
Will be deemed to be declined, and after the expiration o f that 
time, or on the receipt o f an intimation from the person to whom 
the offer is made that he declines to accept the shares offered, 
the directors may dispose o f  those shares in such manner as they 
think most beneficial to the company. The directors may 
likewise so dispose o f any new shares which (by reason o f the 
ratio which the new shares bear to shares held by persons entitled 
to an offer of new shares) cannot, in the opinion o f the directors, 
be conveniently offered under this article.

36. The new shares shall be subject to the same provisions 
with reference to the payment o f calls, lien, transfer, transmission, 
forfeiture, and otherwise as the shares in the original share 
capital.

37. The company may by  ordinary resolution—

(a) Consolidate and divide all or a n y ' o f its share capital 
into shares o f larger amount than its existing shares ;

(h) Sub-divide its existing shares, or any of them, into shares 
of smaller amount than is fixed by the memorandum 
of association subject, nevertheless, to the provisions 
of section 51 (1) (d) of the Ordinance ;

(c) Cancel any shares which, at the date of the passing of the 
resolution, have not been taken or agreed to be taken 
by any person.
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I 8 i  Schedules. 
T able a .—contd.

38. The company may by special resolution reduce its share 
capital and any capital redemption reserve fund in any manner 
and with, and subject to, any incident authorized, and consent 
required, by law.

General Meetings.

39. A  general meeting shall be held once in every calendar 
year at such time (not being more than fifteen months after 
the holding of the last preceding general meeting) and place 
as may be prescribed by the company in general meeting, or, 
in default, at such time in the third month following that in 
which the anniversary of the company’s incorporation occurs, 
and at such place, as the directors shall appoint. In default 
of a general meeting being so held, a general meeting shall be 
held in the month next following, and may be convened by any 
two members in the same manner as nearly as possible as that 
in which meetings are to be convened by the directors.

40. The above-mentioned general meetings shall be called 
ordinary general meetings ; all other general meetings shall be 
called extraordinary general meetings.

41. The directors may, whenever they think fit, convene 
an extraordinary general meeting, and extraordinary general 
meetings shall also be convened on such requisition, or, in default, 
may be convened by such requisitionists, as provided by  section 
112 of the Ordinance. If at any time there are not within the 
Island sufficient directors capable of acting to form a quorum, 
any director or any two members of the company may convene 
an extraordinary general meeting in the same manner as nearly 
as possible as that in which meetings may be convened by the 
directors.

Notice of General Meetings.

42. Subject to the provisions of section 115 (2) of the Ordi­
nance relating to special resolutions, seven days’ notice at the 
least (exclusive of the day on which the notice is served or deemed 
to be served, but inclusive of the day for which notice is given) 
specifying the place, the day, and the hour of meeting and, in 
case of special business, the general nature of that business shall 
be given in manner hereinafter mentioned, or in such other 
manner, if any, as may be prescribed by  the company in general 
meeting, to such persons as are, under the regulations of the 
company, entitled to receive such notices from the company ; 
but with the consent of all the members entitled to receive notice 
of some particular meeting, that meeting may be convened by 
such shorter notice and in such manner as those members may 
think fit.

43. The accidental omission to give notice of a meeting 
to, or the non-receipt of notice of a meeting by, any member 
shall not invalidate the proceedings at any meeting.

Proceedings at General Meetings.

44. All business shall be deemed special that is transacted 
at an extraordinary meeting, and all that is transacted at an 
ordinary meeting, with the exception of sanctioning a dividend, 
the consideration of the accounts, balance sheets, and the 
ordinary report of the directors and auditors, the election of 
directors and other officers in the place of those retiring by 
rotation, and the fixing of the remuneration of the auditors.

45. No business shall be transacted at any general meeting 
unless a quorum of members is present at the time when the 
meeting proceeds to business ; save as herein otherwise provided, 
three members personally present shall be a quorum.

40. If within half an hour from the time appointed for the 
meeting a quorum is not present, the meeting, if convened upon 
the requisition of members, shall be dissolved; 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 the adjourned meeting a 
quorum is not present within half an hour from the time appointed 
for the meeting the members present shall be a quorum.

47. The chairman, if any, of the board of directors shall 
preside as ohairman at every general meeting of the company.

48. If there is no such chairman, or if at any meeting he is 
not present within fifteen minutes after the time appointed for 
holding the meeting or is unwilling to act as chairman, the 
members present shall choose some one of their number to be 
ohairman.

49. The chairman may, with the consent of any meeting 
at which a quorum is present (and shall if so directed by  the 
meeting), adjourn the 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. When a meeting is 
adjourned for ten days or more, notice of the adjourned meeting 
shall be given as in the case of an original meeting. Save as
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aforesaid it shall not be necessary to give ' any notice of an 
adjournment or of the business to be transacted at an adjourned 
meeting.

50. At any general meeting a resolution put to the vote of 
the meeting shall be decided on a show of hands, unless a poll is 
(before or on the declaration of the result of the show of hands) 
demanded by at least three members present in person or by 
proxy entitled to vote or by one member or two members so 
present and entitled, i f ' that member or those two members 
together hold not less than 15 per cent, of the paid-up capital 
of the company, and, unless a poll is so demanded, a declaration 
by the chairman that a resolution has, on a show of hands, been 
carried, or carried unanimously, or by a particular majority, 
or lost, and an entry to that effect in the book of the proceedings 
of the company, shall be conclusive evidence of the fact, without 
proof of the number or proportion of the votes recorded in favour 
of, or against, that resolution.

51. If a poll is duly demanded it shall be taken in such 
manner as the chairman directs, and the result of the poll shall 
be deemed to be the resolution of the meeting at which the poll 
was demanded.

52. In the case of an equality of votes, whether on a show 
of hands or on a poll, the chairman of the meeting at which 
the show of hands takes place or at which the poll is demanded, 
shall be entitled to a second or casting vote.

53. A poll demanded on the election of a chairman or on 
a question of adjournment, shall be taken forthwith. A  poll 
demanded on any other question shall be taken at such time 
as the chairman of the meeting directs'.

1st Schedule. 
T able -A. 
— contd.

Votes of Members.

54. On a show of hands every member present in person 
shall have one vote. On a poll every member shall have one 
vote for each share of which he is the holder.

56. In the case of joint holders the vote of the senior who 
tenders a vote whether in person or by proxy, shall be accepted' 
to  the exclusion of the votes of the other joint holders ; and 
for this purpose seniority shall be determined by the order in 
which the names stand in the register of members.

56. A member of unsound mind, or in respect of whom 
an order has been made by  any court having jurisdiction in 
lunacy, may vote, whether on a show of hands or on a poll, by 
his manager, curator, or other person in the nature of a manager, 
or curator appointed b y  that court, and any such manager, 
curator, or other person may, on a poll, vote by proxy.

57. No member shall be entitled to vote at any general 
meeting unless all calls or other sums presently payable by him 
in respect of shares in the company have been paid.

58. On a. poll votes may be given either personally or by 
proxy.

59. The instrument appointing a proxy shall be in writing 
under the hand of the appointor or of his attorney duly authorized 
in writing, or, if the appointor is a. corporation, either under 
seal, or under the hand of an officer or attorney duly authorized. 
A  proxy need not be a member of the company.

60. The instrument appointing a proxy and the power of 
attorney or other authority, if any, under which it is signed 
or a notarially certified copy of that power or authority shall be 
deposited at the registered office of the company not less than 
forty-eight hours before the time for holding the meeting or 
adjourned meeting, at which the person named in the instrument 
proposes to vote, and in default the instrument of proxy shall 
not be treated as valid.

61. An instrument appointing a proxy may be in the following 
form, or any other form which the directors shall approve :—

--------------Company, Limited.
“  I, ------------- , o f --------------, being a member of t h e --------------

Company, Limited, hereby appoint ------------- , of ---------;— ,
as my proxy, to vote for me and on my behalf at the [ordinary 
or extraordinary, as the case may 6e] general meeting of the
company to be held on t h e --------------day o f -------- .-------and
at any adjournment thereof.”  0
Signed th is--------------day o f ---------------.

62. The instrument appointing a proxy shall be deemed to 
confer authority to demand or join in demanding a poll.

Corporations acting by Representatives at Meetings.

63. Any corporation which is a member of the company 
may by resolution of its directors or other governing bodv 
authorize such person as it thinks fit to  act as its representative 
at any meeting of the company or of any class of members of the
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company, and the person so authorized shall be entitled to 
exercise the same powers on behalf o f the corporation which 
he represents as that corporation could exercise if it were an 
individual member of the company.

Directors.

64. Tire number of the directors and the names of the first 
directors shall be determined in writing b y  a majority of the 
subscribers of the memorandum of association.

66. The remuneration of the directors shall from time to 
time be determined by the company in general meeting.

66. The qualification of a director shall be the holding of at 
least one share in the company.

Powers and Duties of Directors.

67. The business of the company shall be managed by the 
directors, who may pay all expenses incurred in getting up and 
registering the company, and may exercise all such powers 
of the company, as are not, by the Ordinance or by these articles, 
required to be exercised by the company in general meeting, 
subject, nevertheless, to any regulation of these articles, to the 
provisions of the Ordinance, and to such regulations, being not 
inconsistent with the aforesaid regulations or provisions, as may 
be prescribed by the company in general m eeting; but no 
regulation made by the company in general meeting shall invali - 
date any prior aot of the directors which would have been valid 
if that regulation had not been made.

68. The directors may from time to time appoint one or 
more of their body to the office of managing director or manager 
for such term and at. such remuneration (whether b y  Way of 
salary, or commission, or participation in profits, or partly in 
one way and partly in another) as they m ay think fit, and a 
director so appointed shall not, while holding that office, be 
subject to retirement by rotation, or taken into account in 
determining the rotation or retirement of directors; but his 
■appointment shall be subject to determination ipso facto if he 
ceases from any cause to be a director, or if the company in 
general meeting resolve that his tenure of the office of managing 
director or manager be determined.

69. The amount for the time being remaining undischarged 
of moneys borrowed or raised by the directors for the purposes 
of the company (otherwise than by the issue of share capital) 
shall not at any time exceed the issued share capital of the 
company without the sanction of the company in general meeting.

70. The directors shall cause minutes to be made in books 
provided for the purpose—

(а) Of all appointments of officers made by the directors ;
(б) Of the names of the directors present at each meeting of

the directors and of any committee of the directors ;
(c) Of all resolutions and proceedings at all meetings of the 

company, and of the directors, and of committees of 
directors ;

and every director present at any meeting of directors or com­
mittee of directors shall sign his name in a book to be kept for 
that purpose.

The Seal.

71. The seal of the company shall not be affixed to any 
instrument except by the authority of a resolution of the board 
of directors, and in the presence of a director and of the secretary 
or such other person as the directors may appoint for the purpose ; 
and that director and the secretary or other person as aforesaid 
shall sign every instrument to which the seal of the company is 
so affixed in their presence.

Disqualification of Directors.

72. The office of director shall be vacated, if the director—
(а) ceases to be a director by virtue of section 139 of the 

.. Ordinance ; or
(б) without then consent of the company in general meeting

holds any other offioe of profit under. the company 
except that of managing director or manager ; or

(c) becomes insolvent or bankrupt; or
(d) becomes prohibited from being a director b y  reason of any

order made under sections 208 or 263 of the Ordinance ; 
or

(e) is found lunatic or becomes of unsound mind ; or
(f )  resigns his office by notice in Writing to the com pany; or
(g) is directly or indirectly interested in any contract with

the company or participates in the profits of any 
contract with the company.
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Provided, however, that a director shall not vacate his office 
by reason of his being a member of any corporation which has 
entered into contracts With or done any work for the company 
if he shall have declared the nature of his interest in manner 
required by section 147 of the Ordinance, but the director shall not 
vote in respect of any such contract or Work or any matter 
arising thereout, and if he does so vote his vote shall not be 
counted.

1st schedule. Table A.
— contd

Rotation of Directors.

73. At the first ordinary general meeting of the company 
the Whole of the directors shall retire from office, and at the 
ordinary general meeting in every subsequent year one-third 
of the directors for the time being, or, if their number is not 
three or a multiple of three, then the number nearest one-third, 
shall retire from office.

74. The directors to retire in every year shall be those who 
have been longest in office since their last election but as between 
persons who became directors on the same day those to retire shall 
(unless they otherwise agree among themselves) be determined 
by lot.

75. A  retiring director shall be eligible for re-election.
76. The company at the general meeting at which a director 

retires in manner aforesaid may fill up the vacated office by 
electing a person thereto and in default the retiring director shall 
be deemed to have been re-elected unless at such meeting it is 
resolved not to fill up such vacated office.

77. The company may from time to time in general meeting 
increase or reduce the number of directors, and m ay also deter­
mine in what rotation the increased or reduced number is to go 
out of office.

78. Any casual vacancy occurring in the board of directors 
may be filled up by the directors, but the person so chosen shall 
be subject to retirement at the same time as if he had become 
a director on the day on which the director in whose place he is 
appointed was last elected a director.

79. The directors shall have power at any time, and from 
time to time, to appoint a person as an additional director who 
shall retire from office at the next following ordinary general 
meeting, but shall be eligible for election by the company at that 
meeting as an additional director.

80. The company m ay by  extraordinary resolution remove 
airy director before the expiration of his period of office, and may 
by  an ordinary resolution appoint another person in his stead. 
The person so appointed shall be subject to retirement at the 
same time as if he had become a director on the day on Which 
the director in whose place he is appointed was last elected 
a director.

Proceedings of Directors.

81. The directors m ay meet together for the despatch of 
business, adjourn, and otherwise regulate their meetings, as they 
think fit. Questions arising at any meeting shall be decided by  
a majority of votes. In case of an equality of votes the chairman 
Shall have a second or casting vote. A  director may, and the 
secretary on the requisition of a director shall, at any time 
summon a meeting of the directors.

82. The quorum necessary for the transaction of the business 
of the directors may be fixed by the directors, and unless so fixed 
shall when the number of directors exceeds three be three, and 
when the number of directors does not exceed three, be two.

83. The continuing directors may act notwithstanding any 
vacancy in their body, but, if and so long as their number is 
reduced below the number fixed by or pursuant to the regulations 
of the company as the necessary quorum of directors, the con­
tinuing directors may act for the purpose of increasing the number 
of directors to that number, or of summoning a general meeting 
of the company, but for no other purpose.

84. The directors may elect a chairman of their meetings 
and determine the period for which he is to hold office ; but if no 
such chairman is elected, or if at any meeting the chairman is not 
present within five minutes after the time appointed for holding 
the same, the directors present may choose one of their number 
to be chairman of the meeting.

85. The Directors may delegate any of their powers to 
committees consisting of such member or members of their body 
as they think f i t ; any committee so formed shall in the exercise 
of the powers so delbgated conform to any regulations that may 
be imposed on it b y  the directors.

86. A committee may elect a chairman of its meetings ; if 
no such chairman is elected, or if at any meeting the chairman is 
not present within five minutes after the time appointed for 
holding the same, the members present may choose one o f their 
number to be chairman of the meeting.

87. A  committee may meet and adjourn as it thinks proper. 
Questions arising at any meeting shall be determined by  a

B 16
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majority of votes of the members present, and in case of an 
equality of votes the chairman • shall have a second or casting 
vote.

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

Dividends and Reserve.

89. The company in general meeting may declare dividends, 
but no dividend shall exceed the amount recommended by  the 
directors.

90. The directors may from time to time pay to the members 
such interim dividends as appear to the directors to be justified 
by  the profits of the company.

91. No dividend shall be paid otherwise than out of profits.
92. Subject to the rights of persons, if any, entitled to shares 

with special rights as to dividends, all dividends shall be declared 
and paid according to the amounts paid on the shares, but if and 
so long as nothing is paid up on any of the shares in the company 
dividends may be declared and paid according to the amounts 
of the shares. No amount paid on a share in advance of calls 
shall, while carrying interest, be treated for the purposes of this 
article as paid on the share.

93. The directors may, before recommending any dividend, 
set aside out of the profits of the company such sums as they 
think proper as a reserve or reserves which shall, at the discretion 
of the directors, be applicable for meeting contingencies, or for 
equalising dividends, or for any other purpose to Which the 
profits of the company may be properly applied, and pending 
such application may, at the like discretion, either be employed 
in the business of the company or be invested in such investments 
(other than shares of the company) as the directors may from 
time to time think fit.

94. If several persons are registered as joint holders of any 
share, any one of them may give eSectual receipts for any dividend 
or other moneys payable on or in respect of the share.

95. Any dividend may be paid by cheque or warrant sent 
through the post to the registered address of the member or 
person entitled thereto or in the case of joint holders to any one 
of such joint holders at his registered address or to such person 
and such address as the member or person entitled or such joint 
holders as the case may be may direct. Every such cheque or 
warrant shall be made payable to the order of the person to 
whom it is sent or to the order of suoh other person as the member 
or person entitled or such joint holders as the case may be may 
direct.

96. No dividend shall bear interest against the company.

Accounts. *

97. The directors shall cause proper books of account to 
be kept with respect to—

All sums of money received and expended by the company 
and the maiters in respect of Which the receipt and 
expenditure takes place ; .

All sales and purchases of goods by the company ; and
The assets and liabilities of the company.

98. The books of account shall be kept at the registered 
office of the company, or at such other place or places as the 
directors think fit, and shall always be open to the inspection 
of the directors.

99. The directors shall from time to time determine whether 
and to what extent and at what times and places and under 
what conditions or regulations the accounts and books of the 
company or any of them shall be open to the inspection of 
members not being directors, and no member (not being a 
director) shall have any right of inspecting any account or book 
or document of the company except as conferred by statute or 
authorized by  the directors or by the company in general meeting.

100. The directors shall from time to time in accordance 
■with section 121 of the Ordinance, cause to be prepared and to be 
laid before the company in general meeting such profit and loss 
accounts, balance sheets and reports as are referred to in that 
section.

101. A  copy of every balance sheet (including eveiy document 
required by law to be annexed thereto) whioh is to be laid before 
the company in general meeting together with a copy of the 
Auditors report shall not less than seven days before the date 
of the meeting be sent to all persons entitled to receive notices 
of general meetings of the company.
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Audit.
102. Auditors shall be appointed and their duties regulated 

in accordance with sections 130, 131, and 132 of the Ordinance.

Notices.

103. A  notice may be given by  the company to any member 
either personally or by sending it by post to him to his registered 
address, or (if he has no registered address Within the Island) 
to the address, if any, within, the Island supplied by  him to  the 
company for the giving of notices to him.

Where a notice is sent by  post, service of the notice shall be 
deemed to be effected b y  properly addressing, prepaying, and 
posting a letter containing the notice, and unless the contrary is 
proved, to have been effected at the time at which the letter 
would be delivered in the ordinary course of post.

104. If a member has no registered address within the Island 
and has not supplied to the company an address within the 
Island for the giving of notices to him, a notice addressed to him 
and advertised in a newspaper circulating in the neighbourhood 
of the registered office of the company, shall be deemed to be 
duly given to him at noon on the day on which the advertisement 
appears.

105. A  notice may be given by the company to the joint 
holders of a share by giving the notice to the joint holder named 
first in the register of members in respect of the share.

106. A  notice may be given by  the company to the persons 
entitled to a share in consequence of the death, insolvency, or 
bankruptcy of a member by sending it through the post in a 
prepaid letter addressed to them by name, or by  the title of 
representatives of the deceased, or assignee of the insolvent, 
trustee of the bankrupt, or by any like description, at the address, 
if any, within the Island supplied for the purpose b y  the persons 
claiming to be so entitled, or (until such an address has been so 
supplied) by giving the notice in any manner in which the same 
might have been given if the death, insolvency, or bankruptcy 
had not occurred.

107. Notice of every general meeting shall be given in some 
manner hereinbefore authorized to  (a) every member except 
those members who (having no registered address within the 
Island) have not supplied to the company an address within the 
Island for the giving of notices to them, and also to (6) every 
person entitled to a share in consequence of the'death, insolvency, 
or bankruptcy of a member, who, but for his death, insolvency, 
or bankruptcy, would be entitled to receive notice of the meeting. 
No other persons shall be entitled to receive notices of general 
meetings.

T a b l e  B.

F o b m  o r  M e m o r a n d u m  of A s s o c ia t io n  o f  a  C o m p a n y
LIM ITE D  B Y  SH ARES.

1st. The name of the company is “  The Eastern Steam 
Packet Company, Limited.”

2nd. The registered office of the company W ill be situated in 
the district of Colombo.

3rd. The objects for which the company is established are, 
the conveyance of passengers and goods in ships or boats between 
such places as the company may from time to time determine, 
and the doing all such other things as are incidental or conducive 
to the attainment of the above object.

4th. The liability of the members is limited.
5th. The share capital of the company is two hundred 

thousand rupees divided into one thousand shares of two hundred 
rupees each.

We, the several persons whose names and addresses are sub­
scribed, are desirous of being formed into a company, in pursuance 
of this memorandum of association, and We respectively agree 
to take the number of shares in the capital of the company set 
opposite our respective names.

Number of 
shares taken

Names, Addresses, and Descriptions by  each
of Subscribers. Subscriber.

1. J ohn J ones o f ---------- — merchant 200
2. John Smith o f --------- —  merchant 25
3. Thomas Green o f ----- —  merchant 30
4. John Thompson of —---------- merchant 40
5. Caleb White o f ---------—  merchant 15
6. Andrew Brown of — J--------merchant 5
7. Caesar White o f ------- ------ merchant 10

Total shares taken . .  325

Dated the--------------day o f ---------------, 19— .
Witness to the above signatures,

A . B., No. 20, Main street, Colombo.

1ST SGHBDULB. Tabie A.
— conti.

Sections 12 and 
S45.
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Sections 12 and 
S46.

T a b l e  C.

F o r m  o f  M e m o r a n d u m  a n d  A r t i c l e s  o f  A s s o c ia t io n  
o f  a  C o m p a n y  l i m it e d  b y  G u a r a n t e e , a n d  

n o t  h a v i n g  a  Sh a r e  Ca p i t a l .

Memorandum of Association.
1st. The name of the company is “  The Kandy School Asso­

ciation, Limited.”
2nd. The registered office of the company will be situate in 

the district of Kandy.
3rd. The objects for which the company is established are 

the carrying on a school for boys in the district of Kandy and the 
doing all such other things as are incidental or conducive to the 
attainment of the above object.

4th. The liability of the members is limited.
5th. Every member of the company undertakes to contribute 

to the assets of the company in the event of its being wound up 
while he is a member, or within one year afterwards, for payment 
of the debts and liabilities of the company contracted before he 
ceases to be a member, and the costs charges and expenses of 
Winding up, and for the adjustment of the rights of the contri­
butories among themselves, such , amount as may be required 
not exceeding one hundred rupees.

We, the several persons whose names and addresses are sub­
scribed, are desirous of being formed into a company, in pursuance 
cf this memorandum of association.

Names, Addresses, and Descriptions of Subscribers.
1. John Jones o f ------------- schoolmaster.
2. John Smith of------------ schoolmaster.
3. Thomas Green o f ------------- schoolmaster.
4. John Thompson o f ------------- schoolmaster.
5. Caleb White o f ------------- schoolmaster.
6. Andrew Brown o f ------------ schoolmaster.
7. Caesar White o f ------------ . schoolmaster
Dated th e ------------- day o f -------------- , 19— .

Witness to the above signatures,
A . B., No. 13, Trincomalee street, Kandy.

A r t i c l e s  o f  A s s o c ia t io n  t o  a c c o m p a n y  p r e c e d in g  
M e m o r a n d u m  o f  A s s o c ia t io n .

Preliminary.
1. In these regulations—
“  The Ordinance ”  means the Companies Ordinance, No. 

of 1937.
When any provision of the Ordinance is referred to the reference 

is to such provision as modified by any written law for 
the time being in force.

Unless the context otherwise requires expressions defined in 
the Ordinance or in any written law modifying the 
Ordinance in force at the date at which these regulations 
become binding on the company, shall have the meanings 
so defined.

Members.
2. The number of members with which the company proposes 

to be registered is 600, but the directors may from time to time 
register an increase of members.

3. The subscribers to the memorandum of association and 
such other persons as the directors shall admit to membership 
shall be members of the company.

General Meetings.
4. The first general meeting shall be held at such time, not 

being less than one month nor more than three months after the 
incorporation of the company, and at such place, as the directors 
may determine.

6. A  general meeting shall be held once in every calendar 
year at such time (not being more than fifteen months after the 
holding of the last preceding general meeting) and place as may 
be prescribed by the company in general meeting, or, in default, 
at such time in the third month following that in Which the 
anniversary of the company’s incorporation occurs, and at such 
place as the directors shall appoint. In default of a general meeting 
being so held, a general meeting shall be held in the month next 
following, and may be convened by any two members in the 
same manner as nearly as possible as that in which meetings 
are to be convened by the directors.

6. The above-mentioned general meetings shall be called 
ordinary general meetings; all other general meetings shall be 
called extraordinary general meetings.

7. The directors may, whenever they think fit, convene 
an extraordinary general meeting, and extraordinary general 
meetings shall also be convened on such requisition, or, in default, 
may be convened by  such requisitionists, as provided by 
section 112 of the Ordinance. If at any time there are not 
within the Island sufficient directors oapable of acting to form



P a s t  I I .  (L e g a l ) — CEYLON GOVERNMENT GAZETTE

a quorum, any director or any two members of the company 
may convene an extraordinary general meeting in the same 
manner as nearly as possible as that in 'which meetings may bo 
convened by the directors.

Notice of General Meetings.
8. Subject to the provisions of section 115 (2) of the Ordinance 

relating to special resolutions, seven days’ notice at the least 
(exclusive of the day on-which the notice is served or deemed to 
be served, but inclusive of the day for which notice is given) 
specifying the place, the day, and the hour of meeting and, in 
case of special business, the general nature of that business shall 
be given in manner hereinafter mentioned, or in such other 
manner, if any, as may be prescribed by the company in general 
meeting, to such persons as are, under the regulations of the 
company, entitled to receive such notices from the com pany; 
but With the consent of all the members entitled to receive notice 
o f some particular meeting, that meeting may be convened by 
such shorter notice and in such manner as those members may 
think fit.

9. The accidental omission to give notice of a meeting to, 
or the non-receipt of notice of a meeting by, any member shall 
not invalidate the proceedings at any meeting.

Proceedings at General Meetings.
10. All business shall be deemed special that is transacted 

at an extraordinary meeting, and all that is transacted at an 
ordinary meeting, with the exception of the consideration of the 
accounts, balance sheets, and the ordinary report of the directors 
and auditors, the election of directors and other officers in the 
place of those retiring by rotation, and the fixing of the remune­
ration of the auditors.

11. No business shall be transacted at any general meeting 
unless a quorum of members is present at the time When the 
meeting proceeds to business ; save as herein otherwise provided, 
three members personally present shall be a quorum.

12. If Within half an hour from the time appointed for the 
meeting a quorum is not present, the meeting, if convened upon 
the requisition of members, shall be dissolved ; 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 the adjourned meeting a quorum 
is not present within half an hour from the time appointed for 
the meeting the members present shall be a quorum.

13. The chairman, if any, of the board of directors shall 
preside as chairman at every general meeting of the company.

14. I f there is no such chairman, or if at any meeting he is 
not present within fifteen minutes after the time appointed for 
holding the meeting or is unwilling to act as chairman, the 
members present shall choose some one of their number to be 
chairman.

15. The chairman may, With the consent of any meeting 
at Which a quorum is present (and shall if so directed by the 
meeting), adjourn the 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. When a meeting is 
adjourned for ten days or more, notice of the adjourned meeting 
shall be given as in the case of an original meeting. Save as 
aforesaid it shall not be necessary to give any notice of an adjourn­
ment or of the business to be transacted at an adjourned meeting.

16. A t any general meeting a resolution put to the vote of 
the meeting shall be decided on a show of hands, unless a poll is 
(before or on the declaration of the result of the show of hands) 
demanded by at least two members present in person or b y  proxy 
entitled to vote and unless a poll is so demanded, a declaration 
by the chairman that a resolution has, on a show of hands, been 
carried, or carried unanimously, or by a particular majority, or 
lost, and an entry to that effect in the book of the proceedings 
of the company, shall be conclusive evidence of the fact, without 
proof of the number or proportion of the votes recorded in favour 
of, or against, that resolution.

17. If a poll is duly demanded it shall be taken in such 
manner as the chairman directs, and the result of the poll shall 
be deemed to be the resolution of the meeting at which the poll 
was demanded.

18. In the case of an equality of votes, whether on a show o f 
hands or on a poll, the chairman of the meeting at which the show 
of hands takes place or at Which the poll is demanded, shall be 
■entitled to a second or casting vote.

19. A  poll demanded on the election of a chairman, or on 
a question of adjournment, shall be taken forthwith. A  poll 
demanded on any other question shall be taken at such time 
as the chairman of the meeting directs.

Votes of Members.
20. Every member shall have one vote.
21. A  member of unsound mind, or in respect of Whom an 

order has been made, by  any court having jurisdiction in lunacy, 
may vote, whether on a show of hands or on a poll, b y  his

Ebb . 12, 1937
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manager, curator, or other person in the nature of a manager 
or curator appointed b y  that court, and any such manager, 
curator, or other person may, on a poll, vote b y  proxy.

22. No member shall be entitled to vote at any general 
meeting unless all moneys presently payable by  him to the 
company have been paid.

23. On a poll votes may be given either personally or by 
proxy.

24. The instrument appointing a proxy shall be in ■writing 
under the hand of the appointor or of his attorney duly authorized 
in writing, or, if the appointor is a corporation, either under the 
seal, or under the hand of an officer or attorney so authorized. 
A  proxy need not be a member of the company.

25. The instrument appointing a proxy and the power of 
attorney or other authority, if any, under which it is signed 
or a notarially certified copy of that power or authority shall be 
deposited at the registered office.of the company not less than 
forty-eight hours before the time for holding the meeting or 
adjourned meeting at which the person named in the instrument 
proposes to vote, and in default the instrument of proxy shall 
not be treated as valid.

26. An instrument appointing a proxy may be in the following 
form, or any other form Which the directors shall approve :—

------------- Company, Limited.
“  I ---------- —  o f --------------being a member of th e--------------

Company, Limited, hereby appoint--------------o f -------------- as
my proxy to vote for me and on my behalf at the [ordinary or 
extraordinary, as the ease may be] general meeting of the
company to be held on th e ------------- day o f -------------- and at
any adjournment thereof.”

Signed th is------------- day o f -------------- .
27. The instrument appointing a proxy shall be deemed to 

confer authority to demand or join in demanding a poll.

Corporations acting by Representatives at Meetings.

28. Any corporation which is a member of the company may 
by resolution o f its directors or other governing body authorize 
such person as it thinks fit to act as its representative at any 
meeting of the company and the person so authorized shall be 
entitled to exercise the same powers on behalf of the corporation 
which he represents as that corporation could exercise if it Were 
an individual member of the company.

Directors.

29. The number of directors and the names of the first 
directors shall be determined in Writing by  a majority of the 
subscribers to the memorandum.

30. The remuneration of the directors shall from time to 
time be determined by the company in general meeting.

Powers and Duties of Directors.

31. The business of the company shall be managed by the 
directors, who m ay pay all expenses incurred in getting up and 
registering the company, and may exercise all such powers of 
the company as are not, by  the Ordinance, or by  these articles, 
required to be exercised by  . the company in general meeting, 
subject nevertheless to any regulation of these articles, to the 
provisions of the Ordinance, and to such regulations, being not 
inconsistent with the aforesaid regulations or provisions, as may 
be prescribed b y  the company in general meeting; but no 
regulation made by  the company in general meeting shall invali­
date any prior act of the directors which Would have been valid 
if that regulation had not been made.

32.. The directors shall cause minutes to be made in books 
provided for the purpose—

(а) of all appointments of officers made by the directors ;
(б) of the names of the directors present at each meeting of

the directors and of any committee of the directors ;
(c) of all resolutions and proceedings at all meetings of the 

company, and of the directors, and of comniittees of 
directors ;

and every director present at any meeting of directors or committee 
of directors shall sign his name in a book to be kept for that' 
purpose.

The Seal.

33. The seal of the company shall not be affixed to any 
instrument except by  the authority of a resolution o f the board 
of directors, and in the presence of a director and of the secretary 
or such other person as the directors may appoint for the purpose ; 
and that director and the secretary or other person as aforesaid 
shall sign every instrument to whioh the seal of the company is so 
affixed in their presence.
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Disqualifications o f Directors.

34. The office of director shall be vacated, if the director—
(a)  without the consent of the company in general meeting 

holds any other office of profit under the company ; or 
(ib) becomes insolvent or bankrupt; or
(c) becomes prohibited from being a director by reason of any

order made under sections 208 or 263 of the Ordinance ;
(d) is found lunatic or becomes of unsound mind ; or
(e) resigns his office by notice in writing to the company ;
( /)  is directly or indirectly interested in any contract with 

the company and fails to declare the nature of his 
interest in manner required by section 147 of the 
Ordinance.

1 s t  S o h b d u l h  
T a b u  0 .  
— eon (4.

A  director shall not vote in respect of any contract in which 
he is interested or any matter arising thereout, and if he does so 
vote his vote shall not be counted.

Rotation of Directors.

35. A t the first ordinary general meeting of the company 
the whole of the directors shall retire from office, and at the 
ordinary general meeting in every subsequent year one-third 
of the directors for the time being, or, if their number is not 
three or a multiple of three, then the number nearest one-third, 
shall retire from office.

36. The directors to retire in every year shall be those who 
have been longest in office since their last election but as between 
persons who became directors on the same day those to retire shall 
(unless they otherwise agree among themselves) be determined 
by lot.

37. A  retiring director shall be eligible for re-election.
38. The company at the general meeting at which a director 

retires in manner aforesaid may fill up the vacated office by 
electing a person thereto and in default the retiring director 
shall be deemed to have been re-elected unless at such meeting 
it is resolved not to fill up such vacated office.

39. The company may from time to time in general meeting 
increase or reduce the number of directors, and may also determine 
in what rotation the increased or reduced number is to go out 
of office.

40. Any casual vacancy occurring in the board of directors 
may be filled up by the directors but the person so chosen shall 
be subject to retirement at the same time as if he had become a 
director on the day on which the director in whose place he is 
appointed was last elected a director.

41. The directors shall have power at any time, and from 
time to time, to appoint a person as an additional director who 
shall retire from office at the next following ordinary general 
meeting, but shall be eligible for election by the company at 
that meeting as an additional director.

42. The company may by extraordinary 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 person so appointed shall be subject to retirement at the 
same time as if he had become a director on the day on which 
the director in whose place he is appointed was last elected a 
director.

Proceedings of Directors.

43. The directors may meet together for the despatch of 
business, adjourn, and otherwise regulate their meetings, as they 
think fit. Questions arising at any meeting shall be decided 
by a majority of votes. In case of an equality of votes the chair­
man shall have a second or casting vote. A  director may, and 
the secretary on the requisition of a director shall, at any time 
summon a meeting of the directors.

44. The quorum necessary for the transaction of the business 
of the directors may be fixed by the directors, and unless so fixed 
shall, when the number of directors exceed three, be three and 
shall, when the number of directors does not exceed three, be two.

45. The continuing directors may act notwithstanding any 
vacancy in their body, but, if and so long as their number is 
reduced below the number fixed by or pursuant to the regulations 
of the company as the necessary quorum of directors, the con­
tinuing directors may act for the purpose of increasing the 
number of directors to that number, or of summoning a general 
meeting of the company, but for no other purpose.

46. The directors may elect a chairman of their meetings and 
determine the period for which he is to hold office ; but, if no such 
chairman is elected, or if at any meeting the chairman is not 
present within five minutes after the time appointed for holding 
the same, the directors present may choose one of their number 
to be chairman of the meeting.

47. The directors may delegate any of their powers to com ­
mittees consisting of such member or members of their body as 
they think f it ; any committee so formed shall, in the exeroise 
of the powers so delegated, conform to any regulations that may 
be imposed on them by the directors.



336 P art II. (Legal) —  CEYLON GOVERNMENT GAZETTE — F eb . 12, 1937

1st Schedule. 
T able C.—conUl.

48. A  committee may elect a chairman of its meetings ; if 
no such chairman is elected, or if at any meeting the chairman 
is not present within five minutes after the time appointed for 
holding the same, the members present may choose one of their 
number to be chairman of the meeting.

49. A  committee may meet and adjourn as it thinks proper.. 
Questions arising at any meeting shall be determined by a 
majority of votes of the members present, and in case of an 
equality of votes the chairman shall have a second or casting 
vote.

50. A ll acts done by any meeting of the directors or of a 
committee of directors, or by any person acting as a director, 
shall, notwithstanding that it be afterwards discovered that 
there was some defect in the appointment of any such directors 
or persons acting as aforesaid, or that they or any of them were 
disqualified, be as valid as if every such person had been duly 
appointed and was qualified to be a director.

A ccou n ts .

51. The directors shall cause proper books of account to 
be kept with respect to—

All sums of money received and expended by the company 
and the matter in respect of which the receipt and 
expenditure takes place;

A ll sales and purchases of goods by the company ; and 
The assets and liabilities of the company.
52. The books of account shall be kept at the registered 

office of the company, or at such other place or places as the 
directors think fit, and shall always be open to the inspection 
of the directors.

53. The directors shall from time to time determine whether 
and to what extent and at what times and places and under 
what conditions or regulations the accounts and books of the 
company or any of them shall be open to the inspection of mem­
bers not being directors, and no member (not being a director) 
shall have any right of inspecting any account or book or document 
of the company except as conferred by statute or authorized 
by the directors or by the company in general meeting.

54. The directors shall from time to time in accordance with 
section 121 of the Ordinance cause to be prepared and to be laid 
before the company in general meeting such profit and loss 
accounts balance sheets and reports as are referred to in that 
section.

55. A  copy of every balance sheet (including every document 
required by law to be annexed thereto) which is to be laid before 
the company in general meeting together with a copy of the 
auditor’s report shall not less than seven days before the date 
of the meeting be sent to all persons entitled to receive notices 
of general meetings of the Company.

A u d it .

56. Auditors shall be appointed and their duties regulated 
in accordance with sections 130, 131, and 132 of the Ordinance.

Notices.
57. A  notice may be given by the company to any member 

either personally or by sending it by post to him to his registered 
address, or (if he has no registered address within the Island) 
to the address, if any, within the Island supplied by him to the 
company for the giving of notices to him.

Where a notice is sent by post, service of the notice shall be 
deemed to be effected by properly addressing, prepaying, and 
posting a letter containing the notice, and unless the contrary is 
proved to have been effected at the time at which the letter 
would be delivered in the ordinary course of post.

58. If a member has no registered address within the Island 
and has not supplied to the company an address within the 
Island for the giving of notices to him, a notice addressed to him 
and advertised in a newspaper circulating in the neighbourhood 
of the registered office of the company, shall be deemed to be 
duly given to him on the day on which the advertisement 
appears.

59.. Notice of every general meeting shall be given in some 
manner hereinbefore authorized to every member except those 
members who (having no registered address within the Island) 
have not supplied to the company an address within the Island 
for the giving of notices to them. No other persons shall be 
entitled to receive notices of general meetings.

Names, Addresses and Descriptions of Subscribers.
1. John Jones o f--------------schoolmaster.

. 2. John Smith o f--------------schoolmaster.
3. Thomas Green o f---------------schoolmaster.
4. John Thompson o f-------------- schoolmaster.
5. Caleb White o f---------------schoolmaster.
6. Andrew Brown o f-------------- schoolmaster.
7. Csssar White of  -------------schoolmaster.
Dated th e------------ -- day o f_________ , 19__ .

Witness to the above signatures,
A .  B ., No. 13, Trincomalee street, Kandy.
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Memorandum aud Articles of Association of a  Company
LIMITED B Y  G U A R A N TE E , AND HAVING A SH ARE CAPITAL.

Memorandum, of Association.
1st. The name of the company is “  The Lanka Hotel Company, 

Limited.”
2nd. The registered office of the company will be situate in 

the district of Colombo.
3rd. The objects for which the company is established are 

the facilitating travelling in the Island of Ceylon, by providing 
hotels and conveyances by sea and by land for the accom­
modation of travellers, and the doing all such other things 
as are incidental or conducive to the attainment of the above 
object.

4th. The liability of the members is limited.
6th. Every member of the company undertakes to con­

tribute to the assets, of the company in the event of its being 
wound up while he is a member, or within one year afterwards, 
for payment of the debts and liabilities of the company, con­
tracted before he ceases to be a member, and the costs, charges 
and expenses of winding up the same and for the adjustment 
of the rights of the contributories amongst themselves, such 
amount as may be required, not exceeding two hundred rupees.

6th. The share capital of the company shall consist of five 
hundred thousand rupees, divided into five thousand shares of 
one hundred rupees each.

W e, the several persons whose names and addresses are sub­
scribed, are desirous of being formed into a company, in pur­
suance 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
Names, Addresses, and Descriptions Shares taken

of Subscribers. by each
Subscriber.

1. John Jones o f------- ------- merchant . .  200
2. John Smith o f---------------merchant . .  25
3. Thomas Green of —------------ merchant 30
4. John Thompson of ---------------merchant 40
5. Caleb W hite o f--------------- merchant 16
6. Andrew Brown of - -----------— merchant . .  5
7. Caesar W hite of — --------- merchant 10

Total shares taken 326

Dated the--------:-------day o f ---------------- , 19— .

W itness to the above signatures,
A .B ., No. 13, Main street, Colombo.

A rticles of A ssociation ko accompany preceding 
Memorandum of Association.

The Articles of Table A  set out in the First Schedule to the
Companies Ordinance, N o .------- of 1937, shall be the articles of
association of the company and apply to the company.

Names, Addresses, and- Descriptions of Subscribers.
1. John Jones o f-------------- ■ merchant.
2. John Smith o f--------------- merchant.
3. Thomas Green of —1----------- merchant.
4. John Thompson o f---------------merchant
6. Caleb White o f-------------— merchant.
6. Andrew Brown o f-------- ------ merchant.
7. Caesar White o f------------ — merchant.

Dated the-------------- day of - , 19— •

Witness to the above signatures,
A .B ., N o. 13, Main street, Colombo.

Table E.

Memorandum and A rticles of Association of an 
unlimited Company having a  Share Capital.

Memorandum o f Association.
1st. The name of the company is “  The Patent Stereotype 

Company.”
2nd. The registered office o f the company will be situate in 

the district of Colombo.
3rd. The objects for which the company is established are 

the Working of a patent method of founding and casting stereo- 
type plates, of which method John Smith of Colombo, is the sole 
patentee, and the doing of all such things as are incidental or 
conducive to the attainment of the above objects.

Sections 12 and 
845.

Sections 1 2  and 
S4&.

B17
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~ r  W e, the several persons whose names are subscribed, are
_contd. ' 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
Names, Addresses and Descriptions Shares taken

of Subscribers. by each
Subscriber.

1. John Jones o f--------------  merohant 3
2. John Smith o f------------— merchant 2
3. Thomas Green o f------- -------merchant 1
4. John Thompson of — --------- merchant 2
5. Caleb W hite o f-----------—  merchant 2
6. Andrew Brown o f------ --------merchant 1
7. Abel Brown o f----------- — merchant 1

Total shares taken 12

Dated the---------------day of - ------------ , 19—.

Witness to the above signatures,
A .B . ,  No. 20, Main street, Colombo.

A rticles of Association to accompany the pee ceding 
Memorandum of Association.

1. The share capital of the company is two hundred thousand 
rupees divided into two hundred shares of one thousand rupees 
each.

2. The company may by special resolution—
(а ) increase the share capital by such sum to be divided into

shares of such amount as the resolution may prescribe ;
(б) consolidate its shares into shares of a larger amount than

its existing shares;
(c) sub-divide its shares into shares of a smaller amount than

its existing shares;
(d ) cancel any shares which at the date of the passing of the

resolution have not been taken or agreed to be taken 
by any person;

(e) reduce its share capital in any way.

3. The Articles of Table A  set out in the First Schedule to the
Companies Ordinance, No. ------- of 1937, (other than Articles 3o,
31, 32, 33, 34, 37, and 38) shall be deemed to be incorporated with 
these articles and shall apply to the oompany.

Names, Addresses and Descriptions of Subscribers.
1. John Jones o f--------------- merchant.
2. John Smith o f-------------- - merchant.
3. Thomas Green o f--------- —  merchant.
4. John Thompson o f-------------- merchant.
6. Caleb W hite o f--------------  merchant.
6. Andrew Brown o f-------- ------merchant.
7. Abel Brown o f------------- -  merchant.
Dated th e----- ---------day of -------------- , 19 — .

Witness to the above signatures,
A .B . ,  No. 20, Main street, Colombo.

Sections 16 SECOND SCHEDULE,
and 816.

Form of Licence to hold Lands.
I ,  , Registrar-General of Ceylon do hereby li cense

the --------------- to hold the lands hereunder described (in sert
d escr ip tion  o f  la n d s) [o r  to hold lands not exceeding in the whole 
-------------- acres].

The conditions of this licenoe are (in sert con d ition s , i f  a n y )

Section 28. TH IRD SCHEDULE.

Form of Statement in  lieu of Prospectus to be
DELIVERED TO REG ISTRAR BY  A PR IV A TE COMPANY  

ON BECOMING A  PUBLIC COMPANY.

The Companies Ordinance, No. ------- of 1937. -
Statement in lieu of Prospectus 

delivered for registration by
[In s e r t  the n a m e o f  the C o m p a n y .]

Pursuant to section 28 of the Companies Ordinance, No. 
of 1937.

Delivered for registration by
The nominal share capital of the R s .____ '.

Company.
Divided into . .  Shares of Rs. each.
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Amount (if any) of above capital 
which consists of redeemable pre­
ference shares.

The date on or before which these 
shares are, or are liable, to be 
redeemed.

Names, descriptions and addresses of 
directors or proposed directors.

Amount of shares issued
Amount of commissions paid in con­

nection therewith.
,Amount of discount, if any, allowed 

on the issue of any shares, or so 
much thereof as has not been 
written off at the date of the 
statement.

Unless more than one year has elapsed 
since the date on which the Com­
pany was entitled to commence 
business :—

Amount of preliminary expenses.
Amount paid to any promoter . .

Consideration for the payment
If the share capital of the Company 

is divided into different classes of 
shares, the right of voting at 
meetings of the Company conferred 
by, and the rights in respect of 
capital and dividends attached to, 
the several classes of shares respec­
tively.

Shares of R s.------ each.

Shares.

R s .-------------- .
Name of promoter.
Amount R s .----------
Consideration :—

Number and amount of shares and 
debentures issued within the two 
years preceding the date of this 
statement as fully or partly paid 
up otherwise than for oash or 
agreed to be so issued at the date 
of this statement.

Consideration for the issue of those 
shares or debentures.

Names and addresses of Vendors of 
Property (1) purohased or acquired 
by the Company within the two 
years preceding the date of this 
statement or (2) agreed or proposed 
to be purchased or acquired by the 
Company.

Amount (in cash, shares or debentures) 
paid or payable to each separate 
vendor.

Amount paid or payable in cash, 
shares or debentures for any such 
property, specifying the amount 
paid or payable for goodwill.

1. -------sharesofR s.--------
fully paid.

2. -------shares upon which
R s .-----------per share
credited as paid.

3. ----- debentureRs.-
4. Consideration :—

Total purchase
price . .  R s .-------

Cash . .  R s .--------
Shares . .  R s .--------
Debentures R s .-------

Goodwill. .  Rs.

Dates of, and parties to, every ma­
terial contract (other than con­
tracts entered into in the ordinary 
course of business or entered into 
more than two years before the 
delivery of this statement).

Time and place at which the contracts 
or copies thereof may be inspected.

Names and addresses of the auditors 
of the Company.

Full particulars of the nature and 
extent of the interest of every 
director in any property purchased 
or acquired by the Company 
within the two years preceding 
the date of this statement or 
proposed to be purchased or ac­
quired by the Company or, where 
the interest of such a director 
consists in being a partner in a 
firm, the nature and extent of the 
interest of the firm, with a state­
ment of all sums paid or agreed to 
be paid to him or to the firm in 
cash or shares, or otherwise, by 
any person either to induce him 
to become or to qualify him as, a 
director, or otherwise for services 
rendered or to be rendered to the 
Company by him or by the firm.

3RD SCHEDE1E. 
— conti.



340 Part  II. (Legal) —  CEYLON GOVERNMENT GAZETTE — Ebb. 12, 1937

3RD SBHteUOLB 
— contd.

Sections 36 
and 328.

Rates of the dividends (if any) paid 
by the Company in respect of each 
class of shares in the Company in 
each of the three financial years

. immediately preceding the date of 
this statement or since the incor­
poration of the Company which­
ever period is the shorter.

Particulars of the cases in which no 
dividends have been paid in 
respect of any class of shares in 
any of these years.

If any of the unissued shares or 
debentures are to be applied in 
the purohase of any business the 
amount, as certified by the persons 
by whom the accounts of the 
business have been audited, of 
the net profits of the business in 
respect of each of the three 
financial years immediately pre­
ceding the date of this statement, 
provided that in the case of a 
business which has been parried 
on for less than three years and 
the accounts of which have only 
been made up in respect of two 
years or one year the above 
requirement shall have effect as 
if references to two years or one 
year, as the case may be, were 
substituted for references to three 
years, and in any such case the 
statement shall say how long the 
business to be acquired has been 
carried on.

(Signatures of the persons above-named 
as directors or proposed directors 
or of their agents authorized in 
writing.)

Date--------- .

Note.— In this Form the expression “ vendor ”  includes a 
vendo as defined in Part III . of the Fourth Schedule, and the 
expression “  financial year ”  has the meaning assigned to it in 
that Part of the said Schedule.

FOURTH SCHEDULE.

Past I.

Mattebs required to be Stated in  P rospectus.
1. Except where the prospectus is published as a newspaper 

advertisement, the contents of the memorandum, with the names, 
descriptions, and addresses of the signatories, and the number of 
shares subscribed for by them respectively.

2. The number of founders or management or deferred shares, 
if any, and the nature and extent of the interest of the holders 
in the property and profits of the company.

3. The number of shares, if any, fixed by the articles as the 
qualification of a director, and any provision in the articles as to 
the remuneration of the directors.

4. The names, descriptions, and addresses of the directors 
or proposed directors.

6. Where shares are offered to the public for subscription 
particulars as to—

(i.) the minimum amount which, in the opinion of the directors, 
must be raised by the issue of those shares in order to 
provide the sums, or, if any part thereof is to be defrayed 
in any other manner, the balance of the sums, required 
to . be provided in respect of each of the following 
m atters:—
(o) the purchase price of any property purchased or to 

be purchased which is to be defrayed in whole 
or in part out of the proceeds of the issue ;

(b) any preliminary expenses payable by the company,
and any commission so payable to any person 
in consideration of his agreeing to subscribe for, 
or ,°^ hi® procuring or agreeing to procure sub­
scriptions for, any shares in the oompany;

(c) the repayment of any moneys borrowed by the
company in respect of any of the foregoing 
matters;

(d ) working capital; and
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(ii.) the amounts to be provided in respect of the matters 
aforesaid otherwise than out of the proceeds of the issue 
and the sources out of which those amounts are to be 
provided.

6. The amount payable on application and allotment on 
each share, and, in the case of a second or subsequent offer of 
shares, the amount offered for subscription on each previous 
allotment made within the two preceding years, the amount 
actually allotted, and the amount, if any, paid on the shares so 
allotted.

7. The number and amount of shares and debentures which 
within the two preceding years have been issued, or agreed to be 
issued, as fully or partly paid up otherwise than in cash, and in 
the latter case the extent to which they are so paid up, and in 
either case the consideration for which those shares or debentures 
have been issued or are proposed or intended to be issued.

8. The names and addresses of the vendors of any property 
purchased or acquired by the- company, or proposed so to be 
purchased or acquired, which is to be paid for wholly or partly 
out of the proceeds of the issue offered for subscription by the 
prospectus, or the purchase or acquisition of which has not been 
completed at the date of issue of the prospectus, and the amount 
payable in cash, shares, or debentures, to the vendor, and where 
there is more than one separate vendor, or the company is a sub­
purchaser, the amount so payable to each vendor.

9. The amount, if any, paid or payable as purchase money 
in cash, shares, or debentures, for any such property as aforesaid, 
specifying the amount, if any, payable for goodwill.

10. The amount, if any, paid within the two preceding years 
or payable, as commission (but not including commission to 
sub-underwriters) for subscribing or agreeing to subscribe, or 
procuring or agreeing to procure subscriptions, for any shares 
in, or debentures of, the company, or the rate of any such 
commission.

11. The amount or estimated amount of preliminary expenses.
12. The amount paid within the two preceding years or 

intended to be paid to any promoter, and the consideration for 
any such payment.

13. The dates of and parties to every material contract, not 
being a contract entered into in the ordinary course of the 
business carried on or intended to be carried on by the company 
or a oontract entered into more than two years before the date 
of issue of the prospectus, and' a reasonable time and place at 
which any such material oontract or a copy thereof may be 
inspected.

14. The names and addresses of the auditors, if any, of the 
company.

15. Full particulars of the nature and extent of the interest, 
if any, of every director in the promotion of, or in the property 
proposed to be acquired by, the company, or, where the interest 
cf such a director consists in being a partner in a firm, the nature 
and extent of the interest of the firm, with a statement of all 
sums paid or agreed to be paid to him or to the firm in cash or. 
shares or otherwise by any person either to induce him to 
become, or to qualify him as a director, or, otherwise for services 
rendered by him or by the firm in connection with the promotion 
or formation of the company.

16. If the prospectus invites the public to subscribe for 
shares in the company and the share capital of the company is 
divided into different classes of shares, the right of voting at 
meetings of the company conferred by, and the rights in respect 
of capital and dividends attached to, the several classes of shares 
respectively.

17. In the case of a oompany which has been carrying on 
business, or of a business which has been carried on for less than 
three years, the length of time during which the business of the 
company or the business to be acquired, as the case may be, has 
been carried on.

Pabt II.

Reports to be set out in  Pbospeotus.
1. A  report by the auditors of the company -with respect 

to the profits of the company in respect of each of the three 
financial years immediately preceding the issue of the prospectus, 
and with respect to the rates of the dividends, if any, paid by  
the company in respect of each class of shares in the company 
in respect of each of the said three years, giving particulars of 
each such class of shares on which such dividends have been 
paid and particulars of the cases in which no dividends have 
been paid in respect of any class of shares in respect of any of 
those years, and, if no accounts have been made up in respect of 
any part of the period of three years ending on a date three 
months before the issue of the prospectus, containing a statement 
of that fact.

2. If the proceeds, or any part of the proceeds, o f the issue 
of the shares or debentures are or is to be applied directly or 
indirectly in the purchase of any business, a report made by

4 t h  S c h e d u l e . 
— con id .
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4 t h  S c h e d u l e . 
— contd. accountants who shall be named in the prospectus upon the 

profits of the business in respect of each of the three financial 
years immediately preceding the issue of the prospectus.

Part III.
P r o v i s i o n s  a p p l y i n g  t o  P a r t s  I. a n d  H . o p  S c h e d u l e .

1. The provisions of this Schedule with respect to the 
memorandum and the qualification, remuneration and interest of 
directors, the names, descriptions and addresses of directors or' 
proposed directors, and the amount or estimated amount of the 
preliminary expenses, shall not apply in the case of a prospectus 
issued more than two years after the date at which the company 
is entitled to commence business.

2. Every person shall for the purposes of this Schedule be 
deemed to be a vendor who has entered into any contract, 
absolute or conditional, for the sale or purchase, or for any 
option of purchase, of any property to be acquired by  the 
company, in any case where—

(a) the purchase money is not fully paid at the date of the 
issue of the prospectus ;

(h) the purchase money is to be paid or satisfied wholly or in 
part out of the proceeds of the issue offered for subscrip­
tion by  the prospectus ;

(c) the contract depends for its validity or fulfilment on the 
result of that issue.

3. Where any property to be acquired by the company is 
to be taken on lease, this Schedule shall have effect as if the 
expression “  vendor ”  included the lessor, and the expression 
“ purchase m on ey”  included the consideration for the lease, 
and the expression “  sub-purchaser ”  included a sub-lessee.

4. For the purposes of paragraph 8 of Part I. o f this Schedule 
where the vendors or any of them are a firm, the members o f the 
firm shall not be treated as separate vendors.

5. I f  in the case of a company which has been carrying on 
business, or of a business which has been carried on for less 
than three years, the accounts of the company or business have 
only been made up in respect of two years or one year, Part II. 
of this Schedule shall have effect as if references to two years 
or one year, as the case may be, were substituted for references 
to three years.

6. The expression “  financial year ”  in Part II . of this 
Schedule means the year in respeot of which the accounts of 
the company or of the business, as the case may be, are made 
up, and where b y  reason of any alteration of the date on which 
the financial year of the company or business terminates the 
accounts of the company or business have been made up for a 
period greater or less than a year, that greater or less period 
shall for the purpose of the said Part of this Schedule be deemed 
to be a financial year.

Section 41.

FIFTH SCHEDULE.
F o r m  o p  S t a t e m e n t  i n  l i e u  o r  P r o s p e c t u s  t o  b e

D E LIV ER E D  TO R E G IST R A R  B Y A  COM PAN Y W H ICH  
DOES NOT ISSU E A  PROSPECTUS OR W H ICH  DOES NOT

g o  t o  A l l o t m e n t  o n  a  P r o s p e c t u s ' i s s u e d .

T h e  C o m p a n i e s  O r d i n a n c e , No. ---------  or 1937.
Statement in lieu of Prospectus 

delivered for registration by

[Insert the name of the company.]

Pursuant to section 41 of the Companies Ordinance, N o .------
of 1937.

Delivered for registration by
The nominal share capital of the Rs.

Company
Divided into . .  . .  Shares o f R s . -------each.

ft ft ft
tf ft

Amount (if any) of above capital Shares of R s .-------each.
which consists of redeemable pre­
ference shares.

The date on or before which these 
shares are, or are liable, to be 
redeemed.

Names, descriptions and addresses 
of directors or proposed directors.

If the share capital of the Company 
is divided into different classes 
of shares, the right of voting at 
meetings of the Company con­
ferred by, and the rights in 
respect of capital and dividends 
attached to, the several classes 
of shares respectively.
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Number and amount of shares and 
debentures agreed to be issued as 
fully or partly paid up otherwise 
than in cash.

The consideration for the intended 
issue of those shares and debentures.

Names and addresses o f vendors of 
property purchased or acquired, 
or proposed to be purchased or 
acquired by  the Company.

Amount (in cash, shares, or deben­
tures) payable to each separate 
vendor.

Amount (if any) paid or payable 
' (in cash or shares or debentures) 

for any such property, specifying 
amount (if any) paid or payable 
for goodwill.

Amount (if any) paid or payable as 
commission for subscribing or 
agreeing to subscribe or procuring 
or agreeing to procure subscriptions 
for any shares or debentures in the 
Company; or 

Rate of the commission

1. ------ shares of
Rs .-------fully paid.

2. ------  shares upon
which Rs. ------- per
share credited as paid.

3. ------ debenture
R s .--------------.

4. Consideration:—

Total purchase p r ice1 
R s .------
Cash . .  Rs.-------
Shares . .  Rs.-------
Debentures- Rs.-------
Goodwill . .  Rs.
Amount paid.
Amount payable.

Rate per-cent.

5 t h  S c h e d u l e . 
— conld.

The number of shares, if any, which 
persons have agreed for a com ­
mission to subscribe absolutely.

Estimated amount of preliminary 
expenses. Rs.

Amount paid or intended to be paid 
to any promoter.

Consideration for the payment

Name of promoter.
Amount R s . ----------
Consideration:—

Dates of, and parties to, every 
material contract (other than 
contracts entered into in the 
ordinary course o f the business 
intended to be carried on by the 
Company or entered into more 
than two years before the delivery 
of this statement).

Time and place at which the contracts 
or copies thereof may be inspected.

Names and addresses of the auditors 
of the Company (if any).

Full particulars o f the nature and 
extent of the interest of every 
director in the promotion o f or 
in the property proposed to be 
acquired by the Company, or, 
where the interest o f such a 
director consists in being a partner 
in a firm, the nature and extent 
of the interest of the firm, with a 
statement of all sums paid or 
agreed to be paid to him or to 
the firm in cash or shares, or 
otherwise, by any person either 
to induce him to become, or to 
qualify him as, a director, or 
otherwise for services rendered 
by  him or by the firm in connection 
with the promotion or formation 
of the Company.

I f  it is proposed to acquire any 
business, the amount, as certified 
b y  the persons by whom the 
accounts of the business have 
been .audited, o f the net profits 
of the business in respect of each 
of the three financial years im­
mediately preceding the date of 
this statement provided that in 
the case of a business which has 
been carried on for less than three 
years and the accounts o f which- 
have only been made up in respect 
of two years or one year the 
above requirement shall have effect 
as if references to two years or one
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5TH SCHEDULE. 
—amid.

Sections 106 and 
346.

year, as the case may be, were 
substituted for references to three 
years, and in any such case the 
statement shall say how long the 
business to be acquired has been 
carried on.

(Signature o f the persons above-named 
as directors or proposed directors, 
or o f their agents authorized in 
writing.)

Date-------.

, Note.— In  this Schedule the expression “ ven dor”  includes 
a vendor as defined in Part m .  of the Fourth Schedule, and the 
expression “  financial year ”  has the meaning assigned to it in 
that Part of the said Schedule.

SIXTH  SCHEDULE.
Form or Annual Return op a Company having 

a Share Capital.
Annual Return of the ------------- Company, Limited made up

to th e --------------day o f ---------------,1 9  —  (being the fourteenth
day after the date of the first or only ordinary general meeting 
in 19— ).

The address of the registered office of the Company is as 
follows :—

Summary of Share Capital and Shares.
'I shares of

Nominal Share Capital, R s .------------- divided l R s . --------each.
into* ( -------shares of

J R s .-------each.
Total number of shares taken up* to the

-------------- day of ------------- , 19— ,
being the date of the return (which number 
must agree with the total shown in the list 
as held by existing members).

Number of shares issued subject to payment 
wholly in cash.

Number of shares issued as fully paid up 
otherwise than in cash.

Number of shares'issued as partly paid up to
the extent o f --------------per share otherwise
than in cash.

fNumber o f --------------shares (if any) issued
at a discount.

Total amount o f discount on the issue of R s .---------- ;—
shares which has not been written off at the 
date o f this Return.

JThere has been called up on each o f ----------  R s .------------ -
shares.

JThere has been called up on each o f ----------  R s .------------
shares.

JThere has been called up on each o f ---------- R s .------------
shares.

§Total amount of calls received, including R s .--------------
payments on application and allotment.

Total amount (if any) agreed to be considered R s .--------------
as paid on -------------- shares which have
been issued as fully paid up otherwise than 
in cash.

Total amount (if any) agreed to be considered R s .--------------
as paid on ---------- ‘— shares which have
been issued as partly paid up to the extent
of --------------per share otherwise than in
cash.

Total amount of calls unpaid . .  R s .--------------
Total amount of the sums (if any) paid by R s .--------------

way of commission in respect of any shares 
or debentures or allowed by  way of dis­
count in respect of any debentures since 
the date o f the last Return.

Total number of shares forfeited
Total amount paid (if any) on shares forfeited R s .--------------
Total amount of shares for which share R s .--------------

warrants to bearer are outstanding.
Total amount of share warrants to bearer Issued R s .------

issued and surrendered respectively since Surrendered 
the date of the last Return. R s .-------
* Where there are shares of different kinds or amounts (e.g., 

Preference and Ordinary or Rs. 10 and Re. 1) state the numberand 
nominal values separately.

t  If the shares are of different kinds, state them separately.
J Where vanous amounts have been called, or there are shares 

of different kinds, state them separately.
§ Include what has been received on forfeited as well as on 

existing shares.
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Number of shares comprised in each share 
warrant to bearer.

Total amount of the indebtedness of the R s .--------------
Company in respect of all mortgages and 
charges of the kind which are required to 
be registered with the Registrar of Com­
panies under the Companies Ordinance,
N o .------ of 1937.

Copy of last audited Balance Sheet of the Company.
Note.—Except where the Company is (1) a “ Private Com­

pany ”  within the meaning of Section 27 of the Companies
Ordinance, N o .-------o f 1937, this Return must include a written
copy, certified by  a Director or by the Manager or Secretary of 
the Company to be a true copy, o f the last balanco sheet which 
has been audited by the Company’s auditors (including every 
document required by law to be annexed thereto) together with 
a copy of the report of the auditors thereon (certified as aforesaid), 
and if any such balance sheet is in a language other than English 
there jnust also be annexed to it a translation thereof in English 
certified in the prescribed manner to be a correct translation. 
I f  the said last balance sheet didffiot comply with the requirements 
of the law as in force at the date of the audit with respect to the 
form of balance sheets there must be made such additions to and 
corrections in the said copy as would have been required to be 
made in the said balance sheet in order to make it comply with the 
said requirements, and the fact that the said copy has been so 
amended must be stated thereon.

Private Company.
Certificates to be given by  a Private Company.

A. “ I certify that the Company has not since the date of 
the ♦last Annual Return issued any invitation to the public to 
subscribe for any shares or debentures of the Company.”

(Signature)
(State whether Director or Secretary.)

B. Should the number of members of the Company exceed 
fifty the following certificate is also required :—

“  I  certify that the excess of members of the Company above 
fifty consists wholly of persons who are in the employ­
ment of the Company andyor of persons who, having 
been formerly in the employment of the Company were 
while in such employment, and have continued after the 
determination o f such employment to be, members of 
the Company.”

(Signature)
(State whether Director or Secretary.)

Note.—Banking companies must add a list of all their places 
of business.

The Return must be signed at the end by a Director or b y  the 
Manager or Secretary of the Company.

Delivered for filing b y ------------
Particulars of the "(Directors of th e ------------- Company, Limited,

at the date of the Annual Return.

JTbe 
present 

Name or 
Names 

and
Surname.

Any 
former 

Name or 
Names 

or
Surname.

Nationa­
lity.

Nationality 
of origin 

(if other 
than the 
present 

nationa­
lity).

Usual
residential

address.

§Other 
business 

occupation 
if any. If 
none state 

so.

* In the case of the first Annual Return strike out the words 
“  last Annual Return ”  and substitute therefor the words 
“  Incorporation of the Company.”

f  “  Director ”  includes any person who occupies the position of 
a Director by whatever name called and any person in accordance 
with whose directions or instructions the Directors of a Company 
are accustomed to act.

t  In the case of a Corporation its corporate name and registered 
or principal office should be shown.

§ In  the case of an individual who has no business occupation 
but holds any other directorship or directorships particulars of 
that directorship or of some one of those directorships must be 
entered.

6 t h  S c h e d u l e . —contd.

B 18
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SEVENTH SCHEDULE.
F orm of Statem ent  to  be published b y  B ank ing  seorion 129.

and I n su rance  Companies and D e po sit ,
Pr o v id e n t , or B enefit  Societies.

The share capital of the company is --------------, divided
in to ------------- shares o f -------------- each.

The number of shares issued i s ------------- .
Calls to the amount o f ------------- rupees per share have been

made, under which the sum o f ------------- rupees has been received.
The liabilities o f the company on the first day of January (or

July) were—  *
Debts owing to sundry persons by the company.

On judgment, R s .--------------.
On specialty, R s .------------- .
On notes or bills, R s .------------ .
On simple contracts, R s .------------- .
On estimated liabilities, R s .------------- .

The assets of the company on that day were—
Government securities [stating them].
Bills o f exchange and promissory notes, R s.------------- .
Cash at the bankers, R s .------------- .
Other securities, R s .------------- .

EIGHTH SCHEDULE.
P r o v i s i o n s  w h i c h  d o  n o t  a p p l y  i n  t h e  c a s e  o f  a  section  260.

W i n d i n g  u p  s u b j e c t  t o  S u p e r v i s i o n  o f  t h e  C o u r t .

Statement of Companies affairs to be submitted to Official s. 175. 
Receiver.

Report b j Official Receiver. . ' s. 176.
Power of Court to appoint Liquidator. s- 177.
Appointment and powers of provisional Liquidator. “ • 178.
Appointment, style, &c., of Liquidators in winding up. s. 179.
Provisions Where person other than Official Receiver is ap- s. 180. 

pointed Liquidator.
General provisions as to Liquidators. s. 181 except

subs. (6).
Exercise and control of Liquidators’ powers. s. 185.
Books to be kept by Liquidator in winding up. s. 186.
Payments of Liquidator in winding up into bank. s. 187.
Audit of Liquidators’ accounts in winding up. s. 188.
Control of Registrar-General over Liquidators s. 189.
Release of Liquidators. s. 190.
Meeting of creditors and contributories to determine Whether s. 191.

committee of inspection shall be appointed.
Constitution and proceedings of committee of inspection. s- 192.
Powers of court Where no committee of inspection. 8- 193.
Appointment pf special manager. s. 201.
Power to order public examination of promotors, directors, &c. s. 207.
Power to restrain fraudulent persons from managing companies, s. 208.
Delegation to Liquidator of certain powers of court. a. 211.
Power to appoint Official Receiver as receiver for debenture a- 284.

holders or creditors.

N IN TH  SCHEDULE.

T a b l e  o f  F e e s  t o  b e  p a i d  t o  t h e  R e g i s t r a r  Sections 290, sos,
o f  C o m p a n i e s . 346.

I.— B y  a  Com pany  having  a  Share Ca pita l .
Rs. c.

For registration of a company Whose nominal share 
capital does not exceed Rs. 20,000 . .  . .  30 0

For registration of a company whose nominal share 
capital exceeds Rs. 20,000, the following fees, regu­
lated according to the amount of nominal share capital 
(that is to say) ; Rs. c.

For every Rs. 10,000 of nominal 
share capital, or part of Rs. 10,000 
up to Rs. 50,000 . .  15 0

For every Rs. 10,000 of nominal 
share capital or part of Rs. 10,000, 
after the first Rs. 50,000, up to 
Rs. 1,000,000 . .  . .  5 0 '

For every Rs. 10,000 of nominal 
share capital, or part of Rs. 10,000, 
after the first Rs. 1,000,000 . .  1 0

For registration of any increase of share capital made 
after the first registration of the company, the same 
fees per Rs. 10,000, or part of Rs. 10,000, as Would 
have been payable if the increased share capital had 
formed part of the original share capital at the time 
of registration :

* If the company has no share capital the portion of the state­
ment relating to capital and shares must be omitted.
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9th  Schedule p>,Si Ct
Provided that no company shall be liable to pay in 

respect of nominal share capital, on registration or 
afterwards, any greater amount of fees than Rs. 250, 
taking into account in the case of fees payable on an 
increase of share capital after registration the fees 
paid on registration

For registration of any existing company except such 
companies as are by this Ordinance exempted from 
payment of fees in respect of registration under this 
Ordinance the same fee as is charged for registering 

, a new company • •
For registering any document by this Ordinance required 

or authorized to be registered or required to be delivered 
sent or forwarded to the registrar other than the 
memorandum or the abstract required to be delivered 
to the registrar by a receiver or manager or the state­
ment required to be sent to the registrar by  the 
liquidator in a Winding-up . .  . .  5 0

For making a record of any fact by this Ordinance 
required or authorized to be recorded by the registrar 5 0

II.— By  a  C o m p a n y  n o t  h a v in g  a  Sh a r e  C a p i t a l .

For registration of a company whose number of members
as stated in the articles does not exceed 26 . .  30 0

For registration of a company whose number of members 
as stated in the articles exceeds 25, but does not 
exceed 100, the above fee of Rs. 30 with an 
additional Rs. 15 for every additional 25 members or 
less after the first 25

or registration of a company whose number of members 
, as stated in the articles exceeds 100 but is not stated 

to be unlimited, a fee of Rs. 75 with an additional 
Rs. 5 for every additional 50 members or less after 
the first 100

For registration of a company in Whioh the number of 
members is stated in the articles to be unlimited . .  300 0

or registration of any increase on the number of mem­
bers made after the registration of the company in 
respect of every 50 members, or less than 50 members, 
of that increase . .  - . . 5 0

Provided that no company shall be liable to pay on the 
whole a greater fee than Rs. 300 in respect of its 
number of members, taking into account the fee paid 
on the first registration of the company.

For registration of any existing company, except such 
companies as are by this Ordinance exempted from 
payment of fees in respect of registration under this 
Ordinance, the same fee as is charged for registering a 
new company.

For registering any document by this Ordinance required 
or authorized to be registered or required to be de­
livered, sent or forwarded to the registrar, other than 
the memorandum or the abstract required to be 
delivered "to the registrar by a receiver or manager 
or the statement required to be sent to the registrar 
by the liquidator in a winding up . .  . .  6 0

For making a record of any fact by this Ordinance 
required or authorized to be recorded by the registrar 5 0

■ III .— B y  a  C o m p a n y  t o  w h ic h  P a r t  X I. o p  t h i s
O r d i n a n c e  a p p l i e s .

For registering any document required to be delivered
to the registrar under Part X I. of this Ordinance . .  6 0

TENTH SCHEDULE.

P r o v i s i o n s  r e p e r r e d  t o  i n  Se c t i o n  334  o p  t h e  
O r d i n a n c e .

Provisions relating to—
Conclu3iveness of certificate of incorporation.;
Specific requirements as to particulars in prospectus ; 
Prohibition of allotment in certain cases unless statement 

in lieu of prospectus delivered to registrar;
Return as to allotments ;
Registration of charges created by company registered in 

the Island;
Duty of company to register charges created by  company ; 
Duty of company to register charges existing on property 

acquired;
Application of Part III. to companies incorporated outside 

the Island;
Restrictions on commencement of business ;
The particulars as to directors and indebtedness of the 

company ;

Section 334.

s. 16. 
s. 36.
B. 41.

s. 43. 
s. 78.

s. 79 (1). 
s. 80.

s. 89.

s 93
a. 106 (3) (n) 

(o).
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Statutory meeting and statutory report;
Auditors’ report and right to information and explanations ; 
Restrictions on appointment or advertisement of director ; 
Notice by liquidator of his appointment;
Delivery to registrar of accounts of receivers and managers ; 
Documents, &c., to be delivered to registrar by companies 

carrying on business in the Island ;
Return to be delivered to registrar where documents, &c., 

altered ;
Balance sheet of company carrying on business in the 

Island ;
Obligation to state name of company, &c.

10th SCHKDtJLX— 
contd. 

s. 111.
s. 132 (1) (2). 
s. 138. 
s. 241. 
s. 287. 
s. 318.

s. 320.

s. 321.

s. 322.

ELEVENTH SCHEDULE. 

O b m n a k c e s  b e p e a l e d . Section 347.

Number and 
Year.

Short Title. Extent of Repeal.

4 of 1861 . . The Joint Stock Companies’ 
Ordinance, 1861 ; and all 
Ordinances amending that 
Ordinance

The whole

22 of 1866 . . The words “  joint 
stock compa­
nies,”  in section 1

4 of 1888 . . — The whole
6 of 1888 . . The Joint Stock Companies 

Ordinance, 1888
The whole

3 of 1893 . . The Joint Stock Companies 
Ordinance, 1893

The whole

2 of 1897 . . The Joint Stock Banking 
Ordinance, 1897

The whole

Objects and Reasons.

1. The object o f th is B ill is  to repeal the Jo in t Stock 
Companies’ Ordinance, 1861, and the Jo in t Stock Banking  
Ordinance, 1897, and to substitute in  their place a compre­
hensive Ordinance modelled on the Companies A c t, 1929, 
o f the Im perial Parliam ent, and on Ordinances recently 
enacted in  Tanganyika and Hong Kong.

2. The Jo in t Stock Companies’ Ordinance, 1861, m akes 
no provision fo r the incorporation of p rivate companies and 
insurance companies. B a nking companies in  Ceylon have 
to be registered under the special Ordinance (No. 2 o f 1897) 
which applies to such companies. The provisions o f the new 
Ordinance are, however, intended to apply equally to a ll 
types o f companies.

3. Under the existing  law  the Memorandum and A rtic le s 
o f Association o f a proposed com pany have to be published 
in  the Government Gazette and incorporation is  not granted 
u n til the Attorney-G eneral has certified that there is  no 
legal impediment to such incorporation. These requirem ents 
o f the law  have been om itted in  the B i l l ; and, in  place o f a 
fixed fee for the incorporation o f every company there w ill 
be charged fees w hich w ill v a ry  in  accordance w ith  the size 
and the amount o f the cap ital o f each com pany. These 
fees are set out in  the N in th  Schedule.

4. The adm inistration of the new Ordinance w ill be in  the 
charge of a R eg istrar o f Companies who w ill be an officer 
specially appointed for the purpose.

5. The powers and functions o f the Board of Trade under 
the Eng lish  law  have been divided between the D is tric t 
Court, the Registrar-G eneral, and the Registrar o f Com panies, 
except in  two cases (Clauses 18 (2) and 345) where such powers 
and functions have been assigned to the Governor and the 
Execu tive  Comm ittee, respectively.

6. The Execu tive  Comm ittee o f Labour, In d u stry  and 
Commerce w ill be empowered to m ake regulations generally 
for the purpose o f carrying  out or giving effect to the provisions 
o f the Ordinance and p articu la rly  in  respect of those m atters 
w hich, under the new law , w ill have to be prescribed.

G. C. S. Cobea,
M inister fo r Labo ur, In d u stry  and Commerce. 

M in istry of Labo ur, In d u stry  and Commerce,
Colombo, Ja n u a ry  27, 1937.
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' M I N U T E .

T h e  fo l l o w in g  D r a f t  o f  a  p r o p o s e d  O r d in a n c e  is  p u b l is h e d  f o r  
g e n e r a l  in fo r m a t io n  :—

D 14/34
No. 12 of 1907. A n  O r d in a n c e  t o  a m e n d  t h e  D e s t i t u t e  I m m i g r a n t s

R e g u l a t i o n  O r d in a n c e , 1 9 0 7 .

BE it enacted by the Governor of Ceylon, -with the advice 
and consent of the State Council thereof, as follows :—

Short title.

Amendment of 
section 2 of 
Ordinance 
No. 12 of 1907.

1 This Ordinance may be cited as the Destitute Immigrants 
Regulation (Amendment) Ordinance, No. of 1937.

2  Section 2 of the Destitute Immigrants Regulation 
Ordinance, 1907, (hereinafter referred to as “  the principal 
Ordinance ” ), is hereby amended—

(1) in the definition of “  Destitute Immigrant ” , by the
omission of the comma occurring after the word
“  India ”  ;

(2) by the substitution for the definition of “  Costs and
charges ”  of the following :—
‘ “  Costs and charges ”  means any money expended 

out of the public funds of the Island for the 
deportation therefrom of any prostitute or 
person living on the prostitution of others 
in respect of whom notice has been given 
under section 9, or of any destitute immigrant 
or stowaway ; and includes, in the case of a 
destitute immigrant or stowaway—
(i) any money expended out of public funds

for his relief, maintenance, care or 
treatment, and

(ii) the expenses of any such relief, mainte­
nance, care or treatment in any 
hospital, almshouse or other institution 
for the relief of sick or destitute 
persons which is maintained out of 
public funds or by any charitable 
institution to the support of which the 
Government contributes.’ ;

Amendment of 
section 3 (1) of 
the principal 
Ordinance.

Amendment of 
section 4 of 
the principal 
Ordinance.

(3) by the substitution for the definition .of “ Vessel”
of the following:—

‘ “  Vessel ”  includes anything made for the 
conveyance, whether by air or by water, 
of human beings or of property.’ ; and

(4) by the insertion immediately after the new definition of
“  Vessel ”  of the following :—
‘ “  Master ” , when used in relation to a vessel, 

means the person having the charge, 
command, or control of that vessel.

“  Port ”  includes any place appointed by the 
Governor under any written or other law 
to be a customs aerodrome. 

“ Inspector-General of Police”  includes a Deputy 
Inspector-General of Police.’

3  Section 3 of the principal Ordinance is hereby amended 
in sub-section (1) thereof by the substitution, for all the 
words from “ is unable, by reason of physical or mental 
infirmity ”  to the end of that sub-section, of the words “  is 
likely, if permitted to land, to become chargeable to the 
public revenue of the Island because he is unable by reason 
of physical or mental infirmity to maintain himself, or because 
he is destitute or likely to become destitute, such visiting 
officer shall give notice that such person is a destitute 
immigrant.” .

4 Section 4 of the principal Ordinance is hereby amended—
(1) by the substitution for all the words from “  until some 

person resident ”  to the end of the section of the 
following
‘ ‘ (a) unless a person resident in Ceylon and approved 

by the Government Agent of the province 
or the Assistant Government Agent of the 
district as sufficient in that behalf, has 
undertaken in writing to repay to the 
financial Secretary any costs and charges, 
not exceeding the sum of six hundred rupees, 
which, within one year from the date of the 
undertaking, may be incurred in respect 
of such immigrant and unless such resident
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has for the further securing of such repayment 
by him hypothecated immovable property 
to the satisfaction of the Government Agent 
or Assistant Government A gent; or 

(6) unless some person has deposited with the 
Government Agent of the province or 

• Assistant Government Agent of the district 
the sum of six hundred rupees and has 
hypothecated that sum to secure the repay­
ment by him to the Financial Secretary 
of any costs and charges, not exceeding 
that sum which within one year from the 
.date of the deposit may be incurred in 
respect of such immigrant; or 

(c) unless such immigrant has deposited with the 
Inspector-General of Police his ticket to  his 
next destination, together with the amount 
by which the sum of six hundred rupees 
exceeds the cost of that ticket:

Provided that in the case of an immigrant who is an 
Asiatic ordinarily resident in India, Burma, 
the Straits Settlements, the Federated Malay 
States, or the Unfederated Malay States, this 
section shall have eflect as if  the amount 
prescribed were one hundred and fifty rupees, 
in place o f the aforesaid sum o f six hundred 
rupees :

Provided further thatUi thejFinancial Secretary 
may in his discretion at any time release 
any person who has given security in accord­
ance with this section from liability, and 
accept the like security from any other 
person.” ;

(2) by renumbering as section 4 (1) the section as so
amended; and

(3) by the addition at the end of renumbered section 4 (1)
of the following as section 4 (2):—

“  (2) Every instrument executed under the 
provisions of this section shall be free from stamp 
duty.”

5 The following new section is hereby inserted immediately New section 4a. 
after section 4 of the principal Ordinance and shall have 
effect as section 4a of that Ordinance :—

“ 4a Notwithstanding the provisions of section 4, Landing of 
a destitute immigrant may be permitted to land in the destitute 
Island if a person resident in Ceylon and approved by th e . immigrantsin 
Government Agent of the province or the Assistant Govern- 8Pecia cases,
ment Agent of the district as sufficient in that behalf—

(a) has undertaken in writing to place such immigrant,
within a period of one month from the date of the 
writing, on board a vessel on which a passage 
has been provided for such immigrant to some 
place at which he may lawfully be landed, and 
to repay to the Financial Secretary any costs 
and charges not exceeding the sum of six hundred 
rupees which within that period may be incurred 
in respect of such immigrant, and

(b) has, for the lurther securing of such repayment
by him, hypothecated immovable property to the 
satisfaction of the Government Agent or Assistant 
Government A gen t:

Provided that in the case of an immigrant who is an 
Asiatic ordinarily resident in India, Burma, 
the Straits Settlements, the Federated Malay 
States, or the Unfederated Malay States, this 
section shall have efEect as if  the amount prescribed 
were one hundred and fifty rupees, in place o f the 
aforesaid sum o f six hundred rupees.

(2) If no arrangement for the departure of a destitute 
immigrant who has been permitted to land under sub­
section (1) shall have been made within one month from 
the date of the undertaking, such arrangement may be 
made by the Government:

Provided, however, that if before the expiry of the 
aforesaid period of one month security for the payment 
of costs and charges in respect of such immigrant is provided 
in the manner and for the purpose mentioned in paragraph
(a) or paragraph (b) o f section 4 (1), no arrangement for the 
departure of such immigrant shall be made under this 
section by the Government,”  .
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Amendment of 
section 5 of 
the principal 
Ordinance.

Amendment oi 
section 6 of 
the principal 
Ordinance.

Amendment of 
section 8 of 
the principal 
Ordinance.

Amendment of 
section 9 of 
the principal 
Ordinance.

Repeal o f  seotlon 12 
o f the principal. 
Ordinance and 
enactment o f  new 
section 12.

Liability of 
Master to 
repay costs 
and charges 
in respect of 
immigrants 
unlawfully 
landed. •

Restriction 
of liability 
of master in 
respect of 
destitute 
immigrant.

Amendment of 
section 13 (1) of 
the principal 
Ordinance.

6 Section 5 of the principal Ordinance is hereby amended 
by the addition of the following proviso at the end :—

“  Provided that in the case of a destitute immigrant 
who has been convicted under this section, it shall be the 
duty of the Police Magistrate on being satisfied that a 
passage has been provided for such immigrant in accordance 
with section 12 and that the vessel wherein such passage 
has been provided is ready to proceed, to order such 
immigrant to be taken from jail and conducted in custody 
aboard such vessel.”

7  Section 6 of the principal Ordinance is hereby amended—

(1) in sub-seotion (1), by the substitution for the words
“  any British or foreign sea-going vessel ”  of the 
words “  any vessel ”  ; and

(2) in sub-section (2), by the substitution for the words
“  ready to proceed to sea ”  of the words “  ready 
to proceed ” .

.8 Section 8 of the principal Ordinance is hereby amended 
by the substitution for the words “  police, and the police 
may apprehend any such stowaway without a warrant.” 
of the word ‘ ‘ police. ” .

9 Section 9 of the principal Ordinance is hereby amended—
(1) by renumbering the section as section 9 (1); and
(2) by the addition of the three following sub-sections

immediately after renumbered sub-section (1):—
“ (2) If on the arrival at any port or place in 

Ceylon of any vessel there is on board any person 
who is a prostitute or is living on the prostitution 
of others, any visiting officer visiting such vessel, 
may give notice that such person is a prostitute 
or is living on the prostitution of others, as the 
case may be, and that such person is prohibited 
from entering Ceylon.

(3) Such notice shall be given to the master or 
person in charge of the vessel in the manner provided 
in section 3 (2).

(4) A copy of the notice shall be served as soon 
as may be on the agent of the vessel.”

10 Section 12 of the principal Ordinance is hereby repealed 
and the following section is substituted therefor :—

“  12. (1) In the following cases, that is to say,—

(a) where any stowaway is landed from any vessel at any
place in Ceylon except for the purpose of entering 
a prosecution against him ; and

(b) where any person, in respect of whom a notice under
section 3 or section 9 has been given, lands in 
Ceylon from any vessel contrary to the provisions 
of this Ordinance—

the master of the vessel shall be liable to pay to the Govern­
ment of Ceylon all costs and charges incurred by the 
Government in connection with such stowaway or person 
until he shall have been placed on board a . vessel on which a 
passage has been provided for him to some place at which 
he may lawfully be landed :

Provided that if no such arrangement for his departure 
shall have been made by the master, owner, agent, or 
charterer of the vessel within two months of the landing in 
Ceylon of any such stowaway or person such arrangement 
may be made by the Government.

(2) In the case of a person in respect of whom a notice 
under section 3 has been given, the master shall incur no 
liability under sub-section (1) if he proves that such person 
was at the time of landing under an engagement of service 
or in possession of not less than six hundred rupees :

Provided that if such person is an Asiatic ordinarily 
resident in India, Burma, the Straits Settlements, the 
Federated Malay States, or the Unfederated Malay States, 
this section shall have effect as if  the amount prescribed 
were one hundred and'fifty rupees in place o f  the aforesaid 
sum of six hundred rupees.”

11 Section 13 of the principal Ordinance is hereby amended 
m sub-seotion (1) thereof by the substitution for the word 

immigrant of the words “  immigrant, prostitute, or person 
living on the prostitution of others,” .
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12 Section 14 of the principal Ordinance is hereby 
amended by the substitution for the words “  on behalf of a 
destitute immigrant or stowaway ” , of the words “  under this 
Ordinance

Amendment of 
seotion 14 of 
the principal 
Ordinance.

18 Section 15 of the principal Ordinance is hereby repealed 
and the following new section substituted therefor :—

“  15. Where any person for whose departure from the 
Island arrangements have been made under this Ordinance 
refuses to leave the Island or to board the vessel on which a 
passage has been provided for him, it shall be lawful for a 
police officer specially authorised in writing by the Inspector- 
General of Police to arrest such person and to conduct him 
in custody aboard suoh vessel.”

14 The following new section is hereby inserted imme­
diately after section 15 of the principal Ordinance and shall 
have effect as section 15a  of that Ordinance :—

“  15a . No person who lands or is landed from any 
aircraft at a customs aerodrome shall be deemed to enter 
Ceylon or to land or be landed in Ceylon within the meaning 
of this Ordinance until that person leaves such aerodrome 
otherwise than in an aircraft in respect of which a clearance 
has been issued for a journey to a place outside Ceylon.”
15 Section 16 of the principal Ordinance is hereby amended 

by the substitution for the word “  cognizable ”  of the words 
“  deemed to be cognizable offences within the meaning of the 
Criminal Procedure Code, 1898, and shall be triable ” .

Repeal o f  section 15 
o f the principal 
Ordinance and 
enactment o f  new 
section 15.

Person refusing to 
leave thelsland by 
accommodation 
provided 
under seotion 12.

New
section 15 a.

Entry into 
Ceylon of 
persons 
arriving by 
aircraft.

Amendment of 
seotion 16 of 
the principal 
Ordinance.

Objects and Reasons.
1. The object of this Bill is to amend the Destitute 

Immigrants Regulation Ordinance, 1907, by the removal of 
provisions which have created administrative difficulties in 
the past and by the introduction of clauses intended to secure 
the more effective operation of the law and a greater measure, 
of protection to the public revenue. The opportunity has 
been taken to extend the scope of the Ordinance by effecting 
amendments which will make the provisions of the Ordinance 
applicable to persons who arrive in the Island by aircraft.

2. Paragraph 3 of the existing definition of “  costs and 
charges ”  restricts the application of the term to money 
expended out of the public revenue for the deportation of 
stowaways only. The amendment introduced in Clause 2 (2) 
will extend the definition so as to include under “  costs and 
charges ”  money expended out of public revenue for the 
deportation of destitute immigrants, prostitutes, and persons 
who live on the prostitution of others. The provision in the. 
existing definition that the cost of maintenance in prison 
should form part of the “  costs and charges ”  recoverable in 
the case of a stowaway has been omitted in the new definition 
as this item is generally negligible and is, in actual practice, 
never recovered.

3. Section 3 of the principal Ordinance provides that if 
there is on board any vessel arriving in the Island any person 
who in the opinion of a visiting officer is likely, if permitted to 
land, to become chargeable to the Colony, the visiting officer 
may give notice that such person is a “  destitute immigrant ” . 
It frequently happens that a person who is not destitute at 
the time he lands by reason of the fact that he has money in 
his possession becomes destitute shortly afterwards. The 
purpose of Clause 3 is to include within the category of persons 
in respect of whom a notice may be given under section 3 a 
person who in the opinion of the visiting officer is likely to 
become destitute and chargeable to the public revenue.

4. It has been found that the sum of Rs. 250 mentioned 
in section 4 of the principal Ordinance as the maximum 
liability undertaken by a Ceylon resident who guarantees the 
payment of “  costs and charges ”  is inadequate in the case of 
immigrants who are Europeans or resident in distant countries, 
and excessive in the case of Asiatics ordinarily resident in 
India, Burma, the Straits Settlements, the Federated Malay 
States, or the Unfederated Malay States. The Government 
Agent is not at present empowered to accept a deposit o f 
cash or to allow a change of guarantors ; nor is the immigrant 
himself permitted to deposit cash or a ticket to his next 
destination as evidence of the fact that he will not become 
chargeable to general revenue if it is later necessary to deport 
him. Clause 4 of the Bill amends section 4 of the principal 
Ordinance so as to alter the amount o f the security to Rs. 150 
in respect o f the classes o f Asiatics mentioned, and to Rs. 600

B 19
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in respect o f others. The clause farther permits the deposit 
and hypothecation o f cash by the guarantor, or the deposit 
o f cash and his ticket by  the immigrant. As these provisions 
are directed not at increasing the revenue but at preventing 
expenditure which cannot afterwards be recovered, it is 
proposed that all instruments executed under this clause 
should be free o f stamp duty and that a change o f guarantors 
should be permitted.

5. Clause 5 of the Bill provides that, notwithstanding the 
terms of Clause 4, a destitute immigrant may be allowed to 
land if an approved Ceylon resident undertakes in writing to 
make arrangements for the deportation of that immigrant 
within one, month of his landing and to pay any costs and 
charges which may during that period be incurred in respect of 
that immigrant. Government is empowered to deport a 
destitute immigrant if satisfactory arrangements for his 
removal from the Island are not made in pursuance of the 
undertaking.

6. Clause 6 requires a Police Magistrate to make order that 
a destitute immigrant should be taken from jail and conducted 
in custody on board a vessel if the Magistrate is satisfied that a 
passage has been provided for a destitute immigrant who is 
undergoing imprisonment.

7. Clause 9 amends section 9 of the principal Ordinance 
and prescribes the procedure for giving notice in the case of a 
prostitute or person living on the prostitution of others.

8. Clause 10 amends section 12 of the principal Ordinance 
so as to exempt the master of a vessel from liability to pay 
“  costs and charges ”  in the case of a destitute immigrant only 
if he proves that such Immigrant was under engagement of 
service when he landed or in possession of Rs. 600. The 
clause further provides for the reduction of the sum of Rs. 600 
to Rs. 150 in the case of an immigrant who is an Asiatic ordinarily 
resident in India, Burma, the Straits Settlements, the 
Federated Malay States, or the Unfederated Malay States. It 
also makes the master o f a vessel liable for “  costs and charges ” 
incurred in respect o f a prostitute or person living on the 
prostitution o f others.
' 9. Section 15 of the principal Ordinance is no longer 

necessary in view of the. amended definition of “  costs and 
charges ” . The opportunity has baen taken to insert in place 
of section 15 a new section which empowers the Police to arrest 
and take on board a ship a person who refuses to leave the 
Island after arrangements have been made for his deportation.

10. Clause 15 amends section 16 of the principal Ordinance 
so as to make all offences under the principal Ordinance 
cognizable.

Chief Secretary’s Office, M. M. W e d d e r b u r n ,
Colombo, January 29, 1937. Chief Secretary.

INSOLVENCY.
.e Djdteict Court o f Colombo.

No.4*£§0. In the matter o f  the insolvency o f Sam A. 
Insolvency. Fernando and H . S.■ Cooray o f Colombo.

TAKE notice that the sittings o f this court for the 
meeting o f creditors to deaQre a dividend in this case is 
fixed for MarjffiX 1932». _ /

. I V  . r .

February
B y ordeiftofiJhrs jxrSurt, Rn HI. d b  A l w i s ,
ary 8, < D & T ' V7  Secretary.

In the District Court o f Colombo.

No. 4,99,0. In the matter o f the insolvency o f B. R . J. 
Ondatjio ol Mirihana, Nugegoda.

NOTICE is hereby given that a meeting o f the creditors 
o f the above-named insolvent will take place at the sitting 
o f this court on March 23, 1937, for the grant o f  a 
certificate o f conformity to the insolvent.

By order o f court, G e r a l d  E. d e  A l w i s , ' 
February 3, 1937. Secretary.

In the District Court of Colombo.

In  the District Court o f Colombo.
No. 4,919. In  the Matter of the insolvency of R. Abraham 

de Mel o f 586, Colpetty, Colombo, 
insolvent.

NOTICE is hereby givon that the adjudication of the 
above-named insolvent has been annulled.

B y  o r d e r  o f court, G e r a l d  E. d e  A l w i s , 
February 3, 1937. Secretary.

No. 5,059. In the matter o f the insolvency o f Unus Lebbe 
Marikkar Abdul Hamid o f Fitwell Shoe 
Depot, First Cross street, Pettah, presently 
of 127, St. .Joseph street, Grandpass, 
Colombo.

WHEREAS the above-named U. L. M. Abdul Hamid 
has filed a declaration o f insolvency, and a petition for the 
sequestration of his estate has been filed by P. P. S. 
Ratnasamy Nadar o f 145, Prince street, Pettah, 
Colombo, under the Ordinance No. 7 o f 1853 : Notice is 
hereby given that the said court has adjudged the said
U. L. M. Abdul Hamid insolvent accordingly ; and that 
two public sittings o f the court, to wit, on March 2, 1937,
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and on April 20, 1937, will take place for the said insolvent, 
to surrender and conform to, agreeably to the provisions 
o f the said Ordinance, and for the taking o f the other 
steps set forth in the said Ordinance, o f  which creditors 
are hereby required to take notice.

By order o f court, Ge r a l d  E. d e  A l w is ,
Secretary.

In the District Court o f Colombo.
No. 5,060. In the matter o f the insolvency of Yahidecn 

Mohamed Zainulabdeen o f 71, St. 
Joseph’s street, Grandpass, presently of 
60/1, Molawatta road, Grandpass. 

W HEREAS the above-named Y . M. Zainulabdeen has 
filed a declaration o f insolvency, and a petition for the 
sequestration of his estate has been filed by A. L. M. 
Hanniffa o f 52, Maligawatta, Colombo, under the 
Ordinance No. 7 o f 1853 : Notice is hereby given that the 
said court has adjudged the said Y . M. Zainulabdeen 
insolvent accordingly : and that two public sittings o f the 
court, to wit, on March 2, 1937, and on April 20, 1937, will 
take place for the said insolvent to surrender and conform 
to, agreeably to the provisions o f the said Ordinance, and 
for the taking of the other steps set forth in .the said Ordi­
nance, o f  which creditors are hereby required to take notice.

By order o f court, Ge r a l d  E. d e  A l w is , 
February 3, 1937. Secretary.

In the District Court o f Colombo.
No. 5,064. In the matter o f the insolvency o f Canagasabai 

Ramlal Maharajah o f 60, Shoe road, Colombo. 
W HEREAS the above-named C. R . Maharajah has filed 

a declaration o f insolvency, and a petition for the sequestra­
tion o f  his estate has been filed by R . R . Wijesekere o f 
Katunayake, under the Ordinance No. 7 o f 1863 : Notice 
is hereby given that the said court has adjudged the said
C. R . Maharajah insolvent accordingly; and that two 
public sittings o f the court, to wit, on Ma'rch 2, 1937, and on 
April 20, 1937, will take place for the‘ said insolvent to 
surrender and conform to, agreeably to the provisions o f the 
said Ordinance, and for the taking o f the other steps set 
forth in the said Ordinance, o f which creditors are hereby 
required to take notice.

B y order o f  court, Ge r a ld  E. d e  A l w is , 
February 8 , 1937. Secretary.

In the District Court o f Kandy. ^
No. 1,890. In the matter o f the insolvency of Vidanelage 

Francis Soysa of Orange Field Group, 
Panwilatenna, Gampola.

NOTICE is hereby given that a meeting o f the creditors 
o f the above-named insolvent will take place at the sitting 
o f this court on March 12, 1937, to consider the granting 
o f a certificate o f conformity to the above-named insolvent.

In the District Court o f Colombo.
No. 5,061. In the matter o f the insolvency o f Stiekney 

Kunanayagam o f 849, Blomendhal road, 
Colombo.

W HEREAS the above-named S. Kunanayagam has 
filed a declaration o f insolvency, and a petition for the 
sequestration o f estate has been filed by K . T. M. Muttiah 
Pillai o f 231, 5th Cross street, Colombo, under the 
Ordinance No. 7 o f 1853 : Notice is hereby given that the 
said court has adjudged the said S., Kunanayagam insolvent 
accordingly ; and that two publifi sittings o f the court, to 
wit, on March 9,H§37, and on April ?0, 1937, will take 
place for the 'Said- irtsolveqt to surrender and conform to, 
agreeably to the provision^ o f the gaid Ordinance, and for 
the taking o f the other steps set forth in the said Ordinance, 
o f which creditors are hereby required to take notice.

By order o f coru-t, Ge r a l d  E. d e  A l w is , 
February 4, 1937. Secretary.

In the District Court o f Colombo.
No. 5,062. In the matter of the insolvency o f Thamboo 

Muthiah Arumugam o f Rifle street, Slave 
Island, Colombo, presently o f  Hunupitiya, 
Wattala.

W HEREAS the above-named T. M. Arumugam has filed 
a declaration o f insolvency, and a petition for the sequestra­
tion of his estate has been filed by H . Jayaweera o f Alutli 
Mahawatta, Colombo, under the Ordinance No. 7 o f 1853 : 
Notice is hereby given that the said court has adjudged 
the said T. M. Arumugam insolvent accordingly ; and that 
two public sittings o f the court, to wit, on March 2, 1937, 
and on April 20, 1937, will take place for the said insolvent 
to surrender and conform to, agreeably to the provisions 
o f the said Ordinance, and for the taking o f the other 
steps set forth in the said Ordinance, of, which creditors 
are horeby required to take notice. ■ •:J

By order o f  cou rt, Ge r a l d  E. d e  A l w is ,
February 5, 1937. Secretary.

In theGDistrictj Court*of Colombo.
No. 5,063. In the ^matter o f the insolvency o f Calixtus 

Alexander Fernando o f  6 8 , Mayfield road, 
Kotahena, Colombo.

W HEREAS the above-named C. A. Fernando has filed 
a declaration o f insolvency, and a petition for the sequestra­
tion o f his estate has been filed by T. L. Fernandez o f 101, 
Hill street, Colombo, under the Ordinance No. 7 of 1853 : 
Notice is hereby given that the said court has adjudged 
the said C. A . Fernando insolvent accordingly; and that 
two public sittings o f the court, to wit, on March 2, 1937, 
and on April 20, 1937, will take place for the said insolvent 
to sin-render and conform to, agreeably to the provisions 
o f the said Ordinance, and for the taking o f the other steps 
set forth in the said Ordinance, of which creditors are hereby 
required to take notice.

By ord er o f  co u rt, Ge r a l d  E. d e  A l w is ,
February 8 , 1937. Secretary.
B 20

By order o f court, R . M a l a l g o d a , 
February 6 , 1937. * " , .Secretary.

t

NOTICES OF FISCALS’ SALES.

W e s t e r n  P r o v i n c e .

In the District Court of Colombo.
(1) S. O. S. P. Pillappa Pillai andr,another, both of 

Sea street, Colombo . .  I Ln. ............................... Plaintiffs.
No. 1 ,1 4 6 /S v^ £ > .  V s . £ Q  

(l) C. S. A. PeremofMoratuwa andtwopthfers. .Defendants.
NOTICE is hereby<^y®^jfeajLerf^W ay, April 2, 1937, 

at 12 noon, will be sola by 'ptfW fcapetipnat the premises 
the right, title, and interest o f raSgatePTst defendant in 
the following property, for the Â gaJv&ry of the sum of Es. 
2,627, together with interest An Rs. 2,000 at 15 per cent, 
per annum from July 7, V936, to August 27, 1936, and 
thereafter on the aggregate amount o f ttje/decree at 9 per 
cent, per annum till payment in full, less Rs. 300, viz. :— 

All those six pieces o f land and the adjoining field called 
Kemingahatotupolabodabakmigahawatta, Bakmigahatotu- 
polawatta Keminkadatotupolabodawatta, Madangalia- 
watta, Wellewatta and . Wellekumbura and Diyaporagaha- 
kumbura, together with the trees, plantations, and buildings 
standing thereon, situated at Idama in .Moratuwa in the 
Palle pattu o f Salpiti, korale in the District of Colombo, 
Western Province; and bounded on the north by the property 
o f David Silva and that pf C. H. de Soysa, Dissanayake, 
on the east by Gonnektimbura Kadurekumbura and the 
property o f Uyes Silva, on the south by the property o f 
Joseph Silva and that o f Abraham Fernando, and on the 
west by the property o f .Bastian Cooray and by a road ; 
containing in extent 2 acres and 32 perches, and registered 
in M 237/110, Colombo.

Fiscal’s Office, J . R-. T o u s s a i n t ,
Colombo, February 10, 1937. Deputy Fiscal.

Iiy-the District Court o f Colombo.
M. IV R r 'IL  M. Sinnacaruppen Chettiar o f Sea street,

Colombo ................... .. i .......................  Plaintiff.
No. 1,390/ST? f k ' V s . o *

(1) N. S. Pei4j«M&f Messrs. H ? ^ o n  Carolis & Sons,
1st Cross street,1C£^m bq^-{2J''B. A. Louisa Perera 
o f Udahamulla . . .  . . ,%.Q...................Defendants.
NOTICE is hereby given^haVpjj^Triday, March 19, 1937, 

at 2 P.M., will be sold bypa^ h cau ction  at the respective 
premises the following pmfperty for the recovery o f  the 
sum o f Rs. 306-06, with interest on Rs. 295 at 15 per cent.
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per annum from October 9, 1936, till date o f decree (Decem­
ber 17, 1936) and thereafter on the aggregate amount of 
the decree at 9 per cent, per annum till payment in full, 
v iz .:—

The right, title, and interest o f the 1st and 2nd defendants 
' in and to the following property, to w it :—

All that land and premises bearing assessment No. 61, 
Wilson’s street, in the New Bazaar Ward o f the Colombo 
Municipality, Colombo District, Western Province ; and 
bounded on the north and east b y  the property o f M. M. 
Mohammadu Alii, and on the south and west by  the high 
road; containing in extent 1 5 /7  square perches, which 
said premises No. 61, W ilson street, Colombo, is presently 
bounded on the north by  Court street, on the east by 
premises No. 17, Court street, on the south b y  No. 65, 
Wilson street, and on the west b y  Wilson street.

Fiscal’s Office, J. R . T o u s s a in t ,
Colombo, February 10, 1937. Deputy Fiscal.

V  t / i n  the District Court o f Colombo.
Peyna meena Rawanna Mana Muthupalaniappa 

Chettiar o f Dematagoda road, C olom bo...........Plaintiff.
No. 1,461/S. Vs.

Yoovanna Vawanna Abdul. Hameed Marikar o f 36 and
37, Second Division/maradana, Colombo. . . .Defendant.
NOTICE is hereby ghOfn ■ that on Monday, March 22, 

1937, at 11 A.MyC^ill cfelsdld by  public auction at the 
premises the-righr) title, auuirQiere^t'of the said defendant 
in the foUdwrog- property for.'tlWi'ecovery o f the sum o f 
Rs. 2,842' (fC ^ith^gaD m terest/from  November 17, 1936, 
till payment*infj^lfviz.1y®- /y

All that undivided % payp^tr share of premises bearing 
assessment Nos. 36 and 37 (now Nos. 84, 8 6 , 8 8 , and 90 
and tenements Nos. 86/11 to 20 and 88/1 to 10), presently 
bearing assessment Nos. 496, 498, 498/1-20, 500 and 502, 
situated at 2nd Division,Maradana, within the Municipality 
o f Colombo in the District o f Colombo, Western Province ; 
and bounded on the north by the property belonged to 
formerly o f Frederick Winsberg and o f Dep, on the east 
by the high road, on the south by  another part o f the same 
property belonging to Johannes Dep, and on the west by 
the land o f Juan Saibo now o f Wathiar ; containing in 
extent 28 3 7 /1 0 0  perches, together with the buildings 
standing thereon and everything thereto.

Fiscal’s Office, J. R . T o u s sa in t ,
Colombo, February 10, 1937.  ̂ . Deputy Fiscal.

—Lt____

111 the District Court o f Colombo.
His Majesty’s Attorney-General for. the Island of 

Ceylon........ V .ff. . y f ........................................... j! Plaintiff.
No. 2,722. V y  V ?.^ 0  J;

Borella Aratchige James Perera o f  5, dCunlppiiroad,
Gotta road, Colombo .......... . .  ^Defendant.
NOTICE is hereby giytn/Ehat on Wedm&wy, April 7, 

1937, at 4 o ’clock in the Afternoon, will bejBmd by public 
auction at the prernmes the following property mortgaged 
with the plaintiff nDvTbbnd No, T6Jydatg‘d June 24, 1932, 
attested by GeoraeT^eiLStayrary iw  Saiwn o f Colombo, 
Notary Public, andxjeclaredepeclally bound and executable 
under the decree dated Fenruary 25, .1935, entered in the 
above action and ordered to be sold by the order o f court 
dated August 15, 1935, for the recovery o f the sum o f 
Rs. 11,293'59, together with interest on Rs. 11,000 at 7 
per cent, per annum from  February 1, 1935, to date o f 
decree, with further interest thereafter on the, aggregate 
amount of the decree at 9 per cent, per annum till date o f 
payment in full and cost o f suit Rs. 628'35, lessRs. 1,677-34, 
viz. :—

(a) All that allotment o f land being a portion o f the 
premises bearing assessment No. 18, Kotte road, situated 
at Welikada, within the Municipality and District of 
Colombp, Western Province ; bounded on the north-east by 
the Kelani Valley Railway, on the- south-east by the pro­
perty of Mr. K . Charles .Leopold Perera, on the south-west 
by the Kotte road, and on the north-west by the property of 
Misses K. Maud Perera and K. Jane' P,erera ; containing in 
extent 1 rood and 33 8 /1 0 0  perches according to the figure 
o f survey thereof dated October 24, 1900, made by David 
Dewapuraratne, Licensed Registered Surveyor, and .(&) 
all that allotment of land being the portion marked lot B 
in plan No. 1,294 dated February 10, 1923, made by 
A. 'R. Savundranayagum, Special- Licensed Surveyor and 
Leveller ; bounded on the north by Iqt A in the said plan 
on the-east by premises bearing assessment No. 3,024/18

belonging to A. H. Hasheem, on the south by lot C in the 
said plan, and on the west by  premises bearing assessment 
No. 18 belonging to Mrs. E. E. Abeyaratna ; containing in 
extent 2 -perches.

And which said allotments o f land adjoin each other and 
form one property, and according to plan No. 2,053 dated 
October 18, 1927, made by the said A. R . Savundranayagum 
are together described as follows :— All that allotment of 
land with the buildings thereon bearing assessment No. 61, 
situated at Cotta road in Welikada, within the Municipality 
and District of -Colombo, Western Province ; bounded on 
the north-east by Crown land being the Kelani Valley 
Railway line, on the south-east by premises bearing assess­
ment No. 63 (former No'. 3024/18) belonging to Mr. A . K. 
Hasheem, on the south-west by Cotta road, and on the 
north-west by premises-bearing assessment No. 59 (Cotta 
road) and assessment Nos. 6, 4, and 2 (Blake road) belonging 
to Mr. Owen Ohlmus ; containing in extent 1 rood and 
34 6 2 /1 0 0  perches according "to the said plan No. 2,053 and 
registered in folio A  176/34 a t the Colombo District Land 
Registry, together with the buildings now standing and 
hereafter to be erected thereon and all rights, ways, 
privileges, easements, servitudes, and appurtenances 
whatsoever thereunto belonging or in any wise appertaining 
or held, used, or enjoyed therewith, and all the estate, right, 
title, interest, claim/- and demand whatsoever o f the 
defendant in, tor out of, or upon the same and every part 
or portion thereof.

Registered A 213/156.

Fiscal’s Office, ' ‘ J. R . T o u s sa in t ,
Colombo, February 10, 1937. . Deputy Fiscal.

In the Court o f Requests o f Panadure.
Mi'S. N. C. Peiris o f Oliver Castle, Gregory’s road, 

C o lom bo....... ................................ ...........................Plaintiff.
No. 4,214. Vs.

K . Raman, U. D. C. C ontractor^  111, Idama, Mora- 
tu w a ................................................... j . .  .P. . .  .................................Defendant.
NOTICE is hereby givAm*£hat (SiVjaffay, April 2, 1937, 

at 12 .30P.M., will KWapldby publicyffihffWn at the premisos 
the right, title, anHVMt^rest o f the saJfiHepmdant in the 
following property for.the-recoyrfiK/mf the^&m ofR s. 116" 35 
and further rent at Rsr'l^-^eryrfloptfe^rom November 1, 
1934, till paymentlm full and cows o f suit, Rs. 20 '25 
incurred and Rs. 5"50 prospeCfHqe costs, less Rs. 350, 
viz. :—

All that portion, o f land called Kirillagahadeniya marked 
letter A  in plan No. 1,544 dated December 14, 1899, made 
by J. Mendis, Surveyor, bearing assessment No. I l l ,  
together with the trees, plantations, and all the buildings 
thereon, situated at Idama in Moratuwa in the Palle pattu 
o f Salpiti korale in the District o f Colombo, Western 
Province; bounded on the north by the road and the 
property o f S. Albirru Silva, east by property belonging to 
the estate o f the late Merennage Juwan Fernando, south by 
the Panadure river, and west by a portion o f the same land ; 
and containing in ext.ent I rood and 21 3 5 /1 0 0  perches.

r
Fiscal’s Office, J. R . T o u ssa in t ,

Colombo, February 10, 1937. Deputy Fiscal.

In the District Court of Colombo.
Ponnahennedige Simon Peter Dias o f Moratuwella, 

Moratuwa . . - ................................ .. Plaintiff.
No. 5,090. Vs.

(1) Mahatelge Alice Engeltina/Poiris, (S2) Weerahen- 
nedige Weerabala Jayasurtya Patabipndige Peter 
Andrew Fernando, both-,of Katukuruhcla in Mora­
tuwa, presently .of OfWt.Hwattif^ru f V a t t . a  in the
District o f Ra™rro\ji-a ...............  ■ 1 • • Defendants-
NOTICE is heVhy given .thatch  l5 9 a y ^ .p r il  2, 1937, 

at 11 a .m ., will be sold pffimj^anction^lt the premises 
the following propeiw ' mertgijtea the plaintiff by
bond No. 7,129 dated June 19, 1934Jaffd attested by W . F. 
Wijesekera, Notary Public, and declared specially bound 
and executable under the depjree entered in the above 
action and ordered to be sold b y  the order o f court dated 
October 19, 1936,for the recovery o f the sum o f Rs. 2,318'75, 
together with further interest on the principal sum o f 
Rs. 1,750 at 18 per cent, per annum from April 10, 1936, 
to date o f decree (September *10, 1936) and thereafter on the 
aggregate amount of the decree at 9 per cent, per annum 
till payment in-full and costs o f suit, viz. :—

All that undivided western half share together with 
trees, plantations, buildings, and everything belonging 
thereto out o f tire two contiguous portions o f land called
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Lindamulagewatta and Madangahawatta, situated at 
Moratumulla in Moratuwa in the PaUe pattu of Salpiti 
korale in the District of Colombo, Western Province; 
bounded on the north by cart road, east by the lands 
belonging to Manuel Perera and Bastian Fernando, south 
by  the land belonging to Arnawat-tage Francisco Fernando, 
and on the west by the portions o f this garden belonging 
to Yalagalage Pedru Pieris and Lindamulage Domingo 
Silva ; containing in extent 1 rood and 25 55 /I0°  perches as 
per plan No. 627 dated February 7, 1890, made by J. 
Mendis, Surveyor, together with all the rights, privileges, 
easements, servitudes, and appurtenances whatsoever to 
the said premises belonging or usually held, occupied, used, 
or enjoyed therewith and all the estate, right, title, interest, 
property, claim, and demand whatsoever o f the said 
defendants. Prior Registration M 349/7.

Fiscal’s Office, J. R . T otjssaint,
Colombo, February 10, 1937. Deputy Fiscal.

In the District Court o f Colombo.
Nadarajah Maheswari o f Manipay, .Jaffna...........Plaintiff.

No. 5,598/1,423. Vs.
(1) P . Francis Fernando of Balagaja^Sstate, Badulla,

(2) H . Martha Fernando, L.. Margaret Fer­
nando, (4) L. G. Edward Fernando, (6 ) H. Martha 
Fernando as legal representative of the estate of 
Vincent Augustine Gunawaydena, (6 ) L. L. Margaret 
Fernando as legal represfritative o f the estate o f P. 
Rodrigo Fernando, (7) L. G. Edward.F’W'nando as 
legal representative o f the estate o f ,L. M. Sophia 
Fernando, all o f StewM*p?treet^51©e IslaWitjSJefej»dants.
NOTICE is hereby /A no 'that on We^neina^jMarch 31, 

1937, at 11 a .m ., will KeJ'Qld.y by p u b l i c a t  the 
premises the folloW inghpr^>efjw^mortg?!ge®^l&, the 
plaintiff by  bond No. 655/8t}*dmer.L-BQeembdr _2/5̂ 5nd 27, 
1932, attested by S. Ratnakaram oi^colcs^m , Notary 
Public, and W . L. Pinto of Badulla, Noterfy Public, and 
declared specially bound and executableAuider the decree 
entered in the above action,and ordered ftp be sold by  the 
order o f court dated January 21,'1937, for the recovery 
o f the sum o f Rs. 4,266'66, .together with further interest 
on Rs. 4,000 at 10 per cent, per annum from July 13, 
1936, to October 5, 1936, and thereafter on the aggregate 
amount o f the decree at 9 per cent, per annum till payment 
in full and costs o f suit, to w it:— Rs. 394' 14 incurred costs 
and Rs. 139.'03 as prospective costs, viz. :—

All that part o f the garden called Brandery with the 
buildings thereon formerly hearing assessment No. 15 and 
now Nos. 46 and 48, situated at Albert road, Polwatta, in 
Colpetty, within the MunicjpaJity and District o f Colombo, 
Western Province; and bounded ' on the north by  the 
garden formerly o f Wallichorjige Adrian Fernando now 
bearing assessment No. 10, on the east by  the garden 
formerly o f Ranhaluge, late Constable, now o f Maggonage 
Samuel Fernando bearing No. 20, on the south by the 
garden formerly o f Joosey now p f Maggonage Samuel 
Fernando bearing No. 20, and on the west, by the road; and 
containing in extent 8 6 4 /1 0 0  perches according to the 
survey and description thereof dated, December 13, 1854, 
made by Charles Frederick, Camp Licensed Surveyor. 
Prior registration Colombo A 215/234.

Fiscal’s Office, 'J . R. T o u s s a in t ,
Colombo, February 10, 1937. . Deputy Fiscal.

4

In  the Court o f Requeqts^pf Gampalia. 
Samaraweera Vidane ('Rankauange’ Enso. -flam y of 

Kandana, presently at"Colpetty . . .  tryjif. ■ •- Plaintiff. 
No. 6,114. jW." Vs.

J. A. de Alwis 0? Wasala Walawwa, Ja-ela'. . . . Defendant. 
Mrs. Venetia de Alwis o f Wasala Walawwa,- Ja-ela. . Surety.

NOTICE is hereby given that on Saturday,JJjarQji 20, 
1937, at 2 P.M., will be sold by pubtraauctitn qt Ole premises 
the right, title, and interest o f tjre«yd smtely in tlje following 
property for the recovery o f yuTSluh o f Rs. 222*E$, with 
legal interest on Rs. 283 from April 8 , 1935, t i l l ' 
in full, viz. :—  . ,

The lot marked 4 o f the lanucalled-'CSupilki fiVikaf; 
situated at Udupila in the Adikari pattu o f Siyane, 
in the District o f Colombo, Western Province ; «p£P6 GTinded 
on the north by the divided portion o f Cecuiya Ulaysa 
Samaradiwakara Walawwe Mahathma-ya, on the east by  
the wewa, on the south by the divided- portion o f C. P .

Dias Bandaranayake, Wasala Muhandiram, and on the 
west by the ditch o f the land o f Joronis Peeris ; containing 
in extent 28 acres 3 roods and 8 perches, registered in 
C 211/298.

Fiscal’s Office, J. R . T o u s s a in t ,
Colombo, February 10, 1937. Deputy Fiscal.

In the Court o f Requests of'Colombo.
Yoosoof Lebbe Oiner Lebbe o f 53, Skinner’s road, 

Colombo . . . .  ..........................................  Plaintiff.
No. 2 7 , 2 6 5 . ^ ^ ^  Vs.

A. S. Beling, Curator of the estate o f the minor, Sithi 
Pathumma, daughter o f the late Mohamed Cassim 
in D. C. C. 2,698 o f 87, Piaehaud’s lane,
Colombo ......................... ................, .................  Defendant.
NOTICE iB-herel»j|/^iven that on Tuesday, March 30, 

1937, at 1 pZreAvill l|e sold bjjpublie auction at the premises 
the followm g^ifoperty for«5tue recovery o f the sum o f 
Rs. 238 '37an d  incurred cosfcj^K?. 2£>'25 and prospective 
costs Rs. 9, Viz.*^*- . —  'X Cff’

The rightfntle, aficTmten^t of Mmmjifcor, Sithi Pathumma, 
daughter of the late Moharned^Cps^m/in and to the following 
property belonging to her Estate, to w it :—

An undivided, £ share o f all that premises with the 
buildings thereoii. formerly bearing assessment No. 87 and 
presently bearing assessinent No. 175, situatedat Piachaud’s 
lane, Maradana, within the Municipality and District o f 
Colombo, Western Province ; bounded on the north by 
premiSes'JSfo. 177 o f Adamjee Bhoy, on'the east by Piachaud’s 
lane, on tWe south bjb a footpath and the property bearing 
assessment No/ 173 of.Levana- Marikar, and on the west 
bv tHe propertylor M . B- M. Makeen ; containing in extent 
2 0 'perches more on less.

’ ‘ vFiscal’s Office, J. R . T o^ssatnt,
Colombo^ February 10, 1937. Deputy Fiscal.

In  the District Court o f Colombo.
Alice Perera Amerasinghe (Mrs. Conrad Ranasinghe 

Gunasekera) o f Rancfomulla in the Meda pattu o f 
Siyane korale . .  . Q y O  . r^-V iT .. . . : ...............Plaintiff.

No. 29,265. ^ ^ V s .
(1) Talangama Affjjuhamillage Simon Appuhamy of 

Weralugampola in the Gangabo/la pattu o f Siyane 
korale and others . . .  ■ A j'- • • • 1 v ?  . .  Defendants.
NOTICE is hereby giXm^Bat on F rid^^ .prffJ9 , 1937, 

at 11 a .m ., will be sold by  public auctiofi'a/jfheprem ises 
the right, title, and interest pf the sajd^Ist <d*£endant in 
the following property fcay^bvjeedMalry .oOtHe Jsum o f 
Rs. 328 • 67 being pro rata. ecSts due to jtne plaffi^^, less the 
sum o f Rs. 98 '35 claimed by the IstdgfSr^ant as his 
pro rata costs, Rs. 1 2 0 , viz. :—■

The lot marked F  in plan No. 3,788 of the land called 
Punchinednngollewatta, situated at Weralugampola in the 
Gangaboda pattu of' Siyane korale in the ■ District o f 
Colombo, Western Province ; which said lot F  is bounded 
on the north by. Jambugahakumbura belonging to V. 
Punchi Singho and the field belonging to R . Allis Appu 
and Don Yahonis Vidane Wickramasinghe, on the east by 
lot G belonging to the plaintiff, on the south by lot J, lot 
H 1 allotted, to Nissanka 'Appuhamilage Dona Bastian 
Nona, Pattividanelage Don Carthelis, P. Don David, P. 
Don Yohanis, P. Don 'Richard, and P. Dona Nandawathie, 
and lot H  2 allotted to Pattividanelage Don Carolis, P. 
Don Harmanis Appuhamy, and P. Dona Isan Nona Hamine, 
and on the west by Jambugahakumbura belonging to V. 
Punchi Singho ; containing in extent 9 acres 3 roods and 
18 perches.

Fiscal’s Office, J. R . T otjssatnt,
Colombo, February 10, 1937. Deputy Fiscal.

In the District Court of Colombo.
(1) EreWwala Acharige Don Martin Sinno o f Erewwala 

and o th e rs ..............................................................Plaintiffs,

(1) Anif Amit Dole o f 8 , Gunasekera lane-Norrjsavenue,
Maradana, and an oth er.........y n - f L  * jO ty Defendants.
NOTICE is hereby given th^yp.M onday,/April 5 , 1937', 

at 11 a .m ., will be,sold by  punlic auction Wfe*he premises 
the right, title, and interest o f the said lStJfisfeiidant in 
the following property for w W ^ecflse«r"oj^3 he sum of 
Rs. 720 being damages that has accrae/feonr ̂ ptem ber 3, 
1932, till September 3, 1936, at the rate o fjte j* !5 a month
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and also further damages at Rs. 15 a month from September 
3, ,1936, till plaintiffs are placed in possession o f a 11 /24 
share o f premises No. 52, Avondale road, Maradana, and 
also the costs o f suit taxed at Rs. 561'70, viz. :—

All that undivided half share o f the allotment o f land 
with the buildings and plantations standing thereon bearing 
old assessment No. 4 later No. 52 and presently No. 45, 
situated at Avondale road, Maradana, in Colombo, within 
the Municipality and District of Colombo, Western 
Province ; and bounded on the north by. the garden of 
Abaranchy Appu, on the east by the part o f the same land 
o f Sinne Lebbe Muhammado Lebbe, on the south by  road, 
and on the west b y  the- part o f the' same land o f Mumatchy 
Umma, widow o f Packeer Tamby ; and containing in extent 
13$ square perches. •

Fiscal’s Office, J. R . T otjssaxnt,
Colombo, February 10, 1937v Deputy Fiscal.

In  the District Court o f Kalutara,
Illekuttige Sarah Cecilia Fernando of Beruwal^q. . Plaintiff.

No. 18,782. ' Vs.' \
Illekuttige Philip Fernando of

w a i a ................... .......................................
NOTICE is hereby, giypn that on Saturday, February 

27, 1937, commencing, aj/'z o ’clock {h the afteEQpon, will be

anearamba in Beru-
Defendant.

in the 
ant with 

March 18,

sold by public auction at the respfiitive pt 
following property •qmoptgagecrtjby. the 
plaintiff b y  m ortgaged/bond No. 1,|S© dat 
1930, and attested- by-jiV/D. de Fon 
and declared bound- anal axecutable fop 
in the said case) for tne recovery 
interest on Rs. 4,500 at 14 pbr cent, pep 1 
24, 1934, till November 20, 1934, and thereafp 
rate o f 97m £ cent, per annum on the aggreg 
till payment in full and costs of suit Rs. 210' 
viz. Q. ■

1. Soil trees and buildings o f all that allotmep 
called Mahaliyanagodawatta described 
plan No. 4,646 dated July 3, 1934, made by H. O. Schami- 
guivel, Licensed. Surveyor, and filed of record in D. C., 
Kalutara, Partition Case No. 9,637, situated at Pinhena. in 
Alutgam badde in Kalutara totamune in the District of 
Kalutara, Western Province ; and bounded on the north 
by  Kudaluwalaowita planted with rubber by Viros Mudalali, 
east by Kudaluwalagoyipala claimed by Calo Sinno, 
Vedatala, south b y  lot,'No. 2 o f this land, and west by 
Uday arage watta and . Mahahyanagoda ; containing in 
extent 5 acres( 3 ropds and 22 perches.

2. An undivided 2/7 share o f the soil and of everything 
standing thereon o f the land galled Godaudawatta, situated 
at Pinhena aforesaid; and bounded on the north by 
Ravidanagewatta .alias Madinagewatta, east by  Keta- 
kerellagahawatta, • south by Godewatta, and west by 
Pallewatta ; containing in extent about 14 acres.

3. Soil trees and buildings o f all 'that allotment o f land 
called Welawattewayal alias Yonageowita, situated at 
Massalwela in Beruwala in Beruwal badde in Kalutara 
totamune aforesaid ; and bounded on the north by  Mahap- 
pugewatta, east by Niyaramakapuliyadde, south by  Wela- 
watta, and west by Wattebodakumbura and Nariyade- 
gankattideka; containing in extent, about 5 pelas o f 
paddy sowing.-

4. An undivided 16/105 share o f the soil and soil share 
trees of the land called Ganearambewatta, together with 
an undivided 3/7. share o f the planter’s' 4 share o f the 
second plantation, £ share o f the planter’s J share o f ten 
coconut trees and 5 breadfruit trees o f the old plantations, 
and the entirety o f the upstair tiled .house and the other 
houses attached thereto known as Sjriwimala built by the 
defendant and standing thereon, situated at Ganearamba 
in Beruwala aforesaid ; and bounded on the north by a 
portion o f the same land wherein Godekankanange Coraneris 
resides, east by a portion o f Ganearambewatta wherein 
James Fernando resides, south by Arabbadiganowita, and

• west by Millagahawagura; containing in extent about 
3 acres.

5. An undivided -4/49 share of the soil and soil share 
trees o f the land called a portion o f Ganearambewatta, 
together with 3/7 share o f the planter’s J share o f the 
first and second plantations standing thereon, situated at 
Ganearamba aforesaid ; and bounded on the north by 
Pattiniyawatta', ehst By a portion o f the same land, south 
by  Ganearambewatta, and 'iwest by Midellagahawagura ; 
containing in extent about 2 acres.

6. An undivided 3/7 -share o f the soil- and soil share 
trees of the land called Arahbodadi’gana and Diganowita, 
together with/an undivided $ share o f the planter’s 4 share 
o f  the trees o f the second and third plantations standing

thereon, situated at Ganearamba aforesaid ; and bounded 
on the north by Ganearambewatta and Dodangahapitiye- 
watta, east by ganga, soutji by Patabendigewatta Digane 
find the land belonging to Simon Fernando, and west by  
Godelleowita and Millagahawagura ; containing in extent 
6 acres.

7. Undivided 16/105 share o f the soil and soil share 
trees (excluding the planter’s 4 share of the second 
plantation) o f the land called Dodangahapitiya, situated 
at Ganearamba aforesaid ; and bounded on the north by 
Paiachchigewatta belonging to Lewis Fernando and others, 
east by  the river, south by  Diganowita, and west by  land 
wherein Joseph Fernando had resided; containing in 
extent about 3 acres.

Deputy Fiscal’s Office, H . Sa m e r e s in g h a ,
Kalutara, January 4, 1937. Deputy Fiscal.

S o u t h e r n  P r o v i n c e .

In the District Court o f Galle.
Henegamage Uparis o f M agedara........................... Plaintiff.

No. 29,731. Vs.
(2) Andreas Dias Hspri&rachchi o f Magedera and

others Defendants.
NOTICE is hereby given that on Monday, March 8, 

1937, commencing at 2 o ’clock in the afternoon, will be 
sold by public auction at thj^premises the right, title, and 
interest o f the .said dtefemfents in the following property,
v i , : -  Q  $ > '  2 *  /

Againsw/fS defendant—-Writ amount Rs. 24 ' 96.
1. AH thatjindivi'ded L/& pf^ft hfAbe defined lot No. 2 

o f the land calfesj/^dapjh^rabqra'unuWalarambekumbura, 
situated ̂ tvMa{gedara in TaJper^wEu<gi Galle D istrict; and 
bounded on the north bwR^damahAgodawella and Kitul- 
gahaliyadda, east., by Eftulgahaliyadda and Iswetiye- 
kumbura, south by-Uduwellewatta lot 3 o f the same land, 
Haulliyaddekumbura and Gambailawatta, and west by 
Uduwellewatta ; in extent 2 acres 2 roods and 12 perches.

Against 8th to 12th- defendants— Writ amount Rs. 50 • 91.
2. All that undivided 2/5 part o f the aforesaid lot No. 2.

Against 15th to 21st-defendants— Writ amount Rs. 51" 57.
3. All that undivided 2/5 part of the aforesaid lot No. 2.

Against 2nd defendant— Writ amount Rs. 42'17.
4. All that defined lot No. 3 of the aforesaid land ; and 

bounded on the north by Uduwellewatta, east by lot No. 2 
o f the same land and Haulliyaddekumbura, south by Crown 
jungle and Walaramba,, and west by  Uduwellewatta; in 
extent 3 roods and 20 perches.

Fiscal’s Office, T. D . S. D h a r m a se n a ,
Galle, February 5, 1937. ' Deputy Fiscal.

In the District Court o f Tangalla. 
Charles Ernest Abraham Perera of Panadure Plaintiff.

No. 3,938. i t s
(1) Galappattige Appu&Kflo, (2) Kariyawasftn Warna- 

kula Tantrige ErrSohamy, and (3) Dlno Appu 
Jayasinghe, a ffo f W alasm ulla................. / .  . Defendants.
NOTICE is hereby given that on Saturday, March 6, 

1937, commencing at 2 o ’clock in the aftqmooon, will be 
sold by public auction at the jgplSNes the tight, title, and 
interest of the said de|Cndjmfcfe m  the following mortgaged 
properties foiyihe/reco<mly o f Rs. 3 4 4 6 '5 2 , together with 
further inter^jfjpjl 'Rs. 2,500 from  September 15, 1936, till 
payment'and poundage, viz.

(1) All the soil and fuantgraora^mnd the three tiled 
boutiques standing .thereon o f land called Galabendi- 
hena Satta'mbiraiapadinchiwasitiya watta, situated at 
Walasmulla in Wjb|t Giruwa pattu o f the Hambantota 
District, Southern P r o v in c e a n d  bounded on the north 
by^ the bbutique and land belonging to D. D. A. Jaya- 
wickrama, east by high road, south by boutique and land 
possfesfeed by  Peneris *de. Silva Jayasuriya, and west by 
Palltyewatta’; containing in extent about 1 rood, which said 
premises form a divided portion of.Galabendihena Sattambi- 
ralapadinchiwasitiyawatta; bounded on the north by 
Koharpadinchiwasitiyawatta, east by  high road, south 
by the land of Paekir Tamby, and west by Mirisseralage- 
idama ; cont aining-in extent 1 kuruney o f kurakkan.
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(2) All that undivided f  parts or shares o f the soil and 
plantations and the entirety o f the two tiled bouticpies 
standing thereon o f the land called Galabendihena lot 2704 
depicted in T. P. 69,994,.situated at Walasmulla aforesaid ; 
and bounded on the north by the land purchased by M. Iv.
P. Muhammadu, east by a road, south by  high road, and 
west by land said to belong to the Crown ; containing in 
extent 31 perches. ■

Deputy Fiscal’s Office, P. D. W e e r a m a n ,
Tangalla, February 6, 1937. Additional Deputy Fiscal.

North-Western Province.
In the Additional Court of Requests of Kurunegala.

Mrs. Lily Rasamma Sabapathy of Kurunegala. .Plaintiff.
No. 9,154. VS.

Meeyanna Bahardeen o f 119, Teliyagpjma/ .Kurune­
gala ............... .......................................  Defendant.
NOTICE is hereby given that on Friday, March 5, 

1937, at 8.30 in the forenoon, will be sold by public auction 
at the premises the right, title, and interest o f the said 
defendant in the -.following property mori^Qged with 
the plaintiff by  bond No. 473 dated March 23, 1933, and 
attested by R . Sabapathy, Notary BuMic*, and declared 
specially bound and executaM3 imd^^aecreetyfiteffiJSep- 
t.ember 9, 1935, an<) ordered^fcjbe sbld by oraeJ^fconrt  
dated June 22, 1936, for the, recovery o f  the sum of 
Rs. 264 • 65, less a sum of Rs. 231fWh^nterejifc'i5n B3j<3&38'90 
at 9 per cent. per.annum fro^Septeprfher 9, "TOSB; till 
payment in full and poundage, V iz.:—  ✓ V/

All that undivided- eastern half share o f t h j c a l l e d  
Kahatagahamulawatta, Mudimpitahena, and Bogahamula- 
hena ; containing ijii extent 1 acre 1 rood and 2 perches, 
situate at Teliyagonna in Tiragandahaye korale in Weuda- 
wili hatpattu in the District of Kurunegala, North-Western 
Province ; and bounded on the north by the garden of 
Segu Madar and another, east by the land o f Segu Madar 
Vidane, south by the Kandy road, and.west by  the land of 
Babajumar Hadji Bahar including house No. 119, presently 
occupied by the vendor but excluding the portion sold by 
deed No. 12,039 dated May 27, 1902, attested by C. S. 
Leitan, Notary Public, and deed No. 32,052 dated June 
23, 1922, attested by M. - A. P. Dharmaratne, Notary 
Public ; and which said eastern half share is now divided 
and possessed and is now bounded on the north and east 
by the land o f Segu Madar Vidane, south by Kandy road, 
and west by  land, of Alalldeen Sallay; and containing in 
extent 2 roods and 21 perches.

2. A n undivided 6/100th share o f the Galkeraunne
UJiyakkara panguwa; bounded on the north by  Hik- 
gahahena and Maddmnahetti Vidanelaye Gammaima, 
east by Bandihettiwattemaima aiid Liyahagepanguwe- 
gtimmaima, south by Wanahalamullehena and Gamage- 
hena, west by Liyjpiage Gammaima and Baduwalahewaya- 
layepanguwemaimas containing' in extent, about 40 
amunuaus o f paddy sowing, excluding therefrom the tract 
of land ; bounded On the north by Madduma Hetti panguwa 
and^Liyanagegalketiyehena, east by Liyahage Galketiye- 
hena, Halgulanebenaddla, Galkeraunnewatu, Etahinnedola 
and Gamagehenyaya, south by Indurugalagangodakele, and 
west by Malapaluwa, Baduwalagepangu, Udageiyalaye- 
pangu, Baduwalagepangu ; containing'in extent 168 acres 
3 roods and 26 perches. V

3. An undivided l/100th of Galkereunnepanguwe- 
godakele o f 200 amunams o f paddy and an undivided 1 /24th 
share o f Galkereunnewatta o f amunams o f paddy sowing 
and an undivided \ share o f the plantation o f  Bandihetti- 
yagewatta of 12 seers o f kurakkan sowing; together 
bounded on the north by Maddumahettigegampanguwe- 
ima, east by Pansaleokanda, south by Liyanagepanguwe- 
idan and Indurugala, and west by Baduwalagegan- 
panguweima,. excluding from Galkeraunnepanguwe- 
godakele a tract o f land in extent 168 acres 3 roods and 26 
perches; bounded on the north by Maddumahettige- 
panguwa and Liyanage Galketiyehena, east by Liyanage- 
galketiyehena, Halgulanehenedola, Galkeraunnewatu 
Etahinne-dola and Gamagehenyaya, south by  Indurugala 
and Gangodakele, west by Malapaluwa, Baduwalage- 
panguwa, IJdageiyalagepanguwa and Baduwalagepangu. 
Registered in C 13/395.

4. An undivided l/12th share o f Kitulgodayawele- 
okanda and the house which is being constructed ; bounded 
on the north by  ela, east by Galaturu-ganga, south by 
Mahagala, west by minor road ; containing in extent 3 
acres 1 rood and 17 perches ; and registered in C 19/136.

5. An undivided £ share o f Dehigaspelpolekumbura ; 
bounded on the north by Bandihettigepanguwemaima, 
east and south b y  Gglature estate, west by minor road ; 
containing in extent about 6 pelas o f paddy sowing. 
Registered in C .1^/137.

6. An undivided J o f £ o f  Gedarakumbura and Botiya- 
deniya ; together bounded on the north by Gedarawela, 
east by Paranawatta and Gangpdehena, south by  wella, 
and west l£y, Pattinigahadeniya ;  Containing in extent 
about 6 pelas o f paddy sowing. Registered in C 19/138.

7. An undivided ^ shar^'Aff Paranawatta'; bounded 
on the north b y  Watowita-Cla, east by Galaturu-ganga, 
south by  Gangabodahena, and west by Ambalanwela;. 
containing in extent about 20 seers of kurakkan sowing, all 
situate at Galatura in Palle pattu of Kukul korale in the 
District o f Ratnapura. Registered in C 19/139.

Fiscal’s Office,' R . S. G o o n e s e k e r a ,
Kurunegala, Februai-y 9, 1937. Deputy Fiscal.

Fiscal’s Office, N. S w a m t n a t b a  A y e r ,
Ratnapura, February 4, 1937. Additional Deputy Fiscal.

P r o v i n c e  o f  S a b a r a g a m u w a .

In the District Court o f Ratnapura.
Galapatti Gurugei Saineris Silva o f Galatm-a . . . .  Plaintiff.

No. 4,413. Vs. ^
Kahawitage Don Sadoris -de Alwis^AjTpuhamy of

Galatura ............., ........................r t T . ............ Defendant.
NOTICE is hereby given.that on Friday, March 5, 1937, 

commencing at 1 o ’clock in the afternoon, will be sold by 
public auction at the respective premises the right, title, 
and interest o f  the said defendant in the following property 
for the recovery o f the sum .of Rs. 889-06* with interest 
thereon at 9 per cent, per annum from Npven|j©r 24, 1926, 
till payment in full and'.coste o f puit-Rs. 181’ 58 aCncl 
poundage, viz. 9  V  ‘ 1 t

1. An undivided l/24tn” share o f Godahgdyaya 
appertaining to Galkerunnepanguwa in Galatu^e'm^i’alle 
pattu o f Kukul korale in the DistricG^ffVRat^uura ; 
bounded on the north by Keflupfwitijs>eTalSi<ISi belpftgfflg 
to Maddumahetti Vidanelaye/people, east by WaJJ^attiya 
belonging to Galkerunna, south by Gamagirlands and 
Etahinne-dola; west by lands belonging to Company and 
Baduwalakanda’; containing in extent about 26 amunams 
o f paddy sowing, excluding therefrom the tract o f land ; 
bounded on the north by Maddumahettige pangu, Liyanage- 
galketiyehena, east by Liyanagegalketiyehena, Halgulane- 
liene-dola, Galkeraunnewattu, Etahinne-dola, Gamage­
henyaya, south by Indurugala and Gangodakele, west 
by Malapalu, Baduwalage pangu, Udageiyalaye pangu, 
Baduwalage pangu; in extent 168 acres 3 roods and 26 
perches ; and registered in C 11 /20.

I, Walter John Lancashire Rogerson, Fiscal for the 
North-Western Province, do hereby appoint Augustine 
Perera to be Marshal for the Puttalam District, under the 
provisions of the Fiscal’s Ordinance, No. 4 of 1867, and 
authorize him to perform the duties and exercise the 
authority of Marshal, for which this shall be his warrant.

Given under m y hand at Kurunegala, this 2nd day of 
February, 1937. .

W. J. L. R o g e r s o n ,
Fiscal.

NOTICES IN TESTAMENTARY 
ACTIONS.

In the District Court o f Colombo.
Order Nisi. V

Testamentary In  the Matter o f the Estate o f the late 
Jurisdiction. yKsfaa Moona Seyna Mohamod Abdul- 

No. 521/7,343'. cader o f Pesalai, deceased.
Kana Moona Seyn^ . Mohamod Musthapha o f 

Pesalai -................................................................. Petitioner.

(1) Umma' Thayar, (2) Mohamod Pathumma, (3) 
Abdul CaffoQr, and (4) Abdul Razak, minor, appearing 
by his guardian ad litem the 1st respondent, all o f  
Puthupatnam in -Ramnad District, South 
India . . . . ' .........................................................Respondents.
THIS matter o f  the petition iff the petitioner above 

named, praying for letters o f administration to the estate
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o f the above-named deceased, coming on for disposal 
before G. C. Thambyah, Esq., District Judge, on September 
26, 1935, in th4 presence o f Mr. R . Mahadeva, Proctor, on 
the part o f tbShVitRioner ; and the affidavit o f the petitioner 
dated Septeinyer/25, 1935, taiving been read : It is declared 
that the petitioner is a Son o f the deceased o f the spnd 
intestate andr is en titkd 'to  h aw  letters o f administration 
to the estate o f  the sarrl intestat^ issued to him, knifes the 
respondents ora j^ o ijie r  person shefll, oi^pr 1 
14, 1935, sh ov / |»nicient c-aus^'To 
court to the contrary.

It  is further on h n j^ th a if th<̂  
is hereby appoi^fed| gm /fiian ad 
respondent, for the purpose o f rcpre«5(ltmg 
proceedings, unless the respondents or any -other person 
shall show sufficient cause to the contrary, on or before 
November 14, 1935. ^T1

G. C. T h a m b y a h ,

September 26, 1935. ™  District Judge.

Time for showing cause is extended for March 1, 1937.

D. C. R. G tJNA WARD A N A ,

Mannar, January 19, 1937. District Judge.

In  the District Court of Colombo.
Order Nisi.

Testamentary In  the Matter o f the Last Will and Testa- 
Jurisdiction. ment o f Veyna Koona Navanna Nara-
No. 7,869. yanan Ohettiar o f Karaikudi, Ramnad

District, South India, deceased.
Murugappa Chettiar, sop o f Sitiamberam Chettiar o f 

Sea street, Coloqibo/'T........ -.............................  Petitioner.
And

(1) Sigapi Atchvf’ widow of Veyna Koona Navanna 
Narayanan Qnettiar, (2) Thenammai pf Karaikudi in 
Ramnad District, South India, 13) Dharmammal, 
daughter of Seval of Palathura^^T) Meiamirial, wife 
of Velliappa Chettiar of Kalag Ramnad District,
South India, (5) LetchumtumA aficwjdtosi j»f Karai­
kudi, Ramnad District, (jSOjamanathan/divas Sethu,
(7) Adakappa, (8) ffheivaimi, (9) Meyappaniand (10) 
Muttu alias Papal^Lttie' 6th, 7th, 8th; 10th
respondents are qjinDrs appearing/by theqi ahjrrd i an . 
ad litem the 1st respo^^iMabovenaaaed. ./^Respondents. 
THIS matter c o m in g lo m /o r  flfspos^Kbefore G. C. 

Thambyah, Esq., District Judge of ColiWkfo, on January 12, 
1937, in the presence of Mr. R . MuttuSamy, Proctor, on the 
part of the petitioner above named ; and (1) the affidavit of 
the said petitioner dated January 12, 1937, (2) the affidavits 
of the two of the attesting witnesses dated December 30, 
1936, and January 8, 1937, (3) order of the Supreme Court 
dated December 15, 1936, and- (4) power of attorney in 
favour of the petitioner having been read :

It is ordered that 1st respondent be and she is hereby 
appointed guardian ad litem of the minors, the 6th, 7th, 8th, 
9th, and 10th respondents above named, tp represent them 
for all the pin-poses of this.action, and (b) that the last 
Will of Veyna Koona Navanna Narayanan Chettiar, 
deceased, of which a certified copy has been produced 
and is now deposited in tins court, be and the same is hereby. 
declared proved ; and it is further declared that the peti­
tioner, as attorney of the widow o f . the above-named 
deceased, is entitled to have letters of administration With 
copy of the said will annexed issued to him accordingly, 
unless the respondents above named or any other person or 
persons interested shall, on or before February 18, 1937, 
show sufficient cause to the satisfaction of this court to the 
contrary.

G. Cl T h a m b y a h ,'

January 15, 1937. District Judge.

i
i

Estate o f

In the District Court o f Colombo. !\
Order Nisi.

Testamentary / I n  the Matter o f the Intestate 
Jurisdiction.' Nazir Mohamed Sfdiilyof Bangalore ifi
No. 7,843. India, deceased.

N azir Abdul Hafiz Saibo o f 58, Dftarmaraja EAW sfreet,
C. & M. Station,Bangalore, fiv «0 ify  .yPe^tio

r\  A n d \
(l) Nazir Abdul Hameffl»^3d (2) Nazir 

both of 58, Dhaimaraja^o-iViWwreot, C.
Bangalore, hi I n d ia ........ .J ja -a • •1
THIS matter coming! J h  fcftN&isposal 

Thambyah, Esq., District fridge ofColombo, on December 8, 
1936, in presenoe o f Mr. L.. G. Motha, Proctor, on the part 
o f the petitioner above'nam ed; and the affidavit of the

pfondents. 
G. C.

attorney o f the said petitioner dated December 8, 1936, 
power of attorney in favour o f the petitioner, and the 
order o f the Supreme Court dated December 4, 1936, 
having been read : .
. It is ordered that the petitioner be and he is hereby 

declared entitled, as son o f the above-named deceased, to 
have letters o f administration to hfs estate issued to him, 
unless the respondents above named or any other person 
or persons interested shall, on or before January 28, 1937, 
show sufficient cause to the satisfaction of the court .to the. 
contrary.

G. C. T h a m b y a h ,

December 8, 1936. District Judge.
The date for showing cause is extended to February 18, 

1937.
'  M. W . H. d e  S i l v a ,

January 28, 1937. District Judge.

Testamentary' 
No. 3 ,0 2 J ^

^District Cohrt o f Negombo. 
- Order Nisi.
.n the Matter o f  the Intestate Estate of 

the late Subasinghe Mudalige Menick- 
hamy o f Etiyawala, deceased.

Attanayatys Mudalige Pedrick Appuhamy o f Etiya­
wala ............................................................  Petitioner.

aVs.
(1) -Alice. Attanayake, w ife.pf (2yHerath Patliirenne- 

helageSmnala oajfcswf$A,f3fI3dm und Attanayake,
(4)Sirise/uAfttanayake, (sjKfuunaratneAttanayake, 
all ojfEtiyiraQla . * s r .........Respondents.
THIS n ^ t^ S ^ p m h fd w fij fpj^aisposal before N. M. 

Bhgrucha, Esq., District) JuiMe o f Negombo, on January 
7, 1937, in the presence onMx. T. P. C. Carron, Proctor, 
on the part o f the petitioner ; and the petitioner’s petition 
and affidavit dated Januaw 7, 1937, and October 23, 1936, 
having been read :

It is ordered that the 1st respondent be appointed 
guardian ad litem o f  the 3rd to 5th respondents, who are 
minors, to represent them in this case, unless the re­
spondents above named or any -other person or persons 
interested shall show sufficient cause to the contrary on 
or before February 2, 1937.

It is further ordered that the petitioner be and he is 
hereby declared entitled to have letters of administration 
to the above estate issued to him, unless the respondents 
above named or any other person or persons interested 
shall show sufficient cause to the satisfaction of the court 
on or before February 2, 1937.

N. ML Bhabucha,
January 7, 1937. • District Judge.

Time for showing cause against this Order Nisi is extended 
for February 18, 1937.

‘ N. M. B h a b u c h a ,

January 26, 1937. • District Judge.

In the District Court o f Negombo. 
Order Nisi.

Testamentary In the Matter o f the Joint Last Will and 
Jurisdiction. Testament o f Irippuge Lucia Fernando 
No. 3,625-. ' Jj^yatilleka o f 4th Division, Kurana;

‘ 1̂ x-wife and husband Kehelbaddarage
Joranis Fernando Jayafilleka, deceased. 

Irippuge Ltfcia Fernando Ji^atilleka of 4th Division, 
Kurana .............. ................................... .J ..........Petitioner.

(1) Kehelb 
tilleka o f  
Fernands/Jayatul 
Fernando,, Jpjiwjllek; 
iJJemanffdJayOTmeka^ (.5)  ̂
JaJ'atilleka, (6) ditto Re; 
•Jay§tilleka, all o f  4th Divii

;e Lilian AroeHL fflrnando Jaya- 
iawalana, (2)^ditto *Bekedjpt Joseph 

itto StiaWBn Aloysius 
ittox3nary Margaret 

de Maria Fernando 
Lionel Fernando 

In, Kurana, (7) Irippuge
John Peter 'Fernando, o f Katana, the guardian ad 
litem.oi thejte&J)ohdents‘2fto_&minors...........Respondents.
THIS matter coming on' for disposal before N. M. 

Bharucha, Esq., District Judge, Negombo, on January 
25, 1937, in the presence o f Mr. Lionel Samaratunga, 
Proctor, on the part o f the petitioner ; and the petitioner’s 
petition and affidavit dated January 22, 1937, and January 
12, 1937, respectively, and the affidavit o f the attesting 
notary and witnesses to the joint last will and testament 
of the above named and the said joint last will and 
testament having been read :

It is ordered that the joint last will and testament o f 
the deceased, Kehelbaddarage Joranis Fernando Jaya- 
tilleka, Notary Public, and his wife, the petitioner, tlio
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original o f which is deposited in this court, be and the same 
is hereby declared proved, unless the respondents above 
named or any other person or persons interested shall 
show sufficient cause to tbe satisfaction o f this court to 
the contrary on or before February 23, 1937.

It is further ordered that tbe petitioner be and she is 
hereby declared entitled, as the sole heir and executrix 
mentioned in tbe said last will and testament, to have 
probate to the same issued to her, unless the respondents 
above named or any other perScp or persons interested 
shall show sufficient cause to the satisffiption o f this court 
to the contrary on or before February 1937. * ,

It is further ordered that tbe 7th respondent be Appointed 
guardian ad litem o f the 2nd to the 6tb. respondents who, are 
minors, to represent them in this case,' unless any person 
or persons interested shall shpbj sufficient cause to the 
satisfaction o f this'court to thy contrary on or. before 
February 23, 1937.

January 25, 1937.
N . M. B hartjcha , 

District Judge.

In the District Court o f Kalutara.
Order Nisi.

Testamentary In the Matter o f the Estate o f the late 
Jurisdiction. Apjfukuttiaratchige Don Welun Jaya- 
No. 2,735. t A pmvdene, deceased, o f  Pamunugama. 
THIS mattpr'coming on for disposal before M. A. Samara- 

koon, Esq.^District Judge of Kalutgra--, on September 25, 
1.936, in the presence o f Mr. D. R. ©eSi l va ,  Proctor, on the 
part o f the petitioner, DonftTfJor Jayawardene o f Pamunu­
gama ; and the aMqbvit | o f  the smol petitioner dated 
September 25, 193oi&>ving bean read :

It is ordered ti f̂/b’  thtr-yk/<lf AppffimttiarRtchige Don 
Welun Jayawardene oL^^mimugmna, ^Kweased, dated 
August 23, 1929, and now depq&itedtin this eoagCt be and the 
same is hereby declared proved, unl^M?anyjg(6rsfin or persons 
interested shall, on or before NovejpJ^er 12; 1936, show 
sufficient cause to the satisfaction o f thiA  coilrt to the 
contrary. > J

It is further declared that the sai'd Don Victor Jaya­
wardene o f  Pamunugama is the executor named in the 
said will, and that he is entitled to' have probate o f the same 
issued to him accordingly, ^unless a n y  person or persons 
interested shall, on or_beff>rd' November; 12; 1936, show 
sufficient cause to tlie satisfaction o f this court to the 
contrary.

M. A. S a m a r a k o o n ,
, ’ District Judge.

The date for showing, cause is extended to February 18, 
1937.

' _ M. A. Sa m a r a k o o n ,
District Judge..

ict Court of Kalutara.
Order Nisi.

• , f\

the Matter o f the Estate o f the late 
Saig Abdulla Hafijiar Um m u/H afula, 
deceased, of. Alutgarmveed iya. j j

THIS matter coming on foncwiposaliy^oreJVI. A- Samara-

Testamentary 
No. 2,742.

(Vember 16, 
Proctor, on 

arikar Saig 
'the affidavit 
having been

koon, Esq., District Judge plKaluta 
1936, in the presence otfMr. A. D. de ! 
the part o f the petitftw9t* Ismail 
Abdulla Hadjiar o f Al\Jtgam 
o f the said petitioner dat«hScSqfe6i\\2 
read : V

It is ordored that the .petitioner abcA% named be and he 
is hereby declared entitled, as father m the deceased above 
named, to have letters of-administration to her estate issued 
to him, unless the respondent, Ahamadu Lebbe Marikar 
Mohammadu Faloon alias A. M. Marikar, Proctor o f 
Hulftsdorp, Colombo, or. any other person or persons 
interested shall on or before February 15, 1937, show 
sufficient cause to the satisfaction o f this court to the 
contrary.

M . A . Sa m a r a k o o n ,
November 16, 1936. ■ District Judge.

of Galle. 
ring Will ‘proved.

In the Distric;
Order Absolute^  _

Testamentary In the Matter of the Erfate o f  the late 
Jurisdiction. Sembakuttige CorJeLside SiWa, deceased,
No. 7,755. o f Galupi **
THIS matter coming oAW&k'dis 

Roberts, Esq., District Judge, (/&, 
in the presence o f Messrs. C. L. <$?
Proctors, Galle, on the part o f the-pe
Jaya.sekera Kurundu Patabendige Mari

e .G . Furse 
.nu#«€l2, 1937, 
ictodbjp^mghe, 

'oneri^Bmriweera
Nona o f

Galupiadda, Galle; and the affidavits o f the s a i d  petitioner 
and o f the attesting Notary and one o f the witnesses dated 
January 12, 1937, having been read :

It is ordered that the will o f Sembacuttige Cornell's de 
Silva o f Galupiadda, Galle, deceased, dated April 30, 1936, 
and now deposited in this court be and the same is hereby 
declared proved,, and that the 3rci> respondent, Kurundu 
Patabendige Mendias Ediriweera (of Dodajiduwa, be and he 
is hereby appointed guardiai^od litem ovpf the 1st and 2nd 
respondents, viz. :— (1) Sembakuttige Henry (poi’nelis de 
Silva and. (2) Sembakuttige Lilawathie de Silver..

It is further declared that the i said' petitioner is the 
executrix n&m.ed in the* said will, and'that she is entitled 
to have probate o f the same iss f̂ed to her accordingly.

Jariti^ ji'v^  1 2 ,  1 9 3 7 .
G. F o rse  R o b e r t s , 

District Judge.

Testamgjat&ry 
Jurisdiction. 

No. 197.
Muttukumar

istrict Court of Jaffna.
Order N  isi. ■

In the Matter o f the Estate o f the late 
Iladchumippillai, wife o f Arumugam 
Mailvagana o f Changanai,.deceased, 

ana^asalj^^if Pandatharippu... Petitioner. 
/V *  Vs.

(1) Kanaj&fcMi&r MuttukunMtu o f ditto, (2) Muthukku- 
mam Ivan apa thxiprd 1,1 a i qfdtrtb,  (3) Muthukkumam 
Sinnatham bi^y^^itto^-ff) Arumugam Mailvagnam 
of ditto, Overseer,. P. W . D.,
N eboda............... •• i / . , .  ..  .-Respondents.
THIS matter o f*  the jngjsrffony,of the ^above-named 

petitioner, praying for<J0df§rsof adjtiinistration to the estate 
o f the above-named deceased, coming on for disposal before
C. Coomaraswamy, Esq., Distant Judge, on October 31, 
1935, in the presence o f Mr. P. (ja'napathy Pillay, Proctor, 
on the part o f the petitioner ; and, (She affidavit o f the 
petitioner dated Octobey 25/ 1935, having been read : it is 
declared that the petitioner is tfyg brdttfer o f the said 
intestate and is entitled to IfaVg letter* ’o f administration to 
the estate o f the said iptestafe issued to him, unless the 
respondents or any other person shall, on or before 
December 18, 1935, show sufficient cause to the satisfaction 
of this court to the contrary.

• C. Co o m a r a sw a m y ,
November 20, 1935. • District Judge.

Extended for May 22, 1936.

Extended for February 19,-1937.

S. R o d r ig o , 
District Judge.

C. Co o m a r a sw a m y ,
District Judge.

In the District Court of Jaffna.
Testamentary In the Matter of the Estate of tbe late 
Jurisdiction. Arunasalam Thomas of Tellippalai East, 
No. 235. 3  V>k!ceased. .

Thomas J. J3fnmanuel/ of Tflfqipalai East. . . . Petitioner.

k  v  H  /
(1) Margret, daughter pf Thomal, (2^Jteverimuttu 

Peter T ham bina£«»A lf both of^pm ppalai East, 
the 1st respondent iaa imnotbyrftniAuardian ad litem 
the 2nd respondent . Respondents.
THIS matter coming on for dispi^Sal before C. Coomara­

swamy, Esq., District Judgfl^uaffna, on September 15, 
1936, in the presence of Mr. T. S. Kanagaretnam, Proctor, 
on the part of the petitioner and on reading the affidavit, 
and petition o f the.petitioner :

It is ordered that ,the above-named petitioner be declared 
entitled to letters qf administration to the estate of the 
above-named deceased, and that letters be issued to him, 
accordingly, unless ,the above-named respondents or any 
other person shall, qn or before October 30, 1936, show 
sufficient cause to the satisfaction of this court to the 
contrary. . .

' C. Co o m a r a s w a m y ,
October 6, 1936. . District Judge.

Order Nisi extended for December 18, 1936.

' C. Co o m a r a sw a m y ,
District Judge.

Order Nisi extended for February 19, 1937.

' C. Co o m a r a sw a m y ,
District Judge.
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Testamentary 
Jurisdiction. 

No. 291.

In the District Court o f Jaffna.
Order Nisi.

In the Matter o f the Estate o f the late 
VaUiammai, wife o f S. Veluppillai of 
Karaitivu, late o f Gemas in F. M. S., 
deegjlEkd.

Suntharampillai Veluppillai of Karaitivu East . . Petitioner.

n  A * /(1) Annawalaaam, daiighter ot^velupillai, (2) Paragnes- 
wari, dS ^ lfter otym ippilkfi, ffl^anm ugam  ThKmbip- 
pillai, all o f  I^ajwiJfcivu E fc t . . .  .\ s y - -  ■ ■ •- Respondents. 
TH IS matter comirjge^Sor'Jdisr^osal befdjte C. Coomara- 

swamy, Esq., District Juag
the presence o f Mr. P . Sabaw$ham, Proctor f/5r petition 
and the affidavit o f the. petitioner dated /May 23JT936, 
having been read. i \ c y  /  i j '  /

I t  is ordered that letters /of adyfinistrationPi)? istjgod to 
the petitioner to the estatw of-the deceased \gioove named, 
unless the respondents or any other’’persons shall appear 
before this court and -show sufficient cause to the satis­
faction o f  this court to the contrary on October 16, 1936.

October 6, 1936.
C . CO O M ARASW AM Y,

District Judge.

Extended for February 17, 1937.

" I

' C . COO M ARASW AM Y,
• , District Judge.

*v
Testament: 
Jurisdiction 

No. 300.
Sadai Iyer Sinnadura^ye.
Thangamuttu, /Wid<^v of

ti^tii
to the estate of tne abovi 
Wife of Vairavanather Sadai. 
before C. Coomaraswamy, Esq., District Judge, on June 11, 
1936, in the presence of C. Mutturaja, Proctor, on the part 
of the petitioner ; and the affidavit of the petitioner dated 
February 10, 1936, having been read : It is declared that 
the petitioner is the son of the said intestate, and is entitled 
to have letters of administration to the estate of the said 
intestate issued to petitioner, "unless the respondent or any 
other person shall, on or before Ju ly  21, 1936, show suffi­
cient cause to the satisfaction of this court to the contrary.

TH IS matter of

aim anar.,
of

S. R o d r ig o ,
Additional District Judge.June 25, 1936.

Order N isi extended to February 18,1937

January 16, 1937.
S. R o d r ig o ,

Additipnal District Judge.

Testamentary 
Jurisdiction. 

No. 345.

In the District Court of Jaffna: ■
Order Nisi. ' ■ '

In the Matter of the Estate of. the late 
Sithamparappillai Nallathamby of 
Araly South, Jaffna, deceased.■

Visaladchippillai, widow of Sithamparappillai Nalla­
thamby of Araly South......................................, Petitioner.

* o 7 - -
aftfeadh(1) Nallath, 

thamby 
daughter 
daughti

by Apurnttgadhasan of ditto, (2) Nalla-
araM^ngam 

afiatbamby 
/ Nallatbaynby of 

daughter of ”
pillai RasaratnaUi oiV^dfhih 
respondents are mifiora (#>p< 
ad litem the 6th respondent

(3) Sivayogam,
, (4) Parupathiar,
, (5) Thavamany,
(6) Sithamparap- 

[iEast, (the 1st to 5t-h 
i their guardian

Respondents.
THIS matter of- the pej^ibn of the above-named peti­

tioner coming on for disposal before C. Coomaraswamy, 
Esq., District Judge, Jaffna, on January 11, 1937; in the 
presence of Mr. V . Nagalingam, Proctor for petitioner, 
and the petition .of the said petitioner haying been read : 
It is ordered that the petitioner, as the widow of the said 
deceased, is entitled to have letters of administration to the 
estate of the said deceased issued to hpr, unless the said re­
spondents or any other person shall, on or before Februaiy 
15, 1937, show sufficient cause to the satisfaction- of this 
court to the contrary.

C. Co o m a r a s w a m y ,
January 28, 1937. District Judge.

n  t îe District Court (if Jaffna.
Order Nisi. ' 1 '

In  the Matter of the Estate of the late 
Katherathai, wife of Vairavanather Sadai 
Iyer of ̂ phondaimanar, deceased.

. Petitioner. 
Thondai- 
, Respondent. 

Iyer, administrator 
eceased, Katherathai, 

coming on for disposal

In the District Court o f Baduila.
Order Nisi. *

Testamentary In  the Matter of the Estate o f -Kuruppu 
No. B. 984. Mudiyanselage IJkku Banda, Veda 

Aracci o f Gawarafnmana, deceased.
Mapa Mudiytfnselage Bandara Menika o f Gawaram- 

mana^m ■ -o '#  . . . .  - ft...................  Petitioner.

G o .  !
Kuruppu Mudiya.nselage^kVijel^ion o f Gawaram- 
. mana . . . . . .  . * . ,  . . ................. Respondent.

THIS n ^ S p roo ilI jn J W f fo3^ajjflsal before M. K . T. 
Sandys, Esq., District JwJgs^efTJadulla, on January 27, 
1937, in the presence rfif'Messrs. H. J. & W . L. Pinto, 
Proctors, on the part o f the petitioner above named and 
her petition dated January 25, 1937 ; and affidavit dated 
January 23, 1937, having been read :

It is ordered that the petitioner above named be and she 
is hereby declared entitled, as the widow o f the deceased 
above named, to administer his estate and to have letters 
o f 'administration issued to her accordingly, unless the 
respondent above named or any persons lawfully interested 
therein shall, on or before February 26, 1937, show suffi­
cient cause to the satisfaction o f this court to the contrary.

January 27, 1937.
M. K. T. Sa n d y s , 

District Judge.
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