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GAZETTE — Fes. 12, 1937

DRAFT ORDINANCES.
MINUTE.

The following Draft of a proposed Ordinance is published for

general information :

Short title.

Ingertion of new
section 13a in
Ordinance

No. b of 1891.

Power to
contribute to
rovident
d and to
pay
gratuities.

Amendment of
section 14 of
principal
Ordinance.

Insertion of new

section at end of
principal
ce.
Saving of
rights of the
Crown.

Saving of rights
of the Crown.

An Ordinance to amend Ordinance No. 5 of 1891, intituled
‘¢ An Ordinanee to incorporate the Publie Service
Mutual Provident Association *’.

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

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

2 The following section shall be inserted immediately
after section 13 of Ordinance No. 5 of 1891, intituled ‘ 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.

8 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 .

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.

5 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.

Objects and Reasons.

The Objects of this Bill are—

(1) to insert in Ordinance No. 5 of 1891 a new section 134
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. HuxHAM,

Colombo, January 25, 1937. Mover of the Bill.
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MINUTE.
The following Draft of a proposed Ordinance is published for
general information :—

L. D.—O 481/34

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

TABLE OF SECTIONS.

Section.
1. Short title and date of operation.

PART 1.

INCORPORATION OF COMPANIES AND MATTERS
INCIDENTAL THERETO.

Memorandum of Association.

Mode of forming incorporated company.

Requirements with respect to memorandum.

Stamp and signature of memorandum.

Restriction on alteration of memorandum.

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

Pokw

Artricles of Assoctation.

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.

Form of Memorandum and Articles.

12. Statutory forms of memorandum and articles.

Registration.

13. Registration of memorandum and articles.
14, Effect of registration. .

15. Power of company to hold lands.

16. Conclusiveness of certificate of incorporation.
17. Registration of unlimited company as limited.

Provisions with respect to Names of Companies.

18. Restriction on registration of compames by certain names.

19. Power to dispense with ‘‘ Limited " in name of charltable
and other companies.

20. Change of name.

General Provisions with respect to Memorandum and Articles.

21. Effect of memorandum and articles.

22. Provision as to memorandum and articles of companies
limited by guarantee.

23. Alterations in memorandum or articles increasing hablhty
to contribute to share capital not to bind existing
members without consent.

24. Copies of memorandum and articles to be given to members.

25. TIssued copies of memorandum to embody alterations.

M embership of Company.
26. Deﬁmtlon of member.

Private Comfamles.

27. Meaning of * private company *
28. Circumstances in which compa.ny ceases to be, or to enJOy
’ privileges of, a private company.

Reduction of Number of Members below Legal Minimum.
29. Prohibition of carrying on busmess with fewer than seven

or, in the case of a.private company, two members. -

Condracts, &c.
30. Form of contracts.
31. Bills of exchange and promissory notes.
32. Ezxecution of fleeds abroad.
33. Power of company to have official seal for use abroad.

Awuthentication of Documents.

34. Authentication of documents.

[Ty
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- PART . 1L
SHARE CAPITAL AND DEBENTURES.

Prospectus.
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.

Allotment.

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.

Commvissions and. Discounts.

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.

Issue of Redeemable Preference Shares and Shares
at Discount.

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

Miscellaneous Provistons as to Share Capital.

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. .

52. 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
cages.

Reduction of Share Capital.

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.

58. 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.

Variation of Shareholders’ Rights.
62. Rights of holders of special classes of shares.

Transfer of Shares and Debentures, Evidence of Title, d&-c.

63. Nature of shares. .

64. Transfor 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 évidence of title.

70. Evidence of grant of probate. .

71. TIssue and effect of share warrants to bearer.

72. Offences in connection with share warrants.

Special Provisions as to Debentures.

73. Right of debenture holders and shareholders to inmspect

réleiicslter of debenture holders and to have copies of trust
eed.

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

Registration of Charges with Registrar of Companies.

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.

Provisions as to Company’s Register of Charges and as to
Copies of Instruments creating Charges.

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.

Application of Part I11 to Companies Incorporated outside

89.

90.

91.
92.

93.

94.
95.
96.

97.-

98.

99.

100.
101.

102.
103.
104.
105.

106.
107.

108.
109.

- 110.
111.
112.
113.
114.

115.
116.

117.
118.
119.

the Island.

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

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

PART IV.

MANAGEMENT AND ADMINISTRATION.

Registered Office and Name.

Registered office of company.
Publication of name by company.

Restrictions on commencement of Business.
Restrictions-on commencement of business.

Register of Members.

Register of members.

Index of members of company.

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

Inspection of register of members.

Power to close register.

Power of court to rectify register.

Trusts not to be entered on register.

Register to be evidence.

Branch Register.

Power for company to keep branch register.

Regulations as to branch register.

Stamp duties in case of sharesregistered in branch registers.

Provisions as to branch registers kept in any part of His
Majesty’s dominions.

Annual Return.

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

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

General provisions as to annual returns.

Certificates to be sent by private company with annual
return.

Meetings and Proceedings.

Annual general meeting.

Statutory meeting and statutory report.

Convening of extraordinary general meeting on requisition.

Provisions as to meetings and votes.

Representation of companies at meetings of other companies
and of creditors. .

Provisions as to extraordinary and special resolutions.

Reglstlt;ation and copies of certain resolutions and agree-
ments.

Resolutions passed at adjourned meetings.

Minutes of proceedings of meetings and directors.

Inspection of minute books.
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Accounte and Audu
Section.
120. Keeping of books of account.
121. Profit and loss account and balance sheet.
122. Contents of balance sheet.
123. Assets consisting of shares in subsidiary companies to be
set out separatley in balance sheet.
124. Balance sheet to include particulars as to subsidiary
companies.
126. Meaning of subsidiary company.
126. Accounts to contain particulars as to loans to, and
. remuneration of, directors, &c.
127. Signing of balance sheet.
128. Right to receive copies of balance sheets and auditors’
reports.
129. Banking and certain other companies to publish periodical
statement.
130. Appointment and remuneration of auditors.
131. Disqualification for appointment as auditor.
132. Auditors’ report and auditors’ right of access to books
and right to attend general meetings.
Inspection.
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. .
Directors and Managers.
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 dlrectors
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.
Avoidance of Provisions in Articles or Contracts relieving
Officers from Liability.
150. Provisions as to liability of officers and auditors.
Arrangements and Reconstructions.
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.
PART V.
WINDING UP.
(i) PRELIMINARY.
Modes of Winding Up.
164, Modes of winding up.
Contributories.
156. Liability as contributories of present and past members.
156. Definition of contributory.
157. Nature of liability of contributory.
168. Contributories in case of death of member.
169. Contributories in case of insolvency or bankruptcy of
member.
160. Provision as to married women.
(ii) WinDpING UP BY THE COURT.
Jurisdiction.
161. Jurisdiction to wind up companies registered in the Island.
Cases in which Company may be d up by Court.
162. Cuguﬁt&nces in which company may be wound up by
Ol
163.

Definition of inability to pay debts.
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Petztwn _for Wmdzng Up amd Eﬁec&s thereof
Section.
164. Provisions as to applications for winding up.
1656. 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, &ec.

Commencement of Winding Up.
169. Commencement of winding up by the court.

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

- Offficial Receiver in Wi’nding Up.
173. Official receiver.
174. Appointment of official receiver by court in certain cases.
176. Stetement of company’s affairs to be submitted to official
receiver.
176. Report by official receiver.

)

Liquidators.
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.

Committees of Inspection.

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.

Generc;l Powers of Court in case of Winding up by Court.

194. Power to stay winding up.
195. Settlement of list of contributories and application of
: aasets.

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 of 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 summmon persons suspected of having property
of company.

207. Power to order public examination of promoters, directors,
&e.

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 certam powers of court.

212. Dissolution of company.

Enforcement of and Appeal from Orders.
213. Manner of enforcing orders of court.
214. Enforcement of winding up order in another court.
215. Appeals.
(ili) VorLuNnTARY WmpINg Uer.

Resolutions for, and commencement of Voluntary Winding Up.

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

217. Notice of resolution to wind up voluntarily.

218. Commencement of voluntary winding up.

O'onsaguemes of Voluntary Winding Up.
219. Effect of voluntary winding up on business and s’oa,tus of
company.
220. Avoidance of transfers, &c., after ‘commencement of
voluntary winding up.

S O U U Vo
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Declaration of Solvency.
Section.

221. Statutory declaration of solvency in case of proposal to
wind up voluntarily.

Provisions applicable to a Members’ Voluntary Winding Up.

222. Provisions applicable to & 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.

Provisions applicable to a Creditors’ Voluntary Winding Up.
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 remunefation 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.

Provisions applicable to every Voluntary Winding Up.

2317. 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. Arrengement 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) Wnping UP SUBJECT TO SUPERVISION OF COURT.
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.
2560. Effect of supervision order. :

(v) PROVISIONS APPLICABLE TO EVERY MODE OF
Winpmng Up.

Proof and Ranking of Claims.
2561. Debts of all descriptions to be proved.

262. Application of insolvency rules in winding up of insolvent
companies.
253. Preferential payments.

Effect of Winding Up on antecedent and other transactions.
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.

Offences antecedent to or in course of Winding Up.

269. 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. Prosecytion of delinquent officers and members of company.

Supplementary Provision as to Winding Up.

266. Disqualification for appointment as liquidator.
267. Enforcement of duty of liquidator to make returns, &c.
gg: Notification that a company is in liquidation.

) . Exexppt;ion of certain documents from stamp duty on
winding up of companies.
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. TUnclaimed assets to be paid to Companies Liquidation
Account.

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

Supplementary Powers of Court.
275. Meetings to ascertain wishes of creditors or contributories

Provisions as to Dissolution.
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.

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

Rules and Fees.
282, General rules and fees for winding 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

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

PART VIL

' GENERAL PROVISIONS AS TO REGISTRATION.
289. Authentication of documents by seal.

290. Fees.

291. Inspection, production and ewdence of documents kept
by registrar.

292. Enforcement of duty of company f,o make returns to
registrar.

PART VIIL

APPLICATION OF ORDINANCE TO COMPANIES
FORMED OR REGISTERED UNDER FORMER
: WRITTEN LAW.

293, Application of Ordinance to companies formed under
former written law.

294, Application of Ordinance to companies reglstered 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 comp&mes.

298. Requuements 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 memor&ndum and articles for deed of
settlement.

309. Power of court to stay or restram proceedings.

310. Actions stayed on winding-up order.

PART X.

WINDING UP OF UNREGISTERED COMPANIES.

311. Meaning of unregistered company.

312. Winding up of unregmtex‘ed 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 THE ISLAND
CARRYING ON BUSINESS WITHIN THE
: ISLAND.

Section.

317. Companies to which Part XTI applies. .

318. 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 XTI applies.

324. Registrar to be notified when company ceases to have place
of business in the Island.

325. Penalties.

326. Interpretation of Part XI.

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 XIIL
MISCELLANEOUS.
Prohibition of Partnerships with more than Twenty
Members.
330. Prohibition of partnerships with more than twenty

members.
Provisions relating to Banks.
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.

Miscellaneous Offences.

334. Penalty for false statement.
335. Penalty for improper use of word *‘ Limited *°.

General Provisions as to Offences.
336. Provision with respect to default fines and mesaning of
‘¢ officer in default .
337. Offences summarily triable.
338. Application of fines.
339. Saving as to private prosecutors.
340. Saving for privileged communications.

Service of Documents and Legal Proceedings.

341. * Service of documents on company.

342. Costs in actions by certein limited companies.
343. Power of court to grant relief in certain cases.
344. Regulations.

345. Power to alter tables and forms.

Interpretation.
346. Interpretation.

. Repeal and Savings.
347. Repeal.

348. Savings.
349. Saving of pending proceedings for winding-up.

FmsT SCHEDULE—

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 & 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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SECOND SCHEDULE.—Form of Licence to hold Lands.

TH®RD SCHEDULE.—Form of Statement in lieu of Prospectus
to be delivered to Registrar by a
Private Company on becoming a
Public Company.

- FOourRTA SCHEDULE—

Part I.—-Matters required to be stated in Prospectus.

Part IT.-—Reports to be set out in Prospectus.

Part I1T.—Provisions applying to Parts I. and II. of
Schedule.

Freta SCAREDULE.—Form 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.

SxTe SCHEDULE.—Form of Annual Return of & Company

having & Share Capital.

SEVENTH SCHEDULE.—Form of Statement to be published
by Banking and Insurance Com-
panies, and Deposit, Provident or
Benefit Societies.

Provisions which do not apply in the
cage of any Winding Up subject to
Supervision of the Court.

Ninte SCHEDULE.—Table of Fees to be paid to the

Registrar of Companies.

TENTH SCHEDULE.—Provisions referred to in section 334 of

the Ordinance.

ErevenTH ScHEDULE.—Ordinances repealed.

EtcHTH SCHEDULE.

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 ThisOrdinance may be 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 1L

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 in 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 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 *‘ & company
limited by guarantee ) ; or

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

8 (1) The memorandum of every company must state—

(o) 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 ;

{b) The district in which the registered office of the company
is to be 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 & 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 of the rights of the contributories among them-
gelves, such amount as may be required, not exceeding a
specified amount. - )

" (4) In the case of a company having a share capital—

(a)-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 amount ; .

(b) No 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—

(@) 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

(2) to carry on some business which under existing circum-
stances may conveniently or advantageously be
combined with the business of the company ; or

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

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

(¢9) 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 of 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 court :

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, o

(5) The court shall, in exercising its discretion under this
section, have regard to the rights and interests of the members
of the company or of any class of them, as well as to the rights
and interests of the creditors, and may, if it thinks fit, adjourn
the proceedings in order that an arrangement may 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
oa,rrymgr into effect any such arrangement :

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

(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
80 delivered and shall certify the registration tnder his hand,

» B3
. 3
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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.

Articles of 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, thé articles, if the company has not a
share capital, must state the number of members 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 case 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 special resolution alter or add to its articles. N

(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.

Form of Memorandum and Ariicles.
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 baving a share
capital ; N

(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 First Schedule, or as near thereto
as circumstances admit.
Registration.
13 The memorandum and the articles, if any, shall be

delivered to the registrar of companies and he shall retain
and register them. i
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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 limitcd 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,
a8 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 respect 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 of the Supreme
Court engaged in the formation of the company, or by a
person named in the articles as a director or secretary of the
company, of compliance with all or any of the said require-
ments shall be produced to the registrar, and the registrar
may accept such a declaration as sufficient evidence of
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 of an unlimited company as a limited company
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
the registration, and those rights or liabilities may be en-
forced in manner provided by Part IX. of this Ordinance
in the case of a company registered in pursuance of 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 of copies of any documents
with copies of which he was furnished on the occasion of the
original registration of 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 of the company
under this Ordinance.

Provisions with respect to Names of Companies.
18 (1) No company shall be registered by a name which—

(@) is identical with that by which a company in existence
is already registered, or so nearly resembles that
name a8 to be calculated to deceive, except where
the company in existence is in the course of being
dissolved and signifies its consent in such manner
as the registrar requires ; or -

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

(c) contains the words  Building Society.”

(2) Except with the consent of the Governor no company

shall be registered by a name which—

(@) contains the words “ Royal” or Imperial” or in
the opinion of the registrar suggests, or is calculated
to suggest, the patronage of His Majesty or of any
member of the Royal Family or connection with the
Government or any department thereof ; or
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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 of the
Registrar-General 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 of 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 of limited companies, and be subject to all their
obligations, except those of using the word ‘‘ Limited > as
any part of its name, and of publishing its name, and of
sending lists of 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 of the name of

the association upon the register, and the association shall
cease to enjoy the exemptions and privileges granted by this
gection :

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

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

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

(2) If . company, through inadvertence or otherwise, is,
without such consent as is mentioned in paragraph (a) of
subsection (1) of 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 of the last fore-
going section to a company the name of which contains the
words ‘“ Chamber of Commerce > is revoked, the company
shall, within a period of six weeks from the date of 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. :

If a company makes default in complying with the require-
ments of this subsection, it 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.

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

(5) The change of name shall not affect any rights or obliga-
tions of 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 Provistons with respect to Memorandum and
Articles.

. 21 (1) Subject to the provisions of this Ordinance, the
memorandum and articles shall, when registered, bind the
company and the members thereof to the same extent as if
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 of the
articles.
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(2) All monefy payable by any member to the company
under the memorandum or arficles shall be a debt due from
him to the company.

22 (1) In the case of a company limited by’ guarantee
and not having a share capital, and registered on or after
the date of the commencement of 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 of the provisions of this Ordinance
relating to the memorandum of a company limited by
guarantee and of this section, every provision in the memo-
randum or articles, or in any resolution, of a company limited
by guarantee and registered on or after the date aforesaid,
purporting to divide the undertaking of 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 of 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, t6 be bound thereby.

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

(2) If a company makes default 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
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 of 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 of the alteration issues
any copies of 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 of 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 of the memorandum of a company
shall be deemed to have agreed to become members of the
company, and on its registration shall be entered as members
in its register of members.

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

Private Companies.

27 (1) For the purposes of this Ordinance, the expression
“ private company ’ means a company which by its articles—

(@) restricts the right to transfer its shares; and

(b) limits the number of its members to fifty, not including
persons who are in the employment of 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 of the
company ; and

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

(2) Whegre; 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) If a company, being a private company, alters its ~Circumstances
articles in such manner that they no longer include the I which
provisions which, under the last foregoing section, are required ig;nsle): rt'g be
to be included in the articles of a company in order to constitute  or to enjoy |
it a private company, the company shall, as on the date of the privileges of,
alteration, ceases to be a private company and shall, within a & Private
period of fourteen days after the said date, deliver to the 0™P7: #
registrar of companies for registration a prospectus or a
statement in lieu of prospectus in the form and containing the
particulars set out in the Third Schedule. ’

(2) If default is made in complying with the provisions of
sub-section (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 of five hundred rupees.

(3) Where the articles of a company include the provisions
aforesaid but default is made in complying with any of 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)
of section 162 and thereupon the said provisions shall apply
to the company as if 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 of 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 Minimunm.

29 Ifat any time the number of members of a company is  Prohibition of
reduced, in the case of a private company, below two, or, in S&rrying on
. . business with
the case of any other company, below seven, and it carries on g oo than
business for more than six months while the number is 80 geven or, in the
reduced, every person who is 8 member of the company during case of a private

the time that it so carries on business after those six months ¢ompany, two

and is cognisant of the fact that it is carrying on business with members.
fewer than two members, or seven members, as the case may
be, shall be severally liable for the payment of the whole debts
 of the company contracted during that time, and may be
severally sued therefor.
: Contracts, &c. .
' 3 ¢ Form of
30 (1) Contracts on behalf of a company may be mad_e as  orm o

follows :—

(e} A contract which if made between private persons
would be by law required to be in writing, may be
made on behalf of the company in writing under the
common seal of the company ;

(0) A contract which if 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 of the company in writing signed by any
person acting under its authority, express or implied :

.{¢) A contract which if 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 of 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 contract made acoording 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 of exchange or promissory note shall be deemed Bills of
to have been made, accepted, or endorsed on behalf of o ©xchange and
company if made, accepted, or endorsed in the name of, or Eﬁ;’.&ory
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, Execution of .
empower any person, either generally or in respect of any deeds abroad.
specified matters, as its attorney, to execute deeds om its
bebalf in any place not situate in the Island. )

(2) A deed signed by such an attorney on behalf of the
company and under his seal shall bind the company and bave
the same effect as if it were under its common seal,
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Power for 383 (1) A company whose objects require or comprise the
company to

have official transaction of business in foreign countries may, if authorised
seal for use by its articles, have for use in any territory, district, or place
abroad. not situate in the Island, an official seal, which shall be a

facsimile of the common seal of the company, with the addition

. on its face of the name of 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 if 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 if no period is there mentioned, then
until notice of the revocation or determination of 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.

84 A document or proceeding requiring authentication
by a company may be signed by a director, secretary, or other
authorised officer of the company, and need not be under
its common seal,

Authentication
of documents.

PART II.
SHARE CAPITAL AND DEBENTURES.

Prospectus.

35 (1) A prospectus issued by or on behalf of a company
or in relation to an intended company shall be dated, and
that date shall, unless the contrary is proved, be taken as
the date of publication of the prospectus.

(2) A copy of every such prospectus, signed by every
person who is named therein as a director or proposed director
of the company, or by his agent authorised in writing, shall
be delivered to the registrar of companies for registration on
or before the date of 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 of it that a
copy has been delivered for registration as required by this
section. ’

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

Dating and
registration of
prospectus.

Specifie 38 (1) Every prospectus issued by or on behalf of a
iren company, or by or on behalf of any person who is or has been
fg P:;t“’“lgf: engaged or interested in the formation of the company, must
prospactus. state the matters specified in Part I of the Fourth Schedule -
and set out the reports specified in Part IT of that Schedule,
and the said Parts I and IT 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 of a company to waive compliance with any
requirement of this section, or purporting to affect him with
notice of any contract, document, or matter not specifically
referred to in the prospectus, shall be void. ' i

(3) It shall not be lawful t6 issue any form of application
for shares in or debentures of a company unless the form is
issued with a prospectus which complies with the requirements
of this section :

. Provided that this subsection shall not apply if it is shown
that the form of application was issued either—

(@) in connection_with a bona fide invitation to a person
to enter into an underwriting agreement with
respect to the shares or debentures ; or

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

(4) In the event of 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
Hability by reason of the non-compliance or contravention,

(@) 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 part ; 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 thé opinion of that court, having
regard to all the circumstances of the case, reasonably
to be excused :

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

(5) 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 save as aforesaid, this section shall apply to a
prospectus or a form of application whether issued on or with
reference to the formation of 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.

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

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

88 (1) Where a prospectus invites persons to subscribe
for shares in or debentures of a company—

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

(b) every person who has authorised himself to he 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 time; and

(¢) every person being a promoter of the company ; and

(d) every person who has authorized the issue of 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 of
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 of the
company he withdrew his consent before the issue
of the prospectus, and that it was issued without his
authority or consent ; or

(i) that the prospectus was issued without his knowledge
or consent, and that on becoming aware of 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 hefore allot-
ment thereunder, he, on becoming aware of any
untrue statement therein, withdrew his consent
thereto, and gave reasonable public notice of the
withdrawal, and of the reason therefor ; or

(iv) that—

(a) as regards every untrue statement not purporting
to be made on the authority of an expert or
of a public official document or statement,
he had reasonable ground to believe, and did
up to the time of the allotment, of the shares
or debentures, as the case may be, believe,
that the statement was true ; and

Restriction on
alteration of

mentioned in

prospectus or
statement in
lieu of

prospectus.

Liability for
statements in
prospectus.
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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 of or extract from
a report or valuation of 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
of or extract from a public official document,
it was a correct and fair representation of the
statement or copy of or extract from the
document :

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) (b) of this
subsection was competent. to make it.

(2) Where the prospectus contains the name of a person
as a director of 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 of the
prospectus, and has not authorised or consented to the issue
thereof, the directors of 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 of 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 & director or as having agreed to become a director,
or of his having authorised the issue of the prospectus, becomes
liable to make any payment under this section may recover
contribution, as in cases of 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 of 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 39 (1) Where a company allots or agrees to allot any
containing offer  shares in or debentures of the company with a view to all or
Ofg‘gm °l‘f any of those shares or debentures heing offered for sale to
debentures for 1,6 public, any document by which the offer for sale to the
sale to be

deemed public is made shall for all purposes be deemed to be a
prospeotus. prospectus issued by the company, and all enactments and

rules of law as to the contents of prospectuses, and to liability
in respect of 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 of 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 of 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 of 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—

(e) that an offer of the shares or debentures or of any of
them for sale to the public was made within six
months after the allotment or agreement to allot ; or

(b) 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
50 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— '

(@) 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 which
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.

Allotment.

40 (1) No allotment shall be made of any share capital Prohibition of
of a company offered to the public for subscription unless zuni’tm"“?.
the amount stated in the prospectus as the minimum amount sub‘;i’:_i’;’g;‘;num :
which, in the opinion of the directors, must be raised by the received.
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 reoceived in good faith by the company
and the diiectors 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.”

(8) 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.

(8) 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
allotment of shares offered to the public for subscription.

41 (1) A company having a share capital which does not Prohibition
issue a prospectus on or with reference to its formation, allotmentin
or which has issued such a prospectus but has not proceeded 3‘:5&;? cases
to allot any of the-shares offered to the public for subscription, gtatement in
shall not allot any of its shares or debentures unless at least lieu of
three days before the first allotment of either shares or prospectus
debentures there has been delivered to the registrar of com- del‘.vg":d to
panies for registration a statement in lieu of prospectus, rogistrar.
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 company.

(3) If a company acts in contravention of this section,
the company and every director of the company who know-
ingly authorises or permits the contravention shall be guilty
of 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 Effect of
in contravention of the provisions of the two last foregoing irregular
sections shall be voidable at the instance of the applicant ®llotment.
within one month after the holding of the statutory meeting
of the company and not later, or, in any case where the
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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 theireby :

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.

Return as to 43

pturn as (1) Whenever a company limited by shares or a com-
otments.

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 of 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 toinadvertence
or that it is just and equitable to grant relief, may make an

. order extending the time for the delivery of the document
for such period as the court may think proper.

Commissions and Discounis.

Power to pay 44 (1) It shall be lawful for a company to pay a com-
ggrtan} ions, mission to any person in consideration of his subscribing or

and prohibition 28reeing to subscribe, whether absolutely or conditionally,
of payment of for any shares in the company, or procuring or agreeing to
i})] oth'eriom procure subscriptions, whether absolute or conditional, for

Qincounts, &e. 0¥ shares in the company if—

(2) the payment of 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 sha,re;s offered to the public for
subscription, disclosed in the prospectus ; or
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(ii) in the case of 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 of 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 of 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 of its
shares or capital money either directly or indirectly in payment
of any commission, discount, or allowance, to any person in
consideration of his subscribing or agreeing to subscribe,
whether absolutely or conditionally, for any shares of 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 of 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 of 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
of the money or shares so received in payment of any com-
mission, the payment of which, if made directly by the
company, would have been legal under this section.

(5) If default is made in complying with the provisions
of this section relating to the delivery to the registrar of the
statement in the prescribed form, 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 two hundred
and fifty rupees.

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

(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 shall be liable to a default
fine. -

48 (1) Subject to the provisions of this section, it shall Prohibition of
not be lawful for a company to give, whether directly or Erovision of
indirectly, and whether by means of a loan, guarantee, the piustance by
provision of security or otherwise, any financial assistance company for
for the purpose of or in connection with a purchase made or purchase of its
to be made by any person of any shares in the company : own shares.

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

(@) where the lending of money is part of the ordinary

business of a company, the lending of money by the
company in the ordinary course of its business ;

(b) the provision by a company, in accordance with any . -

scheme for the time being in force, of money for the
purchase by trustees of fully-paid shares in the
company to be held by or for the benefit of employees
of the company, including any directot holding a
salaried employment or office in the company ;

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

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

(3) If a company acts in contravention of 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
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 of this section, a company
redeemable limited by shares may, if so authorised by its articles, issue
P}‘;efemuce preference shares which are, or at the option of the company
SHares. are to be liable, to be redeemed :

Provided that—

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

(b) no such shares shall be redeemed unless they are fully
paid ;

{c) where any such shares are redeemed otherwise than
out of the proceeds of a fresh issue, there shall out of
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 of this Ordinance relating to the
reduction of the share capital of a company shall,
except as provided in this section, apply as if the
capital redemption reserve fund were paid-up share
capital of the company ;

(d) where any such shares are redeemed out of the proceeds
of a fresh issue, the premium, if any, payable on
redemption, must have been provided for out of the

profits of the company before the shares are
redeemed.

(2) There shall be included in every balance sheet of 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.

If a company fails to comply with the provisions of this
subsection, 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 one thousand rupees.

(3) Subject to the provisions of this section, the redemption
of 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 of 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 of any enactments
relating to-stamp duty be deemed to be increased by the
issue of shares in pursuance of this subsection :

Provided that, where new shares are issued before the
redemption of the old shares, the new shares shall not, so far
as relates to stamp duty, be deemed to have been issued in
pursuance of ‘this subsection unless the old shares are
redeemed within one month after the issue of 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
noininal amount of the shares so issued, in paying up unissued
ghares of the company to be issued to members of the
company as fully paid bonus shares.

Power to 48 (1) Subject to the provisions of this section, it shall
v °:ﬁ:‘e“ aba  he lawful for the company to issue at a discount shares in the

company of & class already issued :
Provided that—

(@) the issue of the shares at a discount must be authorised
by resolution passed in general meeting of the
company, and must be sanctioned by the court ;

(b) the resolution must specify the maximum rate of
discount at which the shares are to be issued ;

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

(@) the shares to be issued at a discount must be issued
.W'lthm‘ one month after the date on which the
issue i3 sanctioned by the court or within such
extended time as the court may allow.
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(2) Where a company has pas¥ed a resolution authorising
the issue of 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 of 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 of the shares
and every balance sheet issued by the company subsequently
to the issue of the shares must contain particulars of the
discount allowed on the issue of the shares or of so much of
that discount as has not been written off at the date of the
issue of the document in question.

If default is made in. complying with this subsection, 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.

Miscellaneous Provisions as to Share Capital.

49 A company, if so authorised by its articles, may do Power of

any one or more of the following things— company. to
arTan; or
(1) Make arrangements on the issue of shares for a difference djﬁ'epegsis

between the shareholders in the amounts and times amounts being

of payment of calls on their shares : paid on shares.
(2) Accept from any member the whole or a part of the

amount remaining unpaid on any shares held by

him, although no part of that amount has been

called up :
(8) 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 ' Reserve
that any portion of its share capital which has not been %!“b.‘lt:’iy of
already called up shall not be capable of being called UP, company.
except in the event and for the purposes of the company
.being wound up, and thereupon that portion of 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 FPower of
limited by guarantee and having a share capital, if so {omP2ny

authorised by its articles, may alter the conditions of its mdtgilter
memorandum as follows, that is to say, it may— . its share

(@) increase its share capital by new shares of such amount capital.

a8 it thinks expedient ;

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

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

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

(e) cancel shares which, at the date of the passing of th
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 of the shares
so cancelled.

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

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

52 (1) If a company having a share capital has— Notice to
(@) consolidated and divided its share capital into shares of LcSoirer gif
It sunt than its existing shares; or e
arger amoun ar ng s of share capital,
(b) converted any shares into stock ; or conversion of
(¢) re-converted stock into shares; or shares into

(d) subdivided its shares or any of them ; or stock, &e. -

(e) redeemed any redeemable preference shares ; or
. (f) cancelled any shares, otherwise than in connection with
a reduction of share capital under section 56,

it shall within one month after so doing give notice thereof,
to the registrar of companies specifying, as the case may be,
the shares consolidated, divided, converted, subdivided,
redeemed or cancelled, or the stock re-converted.
(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 shall be liable to a
default fine,
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Notice of 53 (1) Where a compaﬁy having a share capital, whether

increase of its shares have or have not been converted into stock, has

share capital. increased its share capital beyond the registered capital,
it shall within fifteen days after the passing of the resolution
authorising the increase, give to the registrar of companies
notice of the increase, and the registrar shall record the
increase.

(2) The notice to be given as aforesaid shall include such
particulars as may be prescribed with respect to the classes of
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 of companies together with the notice
a printed copy of the resolution authorising the increase.

(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.

Power of 54 An unlimited company having a share capital may,
g“)“‘m‘tedw by its resolution for registration as a limited company in
p,?vl;g:’;or pursuance of this Ordinance, do either or both of the following
reserve share things, namely :(—

capital on (1) Increase the nominal amount of its share capital by

re-registration. increasing the nominal amount of each of its shares,

but subject to the condition that no part of the
increased capital shall be capable of being called up
except in the event and for the purposes of the
company being wound up ;

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

Power of 55 (1) Where any shares of a company are issued for the
comP&;yti purpose of raising money to defray the expenses of the
Y of c:;gt&l construction of any works or buildings or the provision of

in certain oases. 80y plant which cannot be made profitable for a lengthened
period, the company may pay interest on so much of 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 of interest
to capital as part of the cost of construction of the work or
building, or the provision of plant :

Provided that— ' :

(@) No such payment shall be made unless it is authorised
by the articles or by special resolution ;

(b) No such payment, whether authorised by the articles
or by special resolution, shall be made without the
previous sanction of the court ;

(¢) Before sanctioning any such payment the court may,
at the expense of the company, appoint a person to
inquire and report to the court as to the circumstances
of the case, and majy, before making the appointment,
require the company to give security for the payment

. of the costs of the inquiry ;

(@) 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 of 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 of 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 ;

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

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

(2) If default is made in complying with proviso (g) to
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 fine not exceeding five hundred rupees,

: Reduction of Share Capital.

Speoial ) 5§ (1) Subject to confirmation by the court, a company
golut}on for-  limited by shares or a company limited by guarantee and
shal;:tmn of having a share capital may, if-so authorised by its articles,
capital. by special resolution reduce its share capital in any way, and

in particular, without prejudice to the generality of the
foregoing power, may—

(@) extinguish or reduce the liability on any of its shares
In respect of share capital not paid up ; or -
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B5

(&) either with or without extinguishing or reducing
- liability on any of 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 of the
7 company,
and may, if and so far as is necessary, alter its memorandum
by reducing the amount of its share capital and of 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 (1) 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 : —

(@) Every creditor of the company who at the date fixed by

. the court is entitled to any debt or claim which, if

that date werc 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 : i

(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 of those creditors and the nature
and amount of 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
amount :—

(i) If the company admits the full amount of the
debt or claim, or though not admitting it, is
willing to provide for it, then the full amount
of the debt or claim ;

(i1) if the company does not admitand is not willing
to provide for the full amount of 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 of any liability in respect of 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 of the case it thinks proper so to do, direct that
subgection (2) shall not apply as-regards any class or any
classes of 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—

(«) 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 of the order, as is specified in the order, add
to its name as the last words thereof the words ‘‘ and
reduced *’ ; and ¢

{b) 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.

Application to
court for
confirming
order, objections
by creditors,
and settlement
of list of
objecting
creditors.

Order

co ing
reduction and
powers of court
on making such
order.



Part II. (LEcAL) — CEYLON GOVERNMENT GAZETTE — Fer. 12, 1937

(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, be deemed to be part of the
name of the company. ’

Registration 59 (1) The registrar of companies, on production to him
of order ';ﬂd of an order of the court confirming the reduction of the share
g&“&*ﬁo‘;. capital of a company, and the delivery to him of a copy of the

order and of a minute approved by the court, showing with
respect of 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 of 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 of 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 of the registration shall be published in such
manner as the court may direct.

(4) The registrar shall certify under his hand the registration
of the order and minute, and his certificate shall be conclusive
evidence that all the requirements of this Ordinance with
respect to reduction of share capital have 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 of the memorandum,
and shall be valid and alterable as it it had been originally
contained therein.

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

Liability of 60 (1) In the case of a reduction of share capital, a member
E::‘e‘;:mfm of the company, past or present, shall not be liable in respect
Ls)

of any share to any callor contribution exceeding in amount

reduced shares. the difference, if any, between the amount of 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, if any creditor, entitled in respect of any
debt or claim to object to the reduction of share capital, is, by
reason of his ignorance of the proceedings for reduction, or
of their nature and effect with respect to his claim, not entered
on the list of creditors, and, after the reduction, the company
is unable, within the meaning of the provisions of this Ordinance
with respect to winding up by the court, to pay the amount of
his debt or claim, then—

(@) 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 of that debt or clajm 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

(6) if the company is wound up, the court, on the application
of any such creditor and proof of his ignorance as
aforesaid, may, if it thinks fit settle accordingly a list
of persons soliable to contribute, and makeand enforce
calls and orders on the contributories settied on the
list, as if they were ordinary contributories in a
winding up.

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

Penalty on 81 If any director, manager, secretary or other officer of

concealment of —
Batae of the company-

creditor. (1) wilfully eonceals the name of any creditor entitled to
object 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 shal_l be guilty of an offence and shall be liable to a fine not
exceeding one thousand rupees or to imprisonment of either

descripbign for a term not exceeding one year, or to both such
fine and imprisonment,.

Variation of Shareholders’ Rights.

Rights of 82 (1) If in the case of a company, the share capital of.

holdie;'ls :f which is divided into different classes of shares, provr':sion is

Solf)‘:ch&mm. made by the memorandum or articles for authorising the 4
variation of the rights attached to any class of shares in the(

?
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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 oircum-
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.

(8) 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, &c.

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) Each 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. :

B85 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.

68 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) If a company refuses to register a transfer of 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 of the refusal.

(2) If default is made in complying with. this section, the
company and 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 fifty rupees for every day during which the
default continues. :

68 (1) Every company shall, within two months after
the allotment of any of 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 of all shares, the debentures, and the

Nature of
shares.

Transfer not
to be
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instrument of
transfer.
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certificates of all debenture stock allotted or transferred,
unless the conditions of issue of the shares, debentures, or
debenture stock otherwise provide. ‘

The expression ‘ transfer ”’ for the purpose of 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) If default is made in complying with this section, the
company and 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 fifty rupees for every day during which
the default continues. - ’

(3) If any company on whom a notice has been served
requiring the company to make good any default in complying’
with the provisions of subsection (1) fails to make good the
default within ten days after the service of 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 of 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 of the company responsible for the
default. '

69 A certificate, under the common seal of the company,
specifying any shares held by any member, shall be prima
facie evidence of the title of the member to the shares.

70 The production to & company of any document which
is by law sufficient evidence of probate of the will, or letters of
administration of the estate, or confirmation as executor, of
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, if so authorised by
its articles, may, with respect to any fully paid-up shares,
issue under its common seal & warrant stating that the bearer
of the warrant is entitled to the shares therein specified,
and may provide, by coupons or otherwise, for the payment
of 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 of the warrant.

72 (1) If any person—

(e) 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 of this Ordinance ; or

{b) by means of any such forgéd 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 this 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 of any
share or interest in any company, or of any share
warrant or coupon, issued in pursuance of 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 of an offence and shall be liable to im-
prisonment of either description for a term not less than
three years and not exceeding twenty years.

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

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

(i) a share warrant or coupon issued or made by
any particular company in pursuance of this
) Ordinance ; or
(ii) & blank share warrant or coupon so issued or
made ; or .
(iii) & part of such share warrant or coupon ; or
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(b) 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

(¢) knowingly has in his custody or possession any such

- plate, wood, stone, or other material ; '

he shall he guilty of an offence, and shall be liable 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 Right of

shall, except when duly closed, be open to the inspection of debenture

the registered holder of any such debentures, and of any mmd
. . olders

holder of shares in the company, but subject to such reasonable  to inspect

restrictions as the company may in general meeting impose, register of

so that not less than two hours in each day shall be allowed debenture
PO . © holders and to

for inspection. h p
ave copies of

For the purposes of this subsection, a register shall be trust deed.
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 hundred
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 Perpetual
deed for securing any debentures, whether issued or executed debentures.
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- Power to
mencement of this Ordinance a company has redeemed re-issue .
any debentures previously issued, then— fledeemed .

ebentures in

(@) unless any provision to the contrary, whether express certain cases.
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 of its
debentures to secure advances from time to time on current
account or otherwise, the debentures shall not be deemed
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to have been redeemed by reason 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 pay 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
created before that date if instead of this section there were
enacted in this Ordinance the provisions of section 104 of the
Companies Consolidation Act, 1908, of the Imperial
Parliament.

' 78 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.

T (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 which in every winding-up are
under the Frovisions 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 IIL
REGISTRATION OF CHARGES.

Registration of Charges with Registrar of 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 received by the registrar of companies for
registration in menner 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 :—

(a) a charge for the purpose of securing any issue of

debentures ;

(b) a charge on uncalled share capital of the company ;

{¢) & charge created or evidenced by an instrument which,

i executed by an individual, would require
registration as a bill of sale ;
(d) & 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 ;

(9) a charge on calls made but not paid ;

(R) a charge on a ship or any share in a ship ;

() 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 comprise:
property outside the Island, the instrument ereating or
purporting to create the charge may be sent for registration
under this section notwithstanding that further proceedi
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 seouring an advance to the
company shall not for the purposes of this section 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 :—

(@) the total amount secured by the whole series ; and

(b) the dates of the resolutions authorising theissue of the

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

(¢) a general description of the property charged ; and

. (d) the names of the trustees, if any, for the debenture
holders ;
together with the deed ocontaining 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 iz 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 subsecriptions, whether absolute or conditional, for
any such debentures, the particulars required to be sent for
registration under this section shall include partioulars 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 be 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 section, but registration of any such charge may be
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 be
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, 1equiring
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
aequisition of the property, have been required to be 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 : . i

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 be 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 :

(@) 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;

(b) in the case of any other charge—

(i) if the charge is a charge created by the company,
- the date of its creation, and if the charge was
a charge existing on property acquired by the
company, the date of the aoquisition of the
property ; and
(ii) the amount secured by the charge : and
(iii) short particulars of the property charged ; and
(iv) the persons entitled to the charge.

(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) Tl:le. 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
charges 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.

88 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 chargeorin 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-of Instruments COreating Charges.

88 Every company shall cause a copy of every instrument
creating any charge requiring registration under thiz 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 chargés 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. . . o

=" (2} If any director, manager, or other 6ﬁ'iéer bf:_ »ti;e

‘company, knewingly and wilfully authotrises or “permits the
omission of any entry required.to be mado in pursuance of this
-section, he shall be guilty of an offence and shall-be liable to a

fine not exceeding. five hundred rupees. - 7:. .-
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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 & further fine not exceeding twenty rupees for every day
during which the refusal continues.

(8) 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 of Part ITI to Companies incorporated
outside the Islund.

89 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 Tsland 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.

90 (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—

(¢) any charge created by the company before the date of
the commencement of this Ordinance and remaining
ungatisfied at that date, which would have been
required to be registered under the provisions of
paragraphs (g), (k) and (¢) of subsection (2) of

I 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

-(b) any charge to which any property acquired by the

"~ - company hefore 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 & 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 Tsland. ’

; PART IV.
. MANAGEMENT AND ADMINISTRATION.

Registered Office and Name.

. 91 (1) A 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
~earliery. !mye a registered office to which all communications
zend. notices may he addressed. . - R

- .. (2) Notice_of the situation -of the
any change therein, shail be 3

f tho registered. offide, and of
given. within twenty.efght days
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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 subsection.

(3) I 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—

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

- (b) 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 80 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 () 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—

(@) 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

(b) 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 & share capital has issued

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

(@) 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

(b) 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. : .

Publication
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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—

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

(b) 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 .

(¢) 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 (b) 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—

(a) a private company ; or :
(b) & 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 :—

(@) 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 ;

(b) The date at which 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 speocified in paragraph
(a) of this subsection.

(2) ¥ 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.

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 memberx?, make any necessary alteration in the index.

(2) The index, which may be in the form of a card index,

stl;au 1ri) fest?hect of each n;ember contain a sufficient indication
enable the account of that member in t i
e o ' r in the register to be
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(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 Provisions as to
strike out of its register of members the name of the member entries in
then entered therein as holding the shares specified in the Iofister in
warrant as if he had ceased to be a member, and shall enter ghare warrants.

in the register the following particulars, namely :—

(a) The fact of the issue of the warrant ;

(b) 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.

(8) 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 Inspection of
date of the registration of the company, and the index of the register of
names of members, shall be kept at the registered office of the members.
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 a8 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 mnext after the day on which the
requirement is received by the company.

. (3) If 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 Power to
the Gazette and in some newspaper circulating in the district close register.
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— Power of court
(a)°the name of any person is, without sufficient cause, to rectify
entered in or omitted from the register of members of ro&ster:
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 ;

the person aggrieved, or any member of the company, or the

company, may apply to the court for rectification of the
register. T
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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 “ 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.

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
where the branch register is kept.

(8) 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.

(6) 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 thii
Ordinance. -

(2) For the purposes of 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 of 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 :—

(@) The amount of the share capital of the company, and

the numbet of the shares into which it is divided ;

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

(¢) The amount called up on each share ;

(2) The total amount of calls received ;

(¢) 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 ;

(7) 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 ;

() 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 ;

() The total number of shares forfeited ;

(k) The total amount of shares for which share warrants
are outstanding at the date of the return ;

(I) The total amount of 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) All such particulars with respect to the persons who at
* . _the date of the return are the directors of the company
. a8 are’ by this Ordinance required to be contained
with respect to directors in the register of the directors
of acompanyy — = o c- 0 Do Lh Ll
-+ {0) The total ameunt of the indebtedness of the company in
ls.;ven - -vespect -of all: mortgages - and - charges’ which sare
oz requited to- be registered: with -the. yegistrat. of
V... compenibs under this Ordinance, - .. . . .

Stamp duties in
case of shares
registered in
branch registers.

Provisions as
to branch
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in any part of
His Majesty’s
dominions.
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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.

ﬁ:ﬁ:&?{;’ 107 (1) Every company not having a share capital shall

company mty once at least in every calendar year make a return stating—

having share (@) the address of the registered office of the company ;

capital. (b) allsuch 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.

General

ra 108 (1) The annual return must be contained in a separate
E;%‘::}"f;:;’n? 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.

(8) Except where the company is a private company the
annual return shall include a written copy, certified by o
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 shall
be made such additions to and corrections in the said copy
as would have been required fo be made in the said balance
gheet in order to make it comply with the said requirements,
and the fact that the said copy has been so amended shall be
stated thereon.

(4) If & company fails 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.

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

Certificates to 109 A private company shall send with the annual
be sent by return required by section 106 a certificate signed by a director
private or the secretary of the company that the company has not,
company with

since the date of the last return, or, in the case of & 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 wholly of persons who under paragraph (b)
of subsection (1) of section 27 are not to be included in

annual return.

reckoning the number of fifty.
M eetn}ngé and Proceedings.
Annual general 110 (1) A general meeting of every company shall be held
meeting. once at the leagt 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 shall be guilty of an offence and
shall be liable to a fine not exceeding five hundred rupees.
- 3) I default is made as aforesaid, the court may on the
application of any member of the company, call, or direct
the cslling of, a general meeting of the company. .

Statutory 111 (1) Every company limited by shares and éver
's”t::f::frymd °§’?‘ ny limited by guarantee and having a share capital
report. ~shall, within a ‘period of not less than one month nor more

than three months from the dite. 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 be called “ the statutory
meeting.” . :

(2) The directors shall, 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
of 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. . i

(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 ccmpany 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. .

Convening of
extraordinary
general meeting
on requisition.
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(2) The requisition must state the objects of the meeting,
and must be signed by the requisitionists and deposited at the
registered office of the company, and may consist of several

" * documents in like form, each signed by one or more
requisitionists. ~

(3) If the directors do not within twenty-one days from the
date of the deposit of the requisition proceed duly to convene
a meeting, the requisitionists, or any of them representing
more than one half of the total voting rights of all them,
may themselves convene a meeting but any meeting so
convened shall not be held after the expiration of three months
from the said date. : :

(4) A meeting convened under this section by the requi-
sitionists shall be convened in the same manner as nearly
as possible, as that in which meetings are to be convened
by directers. - - '

(6) Any reasonable expenses incurred by the requisitionists
by reason of the failure of the directors duly to convene a
meeting shall be repaid to the requisitionists by the company,
and any sum so repaid shall be retained by the company
out of any sums due or to become due from the company
by way of fees or other remuneration in respect .of their
services to such of the directors as were in default.

(6) For the purposes of this section, the directors shall,
in the case of a meeting at which a resolution is to be proposed
as a special resolution, be deemed not to have duly convened
the meeting if they do not give such notice thereof as is
required by section 115.

Provisions as to 118. (1) The following provisions shall have effect in so
meetings and

votes far as the articles of the company do not make other provision
in that behalf :— '

(@) a meeting of a company, other than a meeting for the
passing of a special resolution, may be called by
seven days’ notice in writing ; '

" (b) notice of the meeting of a company shall be served on
every member of the company in the manner in
which notices are required to be served by Table A,
and for the purpose of this paragraph the expression
“Table A" means that Table as for the time being
in force ; . .

(¢} two or more members holding not less than one-tenth
of the issued share capital or, if the company has
not a share capital, not less than five per centum
in number of the members of the company may

- call & meeting ;

.(d) in the case of a private company two members, and in
the case of any other company three members,
personally present shall be a quorum ;

(e) any member elected by the members present at a
meeting may be chairman thereof ;

(f) in the case of a company originally having a share

.. capital, every member shall have one vote in respect
of each share or each one hundred rupees of stock

held by him, and in any other case every member
shall have one vote.

~ (2) If for any reason it is impracticable to call a meeting
of a company in any manner in which meetings of that
company may be called, or to conduct the meeting of the
company in manner prescribed by the articles or this Ordi-
nance, the court may, either of its own motion or on the
application of any director of the company or of any member
of the vompany who would be enfitled to vote at the meeting,
order a meeting of the company to be called, held and con-
ducted in such manner as the court thinks fit, and where
any such order.is made may give such ancillary or conse-
quential directions as it thinks expedient, and any meeting
called, held and conducted in accordance with any such
order shall for all purposes be deemed to be a mesting of the
company duly called, held and conducted.

Representation 114 (1) A co

of companies at . _corporation, whether a bompu,ny within the
meetings of JIeaning of this Ordinance or not, may—- - )
:nlaegg oroditors. : (@) if it is & mémber of another corporation, being &

company within the meaning of this Ordinance, by
resolution of its directors er other governing body
-authorise such person as it thinks fit to act as its
representative at any meeting of the company or abt
any meeting of any class of members of the company ;
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(b) if it is a creditor (including a holder of debentures) of
another corporation, being a company within the
meaning of this Ordinance, by resolution of its
directors or other governing body authorise such
person as it thinks fit to act as its representative at
any meeting of any creditors of the company held
in pursuance of this Ordinance or of any rules made
thereunder, or in pursuance of the provisions con-
tained in any debenture or trust deed, as the case
may be.

(2) A person authorised as aforesaid- 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 shareholder, creditor, or holder of debentures, of
that other company.

115 (1) A resolution shall be an extraordinary resolution Provisions as to
when it has been passed by a majority of not less than three extraordinary
fourths of such members as, being entitled so to do, vote in :;%]i%‘i’g;:l
person or, where proxies are allowed, by proxy, at a general )
meeting ‘of which notice specifying the intention to propose
the resolution as an extraordinary resolution has been duly

iven. :
& (2) A resolution shall be a special resolution when it has
been passed by such a majority as is required for the passing
of an extraordinary 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 duly given :

Provided that, if all the members entitled to attend and
vote at any such meeting so agree, a resolution may be
proposed and passed as a special resolution at a meeting of
which less than twenty-one days’ notice has been given.

(3) At any meeting at which an extraordinary resolution
or a special resolution is submitted to be passed, a declaration
of the chairman that the resolution is carried shall, unless a
poll is demanded, be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in
favour of or against the resolution. .

(4) At any meeting at which an extraordinary resolution
or a special resolution is submitted to be passed a poll shall be
taken to be effectively demanded, if demanded—

(@) by such number of members for the time being entitled
under the articles to vote at the meeting as may be
specified in the articles, so, however, that it shall not
in any case be necessary for more than five members

. to make the demand ; or

(b) if no provision is made by the articles with respect to
the right to demand the poll, by three members so
entitled or by one member or two members so
entitled, if that member holds or those two members
together hold not less than fifteen per centum of the
paid-up share capital of the company.

(5) When a poll is demanded in accordance with this
section, in computing the majority on the poll reference shall
be had to the number of votes to which each member is
entitled by virtue of this Ordinance or of the articles of the
company.
(6) For the purposes of this section, notice of a meeting
shall be deemed to be duly given and the meeting to be duly
* held when the notice is given and the meeting held in manner -
. provided by this Ordinance or the articles.

116 (1) A printed copy of every resolution or agreement Registration
to which this section applies shall, within fifteen days after &nd copies of
the passing or making thereof, be forwarded to the registrar geam Ommluti ons and

of companies and recorded by him. " agreements.

(2) Where articles have been registered, a copy of every-

such rvesolution or agreement for the time being in force

- shall be embodied in or annexed to every copy of the articles
issued after the passing of the resolution or the making of the -
agreement.

(3) Where articles have not been registered, a printed
copy of every such resolution or agreement shall be forwarded
to any member at his request, on payment of fifty cents or
such less sum as the company may direct.

(4) This section shall apply to—

(@) Special resolutions ;

(b) Extraordinary resolutions ;

(¢) Resolutions which have been agreed to by all the
members of a company, but which, if not so agreed
to, would not have been effective for their purpose
unless, as the case may be, they had been passed
as special resolutions or as extraordinary resolutions ;
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(d) Resolutions or agreements which have been agreed to
Ly all the members of some class of 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
.of any class of shareholders though not agreed to by
all those members ;

(¢) Resolutions requiring a company to be wound up
voluntarily, passed under paragraph (a) of sub-
section (1) of section 216.

(5) If 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 of twenty rupees.

(6) If a company fails to comply with subsection (2) or
subsection (3), the compuny and every offices of 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 of which default is made.

(7) For the purposes of the last two foregoing subsections,

a liquidator of the company shall be deemed to he an officer
of the company. -

pass;;tizm 117 Where after the commencement of this Ordinance a
adjourned resolution is passed at an adjourned meeting of—
meetings. (@) a company ;
(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
on the date on which it was in fact passed, and shall
not be deemed to have beén passed on any earlier date.
Minutes of of . 118 (1) Every company shall cause minutes of all proceed-
meetings o ings of general meetings, and where there are directors or
directors. managers, of 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 signed 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 119 (1) The books containing the minutes of proceedings

minute books. 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
chal(‘]g: 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 case 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
tille copies required shall be sent to the persons requiring
them. .

Accounts and Audit.
Keeping of

120 (1) Every company shall cause to be kept proper
_ i’c(’::':n%f books of account with respect to— PP prope

(@) all sums of money received and expended by the
company and the matters in respect of which the
receipt and expenditure takes place ;

(b) all sales and purchases of goods by th ;
(c) the assets and liabilities gf the cycl)m;a.fg'lflmny '
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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 inspeoction 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 case, the offence was committed
wilfully.

121 (1) The directors of every company shall at some date Profit and
not later than eighteen months after the incorporation of the loss accouut
company and subsequently once at least in every calendar :‘Ege;ba‘l”‘n“
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 account, since the incorporation of the company
and, in any other ocase, 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
months :

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  Contents of
summary of the authorised share capital and of the issued balance sheet.
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—

(@) the preliminary expenses of the company ; 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, or 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.
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(3) Where any liability of the company is secured otherwise
than by operation of law on any assets of 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 of this section are in addition to other
provisions of this Ordinance requiring other matters to be
stated in balance sheets,

123 Where any of the assets of a company consist of
shares in, or amounts owing (whether on account of a loan or
otherwise) from a subsidiary company or subsidiary companies,
the aggregate amount of those assets, distinguishing shares
and indebtedness, shall be set out in the balance sheet of the
first-mentioned company separately from all its other assets,
and where a company is indebted, whether on account of a loan
or otherwise, to a subsidiary company or subsidiary companies,
the aggregate amount of that indebtedness shall be set out in
the balance sheet of 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 of the holding company & statement, signed by the
persons by whom in pursuance of section 127 the balance
sheet is signed, stating how the profits and losses of the subsi-
diary company, or, where there are two or more subsidiary
companies, the aggregate profits and losses of those companies,
have, so far as they concern the holding company, been dealt
within, or for the purposes of, the accounts of the holding
company, and in particular how, and to what extent,—

(@) provision has been made for the losses of a subsidiary
company either in the accounts of that company or
of the holding company, or of both ; and

(b) losses of a subsidiary company have been taken into
account by the directors of the holding company in
arriving at the profits and losses of the holding
company as disclosed in its accounts :

Provided that it shall not be necessary to specify in any
such statement the actual amount of the profits or-losses of
any subsidiary company, or the actual amount of any part of
any such profits or losses which has been dealt with in any
particular manner,

(2) If in the case of 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 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, the state-
ment which is to be annexed as aforesaid to the balance sheet
of the holding company shall contain particulars of the manner
in which the report is qualified.

(8) For the purposes of this section, the profits or losses of a
subsidiary company mean the profits or losses shown in any
accounts of the subsidiary company made up to a date within
the period to which the accountsof the holding company relate,
or, if there are no such accounts of the subsidiary company
available at the time when the accounts of the holding com-
pany are made up, the profits or losses shown in the last
previous accounts of the subsidiary company which became
available within that period.

(4) If for any reason the directors of 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 of the statement.

125 (1) Where the assets of a company consistin 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—

(#) the amount of the shares so held is at the time when the
accounts of the holding company are made up more
then 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 of 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 of 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 of which the conditions of this section are
satisfied.

(2) Where a company the ordinary business of which
includes the lending of money holds shares in another company
as security only, no account shall for the purpose of 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—

(@) 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 of the company, including
any such loans which were repaid during the said
period ; and

(b) the amount of 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 of 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. ’

(2) The provisions of subsection (1) with respect to loans
shall not apply—

(@) in the case of a company the ordinary business of which .
includes the lending of money, to a loan -made by
the company in the-ordinary course of its business ;

or
. (b) to aloan madé by the company to any employee of 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.

(8) The provisions of subsection (1) with respect to the
remuneration paid to directors shall not apply in.relation
to a managing director of the company, and in the case of
any other director who holds any salaried employment or
Sffice 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 of directors’ fees.

(4) If in the case of any such accounts as aforesaid the
requirements of this section are not complied with, it shall
be the duty of the auditors of the company by whom the

- accounts are examined to include in their report on. the
balance sheet of 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 of any allowances or perquisites belonging to
his office. o

127 (1) Every balance sheet of a company shall be
signed on behalf of the board by two of the directors of the
cgompany, 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 of a banking company, the balance sheet "
must be signed by the secretary or manager, if any, and
where there are more than three directors: of the company
by at least three of those directors, and where there are not
more than three directors by all the directors.
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(8) If any copy of a balance sheet which has not been signed
as required by this section is issued, circulated, or published,
or if any copy of a balance sheet is issued, circulated, or
published without having a copy of the auditors’ report
attached thereto, the company, and 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.

ﬁg&gﬁ,m"“’e 128 (1) In the case of a company not being a private

balance sheets ~ COMPpany-—

and auditors’

report. (@) 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 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 ; -

{b) any member of the company, whether he is or is not

entitled to have sent to him copies of the company’s
balance sheets, and any holder of debentures of the
company, shall be entitled to be furnished on
demand without charge with a copy of the last
balance sheet of the company, including every -
document required by law to be annexed thereto,
together with a copy of the auditors’ report on the
balance sheet.

If default is made in complying with paragraph (a) of this
subsection, 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 two hundred rupees, and if,
where any person makes a demand for a document with
which he is by virtue of paragraph (b) of 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 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 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 of the
document.

(2) In the case of 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 of the balance sheet and auditors’
report at a charge not exceeding twenty-five cents for every
hundred words. :

If 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 of an offence
and shall be liable to a default fine.

B”ﬁk“;‘g ;:"d 1290 (1) Every company, being a limited banking company
companies o OT an insurance compary or a deposit, provident, or benefid
publish society, shall, before it commences business, and also on the
periodical first Monday in February and the first Tuesday in August
staterent. 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 of the statement shall be put up in a con-
spicuous place in the registered office of the company, and
in every branch office or place where the business of the
company is carried on. - :

(3) Every member and every creditor of the company
shall be entitled to a copy of the statement, on payment of a
sum not exceeding twenty-five cents.

(4) If default is made in complying with this section,
the company and every director and manager of the company
who knowingly and wilfully authorises or permits the default
shall be guilty of an offence and shall be liable to a fine not
. exceeding fifty rupees for every dey during which the default

continues.

(6) For the purposes of this Ordinance a compary which
carries on the business of insurance in common with any
other business or businesses shall be deemed to be an insurance
company.

Appointiment and 180 (1) Every company shall at each annual general

of suditors. meeting appoint an auditor or. auditors to hold office until the
next annual generad mesting. RS . :
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(2) If an appointment of auditors is not made at an annual
general meseting, 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—

(2) the company may at a general meeting of which
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
remunération 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 secvtion.

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— :

{a) a director or officer of the company ;

(b) 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 ;

(¢) a body corporate.

182 (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—

(@) whether or not they have obtained all the information
and explanations they have required ; and

{b) 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

Disqualification
for appointment
as auditor.

Auditors’ report
and auditors’
right of access
to books and
right to attend
general
meetings.
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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 copiesand extracts from such
‘books and accounts of any such branch as have been trans-
mitted to the head office of the company in the Island.

(8) The auditors of & 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 vhe company and to make any statement or
explanation they desire with respect to the accounts.

Inspection.
I‘E‘;‘Et‘gg’z‘t‘?n 138 (1) The Registrar-General may appoint one or more
gompiny by _ competent inspectors to investigate the affairs of a company
inspectors. -and to report thereon in such manner as he may direct— .

(@) in the case of a banking company having a share capital,
on the application of members hiolding not less than
one-third of the shares issued ; :

(b) 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 case 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 actuated 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

company 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.

() If any officer or agent of 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 of the company, the inspectors may
certify the refusal under their hand to the court, and the
dourt may thereupon enquire into the case, and after hedring
any witnessses who may be produced against or on behalf -
of the alleged offender and after hearing any statement which
may be offered in defence, punish the offender in like manner
ag 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) If from any report made under the last foregoing
?“tgys’ section it appears to the Registrar-General that any person
pector has been guilty of 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 of this subsection, the expression ““agents”’
in relation to a company shall 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.



Parr II. (LEcAL) — CEYLON GOVERNMENT GAZETTE — Fes. 12, 1937 267

(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 :—

(«) 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

* Tsland ;

(6) 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—

(i) 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 of the expenses not defrayed either by the
company or the applicants shall be defrayed out of
the general revenue of the Island.

135 (1) A company may by special resolution appoint Power of
inspectors to investigate its affairs. company to -
(2) Inspectors so appointed shall have the same powers !‘PP"“,‘('“
and duties as inspectors appointed by the Registrar-General, inspectors.
except that, instead of reporting to the Registrar-General, -
they shall report in such manner and to such persons as the
company in general meeting may direct.
(8) If any officer or agent of 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 of 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.

136 A copy of the report of any inspectors appointed Report of
under this Ordinance, authenticated by the seal of the company inspectors to .
whose affairs they have investigated, shall be admissible in P® Svidence.
any legal proceeding as evidence of the opinion of ‘the
inspectors in relation to any matter contained in the report.

Directors and Managers.

1837 (1) Every company registered after the date of the Number of
commencement of this Ordinance shall have at least two directors.
directors.

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

138 (1) A person shall not be capable of being appointed _Restrictions on
director of a company by the articles, and shall not be named ~ appointment ;’"
as a director or proposed director of a company in a prospectus g*?‘&?;:;‘;’gfn
issued by or on behalf of the company, or as proposed director
of an intended company in a prospectus issued in relation to
that intended company, or in a statement in lieu of prospectus
delivered to the registrar by or on behalf of a company,
unless, before the registration of the articles or the publication
of the prospectus, or the delivery of the statement in lieu of
prospectus, as the case may be, he has by himself or by his
agent authorised in writing—

(a) signed and delivered to the registrar of companies for
registration a consent in writing to act as such
director ; and

(b) either—

(i) signed the memorandum for a number of 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, if any ; or ’

(iv) made and delivered to the registrar for
registration a statutory declaration to the
effect that a number of shares, not less than
his qualification, if any, are registered in his
name. -
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(2) Where a person has signed and delivered as aforesaid
an updertaking 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 of shares.

(3) On the application for registration of the memorandum
and articles of a company the applicant shall deliver to the
registrar a list of the persons who have consented to be
directors of the company, and, if this list contains the name
of any person who has not so consented, the applicant shall
be guilty of an offence and shall be liable to a fine not
exceeding five hundred rupees.

(4) This section shall not apply to—

(@) a company not having a share capital ; or

(h) a private company ; or

(¢) 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 of one year from the date on which
the company was entitled to commence business.

Qualification of 189 (1) Without prejudice to the restrictions imposed
gfm"m" or by the last foregoing seution, it shall be the duty of every
anager. 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.

(8) The office of director of a company shall be vacated if
the director does not within two months from the date of 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 of being re-appointed director of the company
until he has obtained his qualification.

(5) If after the expiration of the said period or shorter
time any unqualified person acts as a director of the company,
he shall be guilty of an offence and shall be liable to a fine
not exceeding fifty rupees for every day between the expiration
of 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 140 (1) If any person being an uncertificated insolvent
‘_mcel‘ﬁﬁcﬂtedd or an undischarged bankrupt acts as director of, or directly
ﬁc’d};eﬁ‘::gzﬁ or indirectly takes part in or is concerned in the management
bankrupts of, any company except with the leave of the court by which
acting as he was adjudged insolvent or bankrupt, he shall be guilty
directors. of an offence and shall on conviction after summary trial
‘ o by a Police Magistrate be liable to a fine not exceeding five
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 guilty of 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 of 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 of the court for the purposes of this section
shall not be given unless notice of 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 Tsland which has an established place of business within
the Island.

Validity of acts
of directors.

141 The acts of a director or manager shall be valid
notwithstanding any defect that may afterwards be discovered
4n his appointment or qualification,
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142 (1) Every company shall keep at its registered
office a register of its directors or managers containing with
respect to each of them the following particulars, that is
to say—

(a) in the case of an individual, his present name and
surname, any former name or surname, his usual
residential address, his nationality, and, if that
nationality is not the nationality of origin, his
nationality of origin, and his business occupation,
if any, or, if he has no business occupation but holds
any other directorship or directorships, particulars
of that directorship or of some one of those
directorships ; and .

() in the case of a corporation, its corporate nmame and
registered or principal office.

(2) The . 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 of any change among its directors or in any of the
particulars contained in the register.

The period within which the said return is to be sent shall
be a period of fourteen days from the appointment of the
first directors of the company, and the period within which
the said notification of a change is to be sent shall be fourteen
days from the happening thereof.

(8) 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 of the
company without charge and of any other person on payment
of fifty cents, or such less sum as the company may prescribe,
for each inspection.

(4) If any inspection required under this section is refused
or if default is made in complying with subsection (1) or
subsection (2), 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) In the case of any such refusal, the court may by order
compel an immediate inspection of the register.

(6) For the purposes of this section, a person in accordance
with whose directions or instructions the directors of 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
shall, in all trade catalogues, trade circulars, showcards
and business letters on or in which the company’s name
appears and which are issued or sent by the company to any
person in any part of His Majesty’s dominions, or in any
country under the protection of His Majesty or in respect of

which His Majesty has accepted a mandate on behalf of 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—

" (@) 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 of origin, if his nationality is not the
nationality of origin :

Provided that, if special circumstances exist which render
it in the opinion of the registrar of 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—

(@) 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 of business within the Island.

(8) 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
darect':or, secretary and officer of the corporation, who is
kno:ﬁ;ngly 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 act ;

(b) the expression ‘initials ” includes a recognised abbre-
viation of a christian name or forename ;

(¢) in the case 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 born 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 ; i '

(e) the expression ‘ showcards ”’ means cards containing or

exhibiting articles dealt with, or samples or
representations thereof.

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 alimited 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 add to that proposal a statement that the liability of the
person holding that office will be unlimited, and the promoters,
directdrs, 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.

(8) 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 elscted or appointed may sustain
from the default, but the liability of the person elected or
appointed shall not be affected by the default.

145 (1) Alimited 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 sucb
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—

(a) a director of any other company which is in relation
to the first-mentioned company a subsidiary
company ; or

(b) 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 his own use whether

as a director of, or otherwise in connection with the
management of the affiairs of, that other company :
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Provided that—

(i) 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
be the duty of a director of a company who is in any way,
whether directly or indirectly, interested in a contract or
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. section to be made by a director shall be
made at the meeting of the directors at which the question of
entering into the contract 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 director 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 of 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 of any rule of law restricting directors of 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 of the whole or any part of the
undertaking or property of a company for any payment to be
made to any director of the company by way of 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 of 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 of 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
of a company in connection with the transfer to any persons,
as a result of an offer made to the general body of shareholders,
of all or any of the shares in the company, it shall be the duty
of 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
of the offer made for their shares which is given to any
shareholders.

4) If any such director fails to take reasonable steps as
atoresaid, 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 of
an offence and shall be liable to a fine not exceeding two
hundred .and fifty rupees, and if the requirements of the last
- foregoing subsection are not complied with in relation to any

such payment as is mentioned in the said subsection, any sum
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received by the director on account of the payment shall be
deemed to have been received by him in trust for any persons
who have sold their shares as a result of the offer made.

(5) If 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 of the price which could at
the time have been obtained by other holders of 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 of this section, be deemed to
have been a payment made to him by way of compensation
for loss of 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 of any rule of 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 of a company. ~

149 1Ifin the case of 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 of the
company to assign his office as such to another person, any
agsignment of office made in pursuance of the said provision
shall, notwithstanding anything to the contrary contained in
the said provision, be of no effect unless and until it is approved
by a special resolution of the company.

Awoidance of Provisions in Articles or Contracts relieving
Officers from Liability.

1560 Subject as hereinafter provided, any provision,
whether contained in the articles of a company or in any
contract with a company or otherwise, for exempting any
director, manager or officer of the company, or any person
(whether an officer of the company or not) employed by the
company as auditor from, or indemnifying him against, any
liability which by virtue of any rule of law would otherwise
attach to him in respect of any negligence, default, breach of
duty or breach of trust of which he may be guilty in relation
to the company shall be void :

Provided that—

(») in relation to any such provision which is in force at the
date of the commencement of this Ordinance, this
section shall have effect only on the expiration of a
period of six months from that date ; and

(b) nothing in this section shall operate to deprive any
person of any exemption or right to be indemnified
in respect of 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 of any such provision as aforesaid,
indemnify any such director, manager, officer or
auditor against any liability iucurred 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 pruposed

“between a company and its creditors or any class of them, or

between the company and its members or any class of them,
the court may, on the application of the company or of any
creditor or member of the company, or, in the case of a com-

* pany being wound up, of the liguidator, order a meeting of the

creditors or class of creditors, or of the members of the company
or class of members, as the case may be, to be summoned in
such manner as the court directs.

(2) If a majority in number representing three-fourths in
value of the creditors or class of 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, if sanctioned by the court, be binding on all the creditors
or the class of ereditors, or on the members or class of members,

ag the case may be, and also on the company or, in the case of
a company in the course of being wound up, on the liquidator
and contributories of the company. '

(3) An order made under subsection (2) shall have no effect
until & certified copy of the order has been delivered to the
registrar of companies for registration, and a copy of every
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such order shall be annexed to every copy of the memorandum
of the company issued after the order has heen made, or,
in the case of a company not having a memorandum, of
every copy 8o issued of the instrument constituting or defining
the constitution of the company.

(4) If a company makes default in complying with sub-
section (3), 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 ten rupees for each copy in respect of
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 of the
share capital of the company by the consolidation of shares
of different classes or by the division of shares into shares
of 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 of 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 of or in connection with a scheme
for the reconstruction of any company or companies or the
amalgamation of any two or more companies, and that under
the scheme the whole or any part of the undertaking or the
property of 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
‘“the transferee company ’’), the court may, either by the
order sanctioning the compromise or arrangement or by
any subsequent order, make provision for all or any of the
following matters :—

(@) the transfer to the transferee company of the whole or
any part of the undertaking and of the property or
liabilities of any transferor company ;

(b) the allotting or appropriation by the transferee company
of 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
of any legal proceedings pending by or against any
transferor company ;

(d) the dissolution, without winding up, of any transferor
company ;

(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 ;

(f) 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 of property or liabilities, that property shall by
virtue of the order, be transferred to and vest in, and those
liabilities shall, by virtue of the order, be transferred to and

become the liabilities of, the transferee company, and in the

case of any property, if the order so directs, freed from any
charge which is by virtue of the compromise or arrangement
to cease to have effect.

(8) 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 of
companies for registration within seven daysafter the making
of the order, and if default is made in complying with this
subsection, 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.

(4) In this section the expression ‘‘ property ’’ includes
property, rights and powers of every description, and the
expresssion ‘‘ liabilities >’ includes duties.

(5) Notwithstanding the provisions of subsection (5) of the
last foregoing section, the expression ‘‘ company ’’ in this
section does not include any company other than a company
within the meaning of this Ordinance.

153 (1) Where a scheme or contract involving the transfer
of shares or any class of shares in a company (in this section
referred to as “ the transferor company **) to another company,
whether a company within the meaning of this Ordinance
or not (in this section referred to as ‘ the transferee company ')
has within four months after the making of the offer in that
behalf by the transferee company been approved by the
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holders of not less than nine-tenths in value of the shares
affected, the transferee company may, at any time within
two months after the expiration of 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 bound to
acquire those shares on the terms on which under the scheme
or contract the shares of 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 of the commence-
ment of 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
of the order, and this section shall apply accordingly, except
that the terms on which the shares of the dissenting share-
holder are to be 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
of 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 of
this section that company is entitled to acquire, and the
transferor company shall thereupon register the transferee
company as the holder of 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 of 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 TUP.

(i) PRELIMINARY.
Modes of Winding Up.
154 (1) The winding up of a company may be either—
(@) by the court ; or
(b) voluntary ; or
(¢) subject to the supervision of the court.

(2) The provisions of this Ordinance with respect of winding
up apply, unless the contrary appears, to the winding up of a
company in any of those modes.

Contributories.

155 (1) In the event of a company being wound up,
every present and past member shall be liable to contribute
to the assets of the company to an amount sufficient for
payment of its debts and liabilities, and the costs, charges,
and expenses of the winding up, and for the adjustment of
the rights of the contributories among themselves, subjeot
to the provisions of subsection (2) and the following
qualifications :—

(@) 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) & past member shall not be liable to contribute in
respect of any debt or liability of the company
contracted after he ceased to be a member : |

(¢) & past member shall not be liable to contribute unless
1t 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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(@) in the case of a company limited by shares no contri-
bution shall be required from any member exceeding
the amount, if any, unpaid on the shares in respect
of which he is liable as a present or past member :

(e) in the case of a company limited by guarantee, no
contribution shall, subject to the provisions of
subsection (3), be required from any member
exceeding the amount undertaken to be contributed
by him to the assets of the company in the event
of its being wound up : _

(f) nothing in this Ordinance shall invalidate any pro-
vision contained in any policy of insurance or other
contract whereby the liability of individual members
on the policy or contract is restricted, or whereby
the funds of the company are alone made liable in
respect of the policy or contract : :

(9) a sum due to any member of a company, in his characte
of a member, by way of dividends, profits or other-
wise, shall not be deemed to be a debt of the company,
payable to that member in a case of competition
between himself and any other creditor not a
member of the company, but any such sum may
be taken into account for the purpose of the final
adjustment of the rights of the contributories
among themselves.

(2) In the winding up of a limited company, any director
or manager, whether past or present, whose liability is,
under the provisions of this Ordinance, unlimited, shall,
in addition to his Lability (if any) to contribute as an ordinary
member, be lLiable to make a further contribution as if he
were at the commencement of the winding up a member of
an unlimited company :

Provided that—

(@) 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 of the company contracted after he ceased
‘to hold office :

(c) subject to the articles of 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 of the company, and the costs,
charges, and expenses of the winding up.

(3) In the winding up of a company limited by guarantee
which has a share capital, every member of 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 & 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 c¢ontributories,
includes any person alleged to be a contributory.

167 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 xepresent-
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-
gutory, and for compelling payment thereout of the money

ue.

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
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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 160 (1) The husband of a female contributory married -
married women.  }efore the date of the commencement of the Married Women’s
No. 18 of 1923.  Property Ordinance, No. 18 of 1923, to whom the provisions
No. 16 of 1876.  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.

(i) Wnpvg Up BY THE COURT.

Jurisdiction.

Jurigdiction to 161 (1) The District Court of the district in which the

wind up " registered office of a company is situate shall have jurisdiction

e edin | to wind up that company.

th%‘sﬁmd_ (2) For the purposes of this section, the expression
“ registered office ” means the place which has longest been
the registered office of the company during the six months

immediately preceding the presentation of the petition for
winding-up. ’

Cases in which Company may be wound up by Court.

Pircﬁﬂitwces 162 A company may be wound up by the court if—

L’Lf_fp;,’ly may (1) the company has by special resolution resolved that the

be wound up - company be wound up by the court :

by court. (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 :

() 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 168 A company shall be deemed to be unable to pay its
iélﬁi;ity topsy  debts—
() N

(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 part ; or
- (8) 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.

Petition for Winding Up and Effects thereof.
Provisions as to 164 (1) An &
applications for

pplication to the court for the winding up
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—

(@) 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

(b)- 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
held ; and .

(¢) The court shall not give a hearing to a winding-up
petition presented by a contingent or prospective
creditor until such security for costs bas 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.

(8) Where under the provisions of this Part of this Ordinance
any person as being the husband of a female contributory
is himself a contributory, and a share has during the whole
or any part of the six months mentioned in proviso (a) (ii)
to subsection (1) been held by or registered in the name of the
wife, or by or in the name of a trustee for the wife or for the
husband, the share shall, for the purposes of this section,
be deemed to have been held by and registered in the name
of the husband.

185 (1) On hearing a winding-up petition the court may Powers of court
dismiss it, or adjourn the hearing conditionally or uncondi- on hearing
tionally, or make any interim order, or any other order Petition.
that it thinks fit, but the court shall not refuse to make a
winding-up order on the ground only that the assets of 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 of 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 of the court, are responsible for the default.

166 At any time after the presentation of a winding-up Power to stay
petition, and before a winding-up order has been made, or restrain
the company, or any creditor or contributory, may— Emﬁgings

(@) where any action or proceeding against the company egglp&ny.

is pending in any court in the Island, apply to the
court in which the action or proceeding is pending
for a stay of proceedings therein ; and

(b) 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.

167 In a winding up by the court, any disposition of the Avoidance of
property of the company, including things in action, and any dispositions of
tli‘misfer of shares, or alteration in the status of the members ﬁg’g’erty’ &e.
of the company, made after the commencement of the windin J
up, shall, unless the court otherwise orders, be void. g g?‘%m?t
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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 of the company after
the commencement of the winding up shall be void to all
intents.

Commencement of Windin;g Up.

169 (1) Where . before the presentation of a petition
for the winding up of a company by the court a resolution
has been passed by the company for voluntary winding up,
the winding up of the company shall be deemed to have

. commenced at the time of the passing of the resolution, and

unless the court, on proof of 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 of a company by the
court shall be deemed to commence at the time of the
presentation of the petition for the winding up.

Consequences of Winding-up Order.

170 On the making of a winding-up order, a copy of the
order must forthwith be forwarded by the company, or
otherwise as may be prescribed, to the registrar of 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 of the court, and subject to such terms
as the court may impose. :

172 An order for winding up a company shall operate
in favour of all the creditors and of all the contributories
of the company as if made on the joint petition: of a creditor
and of a contributory.

Official Recever in Winding Up.

173 ¥or the purposes of 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 If in the case of the winding up of any company
by the court it appears to the court desirable, with a view
to securing the more convenient and economical conduct
of the winding up, that some officer, other than the person
who would by virtue of 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 of 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 of the company in the prescribed form, verified by
affidavit, and showing the particulars of its assets, debts,
and liabilities, the names, residences, and occupations of its
creditors, the securities held by them respectively, - hesdates
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 of 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 of the company, or by such of the persons
hereinafter in this subsection mentioned as the official receiver,
subject to the direction of the court, may require to submit
and verify the statement, that is to say, persons—

(@) who are or have been directors or officers of the

company ;

(b) who have taken part in the formation of the company

3’0 t/a:ny time within one year before the relevant
ate ; . .
(¢) who are n the employment of the company, or have
been in the employment of the company within the
said year, and are in the opinion of the official
receiver capable of giving the information required ;
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(d) who are or have been within the said year officers of or
in the employment of 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 of the company,
such costs and expenses incurred in and about the preparation
and making of the statement and affidavit as the official
receiver may consider reasonable, subject to an appeal
to the court.

(6) If any person, without reasonable excuse, 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 one hundred rupees for every day during which
the default continues.

(6) 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 submitted in pursuance
of 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 of 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 of his appointment, and in a case where no such
appointment is made, the date of the winding up order.

176 (1) In a ocase where a winding-up order is made, Report by
the official recejver shall, as soon as practicable after receipt officiel receiver.
of 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—

(@) as to the amount of capital issued, subscribed and paid

up, and the estimated amount of assets and liabilities;
" and

(b) if the company has failed, as to the causes of the
failure ; and

(¢) whether in his opinion further inquiry is desirable as
to any matter relating to the promotion, formation,
or failure of the company, or the conduct of the
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 of the company
in relation to the company since the formation thereof, and
any other matters which .in bis opinion it is desirable to
bring to the notice of the court. R
(3) If 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.

177 For the purpose of conducting the proceedings in FPower of court
winding up a company and performing such duties in reference lt° appoint
thereto as the court may impose, the court may appoint a iquidators.
liquidator or liquidators.

178 (1) Subject to the provisions of this section, the Appointment
court may appoint a liquidator provisionally at any time &nd powersof
after the presentation of a winding up petition and at any ﬂmu‘;:z:onfl
time before the making of a winding up order, and either the q ’
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..

179 The following provisions with respect to liquidators Appointment,
shall have effect on a winding-up order being made :— ffy‘h?di&;{
(1) The official receiver shall by virtue of his office hecome B )
the provisional liquidator and shall continue to act
as such until he or another person becomes liquidator
and is capable of acting as such :
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(2) The official receiver shall summon separate meetings
of the creditors and contributories of the company
for the purpose of determining whether or not an
application is to be made to the court for appointing
a liquidator in the place of 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
of the meetings of 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 fit : '

(4) In a case where a liquidator is not appointed by the
court, the official receiver shall be the liquidator of
the company :

(3). The official receiver shall by virtue of his office be the
liquidator during any vacancy : :

(6) A ‘liquidator shall be described, where a person other -
than the officidl receiver is liquidator, by the style
of “ the liquidator,” and, where the official receiver
is liquidator, by the style of “ the official receiver
and liquidator,” of the particular company in
respect of 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 of percentage or otherwise as the court 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) If 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 of section 266, the acts of 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 of the liquidator by order
direct that all or any part of the property of 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 of 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 of the court or of the
committee of inspection—

(a) to bring or defend any action or other legal proceeding
in the name and on behalf of 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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(¢) 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 of creditors in full :

(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 soundirig
only in' damages against the company, or whereby
the company may be rendered liable :

(f) 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 of the
company, on such terms as may be agreed, and
take any security for the discharge of 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—

{a) to sell the movable and immovablé 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 :

(b) 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 of 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 of exchange
or promissory note in the name and on behalf of
the company, with the same effect with respect to
the liability of the company as if the bill or note
had been drawn, accepted, made, or endorsed by
or on behdlf of the company in the course of its
business :

(e) to raise on the security of the assets of the company
any money requisite :

(f) to take out in his official name letters of administration
to any deceased contributory, and to do in his
official nam®e any other act necessary for obtaining
payment of any money due from a contributory or
his estate which cannot be conveniently done in the
name of the company, and in all such cases the
money due shall, for the purpose of enabling the
liquidator to take out the letters of administration
or recover the money, be deemed to be due to the
liquidator himself: Provided that nothing herein
empowered shall be deemed to affect the rights,
duties, and privileges of the Public Trustee appointed
under the Public Trustee Ordinance, No. 1 of 1922 :

(g) to appoint an agent to do any business which the
liquidator is unable to do himself :

(k) to do all such other things as may be nécessary for
winding up the affairs of the company and
distributing its assets. '

(3) The exercise by the liquidator in a winding up by the
court of the powers conferréd by this section shall be subject
to the control of the court, and any creditor or contributory
may apply to the court with respect to any exercise: or
proposed exercise of any of those powers. ’

185 (1) Subject to the provisions of this Ordinance, the
liquidator of a company which is being wound up by the
court; shall, in the administration of the assets of the company
and in the distribu*ion thereof among its creditors, have
regard to any directions that may be given by resolution of

Exercise and

control of
liquidator's
powers.
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the creditors or contributories at any general meeting, or by
the committee of inspection, and any directions given by the
creditors or contributories at any general meeting shall in
case of conflict be deemed to override any directions given
by the committee of inspection.

(2) The liquidator may summon general meetings of the
creditors or contributories for the purpose of ascertaining
their wishes, and it shall be bhis 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 act 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.

Books to be 188 Every liquidator of a company which is being wound
{fep‘f by up by the court shall keep, in manner prescribed, proper
iquidator. 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 187 (1) Every liquidator of a company which is being
ll;qr\:lkdﬂtor into wound up by the court shall, in such manner and at such
ank. times as the court directs, pay the money received by him
to the Companies Liquidation Account at the bank at which

that account is kept :

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
o 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 188 (1) Every liquidator of a company which is being

liquidator’s wound up by the court shall, at such times as may be

acocounts. 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.

(8) 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
regxsymrthmay fiequire, a%nd the registrar may at any time
require the production of and inspect
oy t;hell’i oy pect any books or accounts

(4) When the a t has b )
shall be filed mdcﬁgun as been audited, one copy thereof

: . Dt by the registrar, and the other co
?};&% bi d;zhzﬁregl to the court for filing, and each copy shﬁ’l
Do s rg:ted. © Inspection of any creditor, or of any person
(5) The registrar shall cause the i 5
: account when audited o
:o;;n;?l:ﬁgatc%zﬁi otfsbe printed, and shall send a pf'inteé
contributory. ummary by post tG every creditor and
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189 (1) The registrar of companies shall take cognizance Control of
of the conduct of liquidators of companies which are being reﬁ‘“m‘.':fover
wound up by the court, and, if a liquidator does not faithfully h‘%ﬁ%ﬁ;,
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 Reloase of
wound up by the court has realised all the property of the liquidators.
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 interestes?, 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.

(8) 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 madterial fact.

(4) Where the liquidator has not previously resigned or

. been removed, his release shall operate as a removal of him
from his office.

Committees of Inspection.

191 (1) When a winding up order has been made by the Meetings of
court, it shall be the business of the separate meetings of creditors and
creditors and contributories summoned for the purpose of °°”g“b“t9"93
determining whether or not an application should be made :’,?hefl?;;mme
to the court for appointing a liquidator in place of the official committee of
receiver, to determine further whether or not an application inspection shall
is to be made to the court for the appointment of a committee Pe appointed.
of 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 of the meet-
ings of the creditors and contributories in respect of the matters
aforesaid the court shall decide the difference and make such
order thereon as the court may think fit.

192 (1) A committee of inspection appointed in pursuance constitution
of this Ordinance shall consist of creditors and contributories and proceedings
of the company or persons holding general powers of attorney of committee
from creditors or contributories in such proportions as may ©°f inspection.
be agreed on by the meetings of creditors and contributories,
or as, in case of 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 of the
committee may also call a meeting of the committee as and
when he thinks necessary.

(3) The committee may act by a majority of 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. ’

(6) If a member of the committee becomes insolvent or
bankrupt, or compounds or arrcnges with his creditors, or is
absent from five consecutive mestings of the committee
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without the leave of those members who together with
himself represent the creditors or contributories, as the case
may be, his office shall thereupon become vacant.

(6) A member of the committee may be removed by an
ordinary resolution at a meeting of creditors, if he represents
creditors, or of contributories, if he represents contributories
of which seven days’ notice has been given, stating the object
of the meeting. )

(7) On a vacancy occurring in the committee the liquidator
shall forthwith summon a meeting of creditors or of 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. :

198 Where in the case of a winding up there is no com-
mittee of inspection, the court may, on the application of 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 fit.

(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
of 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 of or liable for the debts of others.

198 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 of 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 of any money payable by him or the estate by
virtue of any call in pursuance of this Ordinance.

(2) The court in making such an order may—

(@) in the case of 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 of the company in respect of any
dividend or profit ; and

(b) in the case of a limited company, make to any director

or manager whose liability is unlimited or to his
estate the like allowance.

~(8) 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 contributory from the

company may be allowed to him by way of set-off against any
subsequent cail.
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198 (1) The court may, at any time after making a

winding-up order, and either before or after it has ascertained
the sufficiency of the assets of the company, make calls on
all or any of the contributories for the time being settled on
the list of the contributories to the extent of 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 of 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 irito consideration
the probability that some of 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
thereof to the account of the liquidator instead of te the
liquidator, and any such order may be enforced in the same
manner a8 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 of 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 of 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
of a company, whether provisionally or otherwise, he may,
-if satisfied that the nature of the estate or business of the
company, or the interests of the creditors or contributories
generally, require the appointment of a special manager
of the estate or business of the company other than himself,
apply to the court, and the court may on such application,
appoint a special manager of the said estate or business to
act during such time as the court may direct, with such
powers, including any of the powers of 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 of 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 of the books and papers

of the company by creditors and contributories as the court

thinks just, and any books and papers in the possession of 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 of the assets of the costs, charges, and expenses
incurred in the winding up in such order of priority as the
court thinks just.

206 (1) The court may, at any time after the appointment
of a provisional liquidator or the making of a winding-up
order, summon before it any officer of the company or person
known or suspected to have in his possession any property
of the company or supposed to be indebted to the company,
or any person whom the court deems capable of givirg
information concerning the promotion, formation, trade,
dealings, affairs, or property of the company.

(2) The court may examine him on oath concerning the
matters aforesaid, either by word of mouth or on written

interrogatories, and may reduce his answers to writing and
require him to sign them.
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(3) The court may require him to produce any books 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 Len.

(4) I 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.

Power to order 207 (1) Where an order has been made for winding
g:;’;ﬁmtm of Up&company by the court, and the official receiver has made
promoters, a further report under this Ordinance stating that in his
directors, &c.  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.

(8) The liquidator, where the official réceiver 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 suchb 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
ag 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 208 (1) Where an order has been made for winding up a
Testrain company by the court, and the official receiver has made
fraudulent a further report under this Ordinance stating that, in his
persons from L d . .

managing opinion, a fraud has been committed by a person in the
companies. 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 receiv.r, 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.

(3) It shall be the duty of the official receiver to appear
on the hearing of an application by him for an order under this
:ecmﬁ‘ and on an application for leave under this section and
tg'ﬁ?m tt};eba:‘;zfll:‘l,on of the court to any matters which appear

ant, and on any such application the official

receiver may himself give evidence or call witnesses

o
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(4) If any person acts in contravention of an order made
under this section, he shall be guilty of 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 of either description for a term not exceeding six months
or to both such fine and imprisonment.

. (8) 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 order
is to be made.

209 The court, at any time either before or after making a  Power to
winding-up order, on proof of probable cause for believing arrest
that a contributory is about to quit the Island, or otherwise Z‘B;i;‘l‘g’?o%
to abscond, or to remove or conceal any of his property for v
the purpose of evading payment of calls, or of 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 Powers of
shall be in addition to and not in restriction of any existing comula,t'
powers of instituting proceedings against any contributory or ‘WmANVe:
debtor of the company, or the estate of any cont.ibutory or
debtor, for the recovery of any call or other sums.

211 Provision may be made by general rules for enabling Delegation to
or requiring all or any of the powers and duties conferred and liquidator of
imposed on the court by this Ordinance in respect of the g‘;":g“;‘ I'tf’“"‘”'s
following matters— :

(1) the holding and conducting of meetings to ascertain the
wishes of creditors and contributories ;

(2) the settling of lists of contributories and the rectifying
of the register of members where required, and the
collecting and applying of the assets ;

(3) the paying, delivery, conveyance, surrender or transfer
of money, property, books or papers to the liquidator;

(4) the making of calls ; :

(6) the fixing of a time within which debts and claims
must be proved ; '

. to be exercised or performed by the liquidators as an officer
of the court, and subject to the control of the court :

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 of the court
or the sanction of the committee of inspection.

212 (1) When the affairs of a company have been com- pDijggolution of
pletely wound up, the court shall make an order that the company.
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 of
companies who shall make in his books a minute of the
dissolution of the company.

(3) If the liquidator 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 he is in default. ’

Enforcement of and Appeal from Orders.

218 All orders made by a court under this Ordinance Manner of
may be enforced in the same manner in which decrees of such enforcing orders
court made in any suit pending therein may be enforced. of court.

214 Where any order made by one court is required to be  Enforcement of
enforced by another court, a certified copy of the order shall winding-up
be produced to the court required to enforce the same, and order in another
the production of a certified copy shall be sufficient evidence °°%™*
of the order, and thereupon the last-mentioned court shall
take the requisite steps in the matter for enfor¢ing the order
in the same manner as if it had been made by that court.

215 ' An appeal from any-order or decision made or given | Appeals:
in the winding up of 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 of the court made or given in the exercise
of its ordinary civil jurisdiction.



Y B

288

Parr II. (Leear)— CEYLON GOVERNMENT GAZETTE — Fss, 12, 1937

Circumstances
in which
company may
be wound-up
voluntarily.

Notice of
resolution to
wind up
voluntarily.

Commencement
of voluntary
winding up.

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

Avoidance of
transfers, &c.
after
commencement
of voluntary
winding up.

Statutory
declaration
of solvency in
case of
proposal to
wind up
voluntarily.

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

of liquidators.

(iii) VorLunTarY Winping U,

Resolutions for, and commencement of Voluntary Winding Up.
216 (1) A company may be wound up voluntarily—

(@) When the period, if any, fixed for the duration of the
company by the articles expires, or the event, if any,
occurs, on the occurrence of 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
voluntasily :

(b) If the company resolves by special resolution that the
company be wound up voluntarily :

{c) If the company resolves by extraordinary resolution to
the effect that it cannot by reason of 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
of the provisions of subsection (1).

217 (1) When a company has passed a resolution for
voluntary winding up, it shall, within seven days after the
passing of the resolution, give notice of the resolution by
advertisement in the Gazette. :

(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 shall be liable to a default
fine, and for the purposes of this subsection the liquidator
of 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 of the passing of the resolution for voluntary
winding up.

Consequences of Voluntary Winding Up.

219 1In case of 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 of the members of the company, made after the
commencement of a voluntary winding up, shall be void.

Declaration of Solvency.

221 (1) Where it is proposed to wind up a company
voluntarily, the directors of the company or, in the case of a
company having more than two directors, the majority of the
directors may, at a meeting of the directors held before the
date on which the notices of the meeting at which the resolution
for the winding up of 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 of 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 of 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 & 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 & members’
voluntary winding up. :

223 (1) Thg 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 liguidator all the powers of
the directors shall cease, except so far as the company in
general meeting, or the liquidator, sanctions the confinuance
thereof.

224 (1) If a vacancy occurs by death, resignation, or Power to fill
otherwise in the office of liquidator appointed by the company, Z&fxﬁ% n
the company in general meeting may, subject to any liquidator.

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. :

(8) 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 Power of
course of being, wound up altogether voluntarily, and the liquidator to
whole or part of its business or property is proposed to be 'f‘&cc"eg: shares,
transferred or sold to another company, whether a company consideration
within the meaning of this Ordinance or not (in this section for sale of
called ‘“ the transferee company ) the liquidator of the first. property of
mentioned company (in this.section called ‘‘ the transferor Cc0™P&7Y-
company *’) may, with the sanction of a special resolution .
of that company, conferring either a general authority on the
liguidator 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 leu 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.

(8) If any member of the transferor company 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 liguidator 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 & 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 gection,
the provisions of the Companies Clauses Consolidation Act,
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
company >’ shall mean the transferor company, 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 Duty of
more than one year, the liquidator shall summon a genera] liqudstor to
meeting of the company at the end of the first year from the :’:Eegmzlen a
commencement of the winding up, and of each succeeding of eal:izg yéar.
year, or as soon thereafter as may be convenient, and ghall -
lay before the meeting an account of his acts and dealings
and of the conduct of the winding up during the preceding year.

(2) Tf 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 rupeés. -

B 11
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Final meeting 227 (1) As soon as the affairs of the company are fully

and dissolution.  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 liguidator 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 an 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 liew 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
liguidator 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 gnilty 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’ Voluntary

Winding Up.
Provisions 228 The provisions contained in the eight sections of this
applicable to & Ordinance next following shall apply in relation to a creditors’
creditors voluntary winding u
winding up. . ry g up- .
Meeting of 229 (1) The company shall cause a meeting of the
creditors. 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
oreditors 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— = -

(@)-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
~: . .88 aforesaid; and - . | : .

(b) appoint one of their number to preside at the said

meeting. )

_ (4y.I6 shall’ be the duty of the director appointed to
preside at the meéeting of creditors to attend the meeting and
pre;;ide thereat. = T ’ T

(B) If the meeting of the company at which the resolution
for voluntary winding up is to be proposed is adjourned and
the re_solutlon is passed at an adjourned mesting, 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. paesing
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(6) If default is made— ’ B
(a) by the company in complying with subsections (1) and
2 .

(b) by the directors of the company in complying with
subsection (3) ;
(¢) 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 liguidator 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 subsegquent meeting, may,
if 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 subsequuntly 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 liguidator 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. ‘

238 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 guiity of an offence and shall be liable to a fine not
exceeding one hundred rupees.

Final meeting 238 (1) As soon as the affairs of the company are fully
and 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.

(8) 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 this 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 & return being made the provisions of this subsection
a8 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.

dissolution.

Provisions applicable to every Voluntary Winding Up.

287 The provisions contained in the eight sections of this
Ordinance next following shall apply to every voluntary
winding up. winding up whether a members’ or a creditors’ winding up.

Distribution of 238 Subject to the provisions of this Ordinance as to
property of

Cofapany, 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

Provisions
ap];lleable to every
voluntary

company.

Powers and iqui —

qz:;‘“ of 239 (1) The liquidator may-

liquidator in {a) in the vase of a members’ voluntary winding up, with
vol ux}tmty

the sanction of an extraordinary resolution of the
winding up. 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), (¢) and (f) of
subgection (1) of section 184 to a liquidator in a
¢ winding up by the court :

(by 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:

() 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 ligquidator 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.

242 (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 OF 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 liqguidator 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 250 (1) Where an order is made for a winding up subject
supervision to supervision, the liquidator may, subject to any restrictions
order. 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 (f) of subsection (1) of section 184 shall not be exercised
by the 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 exaeept
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. .

(v) PROVISIONS APPLICABLE TO EVERY MODE OF

Wixpixg Up. ,
Proof and Ranking of Claims.
Debts of all 251 In every winding up (subject in the case of insolvent
gg’g:lpf‘g;“:d ~ companies to the application in accordance with the provisions
P ) 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 252 In the winding up of an insolvent company the same
of insolvency rules shall prevail and be observed with regard to the respective
;f‘ifﬁ’;g apof  Tights of secured and unsecured creditors and to debts prov-
insolvent P able and to the valuation of annuities and future and con-
companies. 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 253 (1) In a winding up there shall. be paid in priority
payments. to all other debts— .

(@) 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 1elevant 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 lJump sum at the end of the year of hiring,
he shall have priority in respect of the whole of such
sum, or & 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 ofamalga-
mation with another company, or wunless 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 Compensation
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—

(@) rank equally among themselves and be paid in full,
unless the assets are insufficient to meet them, in
which case they shall abate in equal proportions ;
and T

(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 be paid accordingly out of any
property comprised in or subject to that charge.

(6) 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 : B

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—

(@) 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

(6) in any other case, the date of the commence-
ment. of the winding up ; and

“rates”’ or. “‘taxes - 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 Winrling“Up. on antecedent and btha.r' Tmnsactions.

254 (1)- Any conveyance, mortgage, delivery of goods,  Fraudulent
payment, execution, or other act relating to property which preference.
would, if made or done by or against an individual, be deemed
in his insolvency a fraudulent preference, shall, if made or
done by or against a company, be deemed, in the event of
its-being wound up, a fraudulent preference of its creditors
and be invalid accordingly. . ’
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(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 cou;pany of all
its property to trustees for the benefit of all its creditors
shall be void to all intents.

Effect of - 2566 Where a company is being wound up, a floating
sl‘l’::‘gfgg 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
thé amourt 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,

Disclaimer of 256 (1) Where any part of the property of a company
;?00;21:% 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 thissection, 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.

(8) 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 orsuch further
period as may be allowed by the court, given notice to the
applicant that he intends to apply tothe 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.

(3) 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 : : L LT
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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—

(@) subjzct 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

(b) 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 ; } h

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) For 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 Fiscal 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 Fiscal 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 Fiscal 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 up 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 Fiscal shall pay the
balance to the liquidator, who shall be entitled to retain it as
against the execution creditor,

Restriction of
rights of
creditor as to
execution or
attachment in
case of
company.

Duties of
Fiscal as to
goods taken in
exécution.



al

298

Parr II. (LEGAL);-CEYLON GOVERNMENT GAZETTE — Fes. 12, 1937

Offences by
officers of
companies in
liquidation.

(8) In this section the expression “ goods ” includes all
movable property and the expression “ Fiscal ” includes any
officer charged with the execution of & 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—

(@) 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

(¢) does not deliver up to the liguidator, 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 : ‘

(f) makes any material omission in any statement relating
to the affairs of the company ; or

(9) 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

(k) after the commencement of the winding up prevents
the production of any book or paper affecting or
relating to the property or affairs of the company ; or

(¢) 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 book 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

(?) 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 fictifious 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 up ;

he shall be guilty of an offence and shall, in the case of the
offences mentioned respectively in paragraphs (m), (r) 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 offence 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 (@), (b), (¢), (d), (f), (») and (o), if the
accused proves that he had no intent to defraud, and to a
charge under any of paragraphs (&), (¢) 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 offence 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.

(8) 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- Penalty for
butory of any company being wound up destroys, mutilates, falsification of
alters, or falsifies any books, papers, or securities, or makes books.
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 Fraudsby
of the alleged offence a director, manager or other officer of a ggﬁngeﬁ;
company which is subsequently ordered to be wound up whicI])J have
by the court or subsequently passes a resolution for voluntary gone into
winding up— liquidation.

(@) 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
charge on, or has caused or connived at the levying
of any execution agdinst, the property of the
company ;

(¢) 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 description for a term not exceeding two years.

262 (1) If where a company is wound up it is shown Liability
that proper books of account were not kept by the company e pr-:per "
throughout the periocd of two years immediately preceding kecp?n ne
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 circumstances
in which the business of the company was cartied on the
default was excusable, be guilty of an offence 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 trude
or business has involved dealings in goods, statements of the
annual stocktakings and (except in the case of goods sold by
way of ordinary 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. .
Responsibility . 268 (1) If in the course of the winding up of a company
of directors for it appears that any business of the company has been carried
frandulent on with intent to defraud creditors of the company or creditors

trading. 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
“ agsignee ” 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.

(8) 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 actsin contravention
of an order made under this subsection he shall be guilty of an
offence and shall be liable to & fine not exceeding five thousand
rupees or to imprisonment of either description for & 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 the directors of a company have 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 he made, and the declaration 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.

(7) It shall be the duty of the official receiver or of the
liguidator 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) Ifin the course of winding up a company it appears
that any person who has taken part in the formation or
promotion of the company, or any past or present director,
manager, or liquidator, or any officer of the company, has
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.

285 (1) If it appears to the courtin the course of a winding
up by, or subject to the supervision of, the court that any
past or present direcvtor, manager or other officer, or any
member, of the company has been guilty of any offence in
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-General. .

(2) Ifit 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 tohim 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, he 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 liguidator 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 maitter 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 reguirements of the said subsection, and
where any such application is made with respect to a
liguidator the court may, unless it appears that the failure
or neglect to comply was due to the liquidator not having in
his hands sufficient agsets of the company to enable him so to
do, direct that the costs of the application shall be borne by

. the liquidator personally.

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 & fine not exceeding one thousand
rupees.

287 (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
compeny 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
liguidator 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) I 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—

(@) 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

(b) every powes, 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,

shall be exempt from stamp duty.

270 Where's 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 & company has been wound up and is
about to be _disgolved., the books and papers of the I::omp&ny
:nd of the liquidators may be disposed of as follows, that is

0 say i—

(@) In the case of a winding

supervision of, the court
direots ;

up by, or subject to the
in such way as the court
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(6) In the case of a members’ 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 persont 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 & 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 Information as
up is not concluded within one year after its commencement, to pending
the liquidator shall, at such intervals as may be prescribed, liquidations.
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 shallbe 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 Unclaimed
either from any statement sent to the registrar under the assets to be
last foregoing section or otherwise that a liquidator has in his Iézﬁ t;’mes
hands or under his control any money representing unclaimed Liqu}i’dation
or undistributed assets of the company which have remained Account.
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.

(8) 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 offence 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.

(8) 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 po 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—

(a) 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 ’ .

(b) 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 creditor 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 restorsd 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 off ; 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
whatsoever vested in or held on trust for the company
immediately before its dissolution (including leasehold pro-
perty but not including property held by the company on
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 sections, vest in and be at the
disposal of the Crown.

Central Accounts.

279 (1) An account, to be called the Companies Liquida-
tion Account, shall be kept by the Registrar-General with such
bank as may from time to time be approved by the Financial
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
credit of the Companies’ Liquidation Account is in excess
of the amount which in the opinion of the Registrar-General
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 bim, 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
of the receipts and payments in the winding up of each com-
pany, and, when the cash balance standing to the credit
of the account of any company is in excess of the amount
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
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request of the committee, invest the amount not so required
in Government securities, to be placed to the credit of the
said account for the benefit of the company.

(2) When any part 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 be necessary.

(8) 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 be entitled
to interest on the excess at the rate of two per centum per
annum.

Rules and Fees.

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 be 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 VL

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 commancement 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
Tupees. .

284 Where an application is made to the court to appoint
a receiver on behalf of the debenture holders or other creditors
of a company which is being wound up by the court, the official
receiver may be so appointed.

285 (1) Where a receiver or manager of the property of 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 of the company, being
a document on or in which the name of the company appears,
shall contain a statement that a receiver or manager has been
appointed.

(2) If default is made in complying with the requirements
of 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. .

286 The court may, on an application made to the court
by the liquidator of a company, by order fix the amount to be
paid by way of remuneration to any person who, under the’
powers contained in any instrument, has been appointed as
receiver or manager of 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 of the property of a
company who has been appointed under the powers contained
in any instrument shall, within one month, or such longer-
period as the registrar of companies may allow, after the
expiration of the period of six months from the date of his
appointment and of every subsequent period of six months,
and within one month after he ceases to act as receiver or
manager, de}lver 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 his so ceasing, and the aggregate amount of his
receipts and of his payments during all preceding periods
since his appointment.

(2) Every receiver or manager who makes default in comply-
ing with the provisions of this section 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.

288 (1) If— . Enforcement of

(@) any receiver of the property of a company, who has ;1;3?.’ of to
made default in filing, delivering or making any rmake 2tmm’
return, account or other document or in giving any &ec.
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 of a
notice requiring him to do so ; or

(b) any receiver or manager of the property of a company
who has been appointed under the powers contained
in any instrument, has, after being required at any
time by the liquidafor of the company so to do,
failed to render proper accounts of Ejs receipts and
payments and to pay over to the liquidator the
amount properly payable to him ;

U

the court may, on an application made for the purpose,
make an order directing the receiver or manager, as the case
‘may be, to make good the default within such time as may be
specified in the order.

(2) In the case of any such default as is mentioned in
paragraph (a) of the last preceding subsection an application
for the purposes of this section may be made by any member
or creditor of the company or by the registrar of companies,
and the order may provide that all costs of and incidental to
the application shall be borne by the recelver, and in the -
case of any such default as is mentioned in paragraph (b) of
that subsection the application shall be made by the
liquidator.

(3) Nothing in this section shall be taken to prejudice the
operation of any enactments imposing penalties on receivers
-in respect of such default as is mentioned in paragraph (a)
of subsection (1) of this section.

PART VII

GENERAL PROVISIONS .AS TO REGISTRATION.

289 The Registrar-General may direct a seal or seals to be  Authentication . -
prepared for the authentication of documents required for or of documents
connected with the registration of companies. by seal.

290 (1) There shall be paid to the registrar in respect of Fees,
the several matters mentioned in the Table set out in the
Ninth Schedule to this Ordinance the several fees therein
specified. .

(2) All fees paid to the registrar in pursuance of this
Ordinance shall be paid into the general revenue.

291 (1) Any person may inspect the documents kept by Inspection, .

- ‘the registrar of companies on payment of the prescribed fees, Pr‘?g“"“wfm‘i
not exceeding fifty cents for each inspection, and any person Toormonts Kept
‘may require a certificate of the incorporation of any company, by registrar.
or a copy or extract of any other document or any part of any
other document, to be certified by the registrar, on payment
of the prescribed fee, not exceeding two rupees for a certificate
of incorporation and not exceeding twenty-five cents for each
folio of 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 of two years from the date of the dissolution, direct
that any documents in his custody relating to that company
may be disposed of in such manner as may be prescribed.

(2) A copy of or extract from any document kept and
registered at the office for the registration of companies shall,
if certified to be a true copy under the hand of the registra.r
(whose official position it shall not be necessary to prove), be
admissible in ‘evidence in all legal proceedings as of equal
validity with the original document.

(3) In the application of this section, a folio shall be deemed
to consist of seventy-two words.

292 (1) Ifa company, having made default in complying Enforcement of
with any provision of this Ordinance which requires it to file duty of .
with, deliver or send to the registrar of companies any return, ¢ompany to
account or other document, or to give notice to him of any z;z:rz.“” 8 to.

matter, fails to make good the default within fourteen days
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after the service of a notice on the company requiring it to do
80, the court may, on an application made to the court by any
member or creditor of 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 of and
incidental to the application shall be borne by the company or

by any officers of the company responsible for the default.

(3) Nothing in this section shall be taken to prejudice the
operation of any enactment imposing penalties on a company
or its officers in respect of any such default as aforesaid.

PART VIIIL

APPLICATION. OF ORDINANCE TO COMPANIES
FORMED OR REGISTERED UNDER FORMER
WRITTEN LAW.

Application of 203 In the application of this Ordinance to existing

coo"im"‘“‘i; to companies, it shall apply in the same manner—
formed under (1) in the case of a limited company, other than a company
former written

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 of 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 of 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—

(@) 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 of the company ; and

(b) 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

law.

repealed by this Ordinance.
Application of 294 This Ordinance shall apply to every company regis-
Orglm::l?; to tered but not formed under any written law repealed by this
comp.

registered under Ordinance in the same manner as it is in Part IX of this
former written  Ordinance declared to apply to companies registered but not
law. 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.

Companies 295 (1) With the exceptions and subject to the provisions
%‘;Pable of contained in this section, any company formed, whether
m;’.imd. before or after the date of the commencement of this Ordi-

nance, in pursuance of any Act of Parliament or of letters
patent, or being otherwise duly constituted according to law,

- and consisting of seven or more members may at any time
register under this Ordinance as an unlimited comphny, 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 up :

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 of its members limited
by Act of Parliament or letters patent, and not being
8 joint stock company as hereinafter defined, shall

... not register in pursuance of this section :

(iii) A company having the liability of its members limited
- by Act of Parliament or letters patent shall not
register in pursuance of this section as an unlimited

. company or as & company limited by guarantee :

(iv) A company that is not a joint stock company as
hereinafter defined shall not register in pursuance of
this section as a company limited by shares :
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(v) A company shall not register in pursuance of this
section without the assent of a majority of such of
its members as are present in person or by proxy
(in cases where proxies are allowed by the regulations
of the company) at a general meeting summoned for
the purpose : ’ g
(vi) Whefe a company not having the liability of its : -
members limited by Act of Parliament or letters
patent is about to register as a limited company, the
majority required to assent as aforesaid shall consist
of not less than three-fourths of the members present
in person or by proxy at the meeting :
(vil) 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 of 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 of the
debts and liabilities of the company contracted
before he ceased to be a member, and of the costs
and expenses of winding up, and for the adjustment
of the rights of 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 of votes
to which each member is entitled according to the regulations
of the company.

296 For the purposes of this Part of this Ordinance, a8 Definition of
far as relates to registration of companies as companies joint stock
limited by shares, a joint stock company means a company c¢ompany.
having a permanent paid-up or nominal share capital of -
fixed amount divided into shares, also of 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
of 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.

297 Before the registration in pursuance of this Part of Requirements
this Ordinance of a joint stock company, there shall be for registration

delivered to the registrar the following documents :— :’z} gﬁmt

(1) A list showing the names, addresses, and occupations companies.
of all persons who on a day named in the list, not
being more than six clear days before the day of
registration, were members of the company, with the
addition -of 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 of any Act of Parliament, royal charter, letters
patent, deed of settlement, contract of copartnery,
cost book regulations, or other instrument
constituting or regulating the company ; and

(3) If the company is intended to be registered as a limited
company, a statement specifying the following
particulars :—

(¢) The nominal share capital of the company and
the number of shares into which it is divided,
or the amount of stock of which it consists ;

(b) The number of shares taken and the amount
paid on each share ;

(¢) The name of the company, with the addition of
the word ‘‘ limited °’ as the last word thereof ;
and

(d) Inthe case of a company intended to be registered
as a company limited by guarantee, the
resolution declaring the amount of the
guarantee.

298 Before the.registration in pursuance of this Part of Requirements
this Ordinance of any company not being a joint stock for registration
company, there shall be delivered to the registrar— by other than

(1) A list showing the names, addresses, and occupations a:?)l;t;):tn?lg]:

of the directors or other managers (if any) of the
company ; and :

(2) A copy of any Act of Parliament, letters patent, deed of

settlement, contract of copartnery, cost book
regulations, or other instrument constituting or
regulating the company ; and

(3) In the case of a company intended to be registered as a

company limited by guarantee, a cony of the
resolution declaring the amount, of the guarantee.
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299 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. °

300 The registrar may require such evidence as he thinks
necessary for the purpose of satisfying himself whether any

company propesing to be registered is or is not a joint stock
company as hereinbefore defined.

301 No fees shall be charged in respect of the registration
in pursuance of this Part of this Ordinance of 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.

302 When a company registers in pursuance of this Part
of this Ordinance with limited liability, the word ‘‘ limited ”’
shall form, and be registered as, part of its name.

803 On compliance with the requirements of this Part of
this Ordinance with respect to registration, and on payment
of 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.

804 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 of its
registration in pursuance of this Part of this Ordinance, shall
on registration pass to and vest in the company as incorporated
under this Ordinance for all the estate and interest of the
company therein.

305 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.

306 All actions and other legal proceedings which at the
time of the registration of a company in pursuance of 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
of 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 of the company
being insufficient to satisfy the judgment, decree, or order,
an order may be obtained for winding up the company.

307 (1) When a company is registered in pursuance of
this Part of this Ordinance, the following provisions of this
section shall have effect.

(2) All provisions contained in any Act of Parliament or
other instrument constituting or regulating the company,
including, in the case of 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
Tegistered articles.

(3) All the provisions of this Ordinance shall apply to the
company, and the members, contributories, and creditors
‘thereof, in the same manner in all respects as if it had been
formed under-this Ordinance, subject as follows :(—

(@) Table A shall not apply unless adopted by special
resolution ;

(b) 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

. in any letters patent relating to the company ;

(e) The company ghall 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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(f) In the event of the company being wound up, every
person shall be a contributory, in respect of the
debts and liabilities of the company contracted
before registration, who is liable to pay or contribute
to the payment of any debt or liability of the com-
pany contiacted before registration, or to pay or
contribute to the payment of any sum for the
adjustment of the rights of the members among
themselves in respect of any such debt or liability,
or to pay or contribute to the payment of the costs

- and expenses of winding up the company, so far as
relates to such debts or liabilities as aforesaid ;

{9) In the event of the company being wound up, every
contributory shall be liable’ to contribute to the
assets of the company, in the course of the winding
up, all sums due from him in respect of any such
liability as aforesaid, and, in the event of the death,
bankruptey, or insolvency, of any contributory, or

. marriage of any female contributory, the provisions
of this Ordinance with respect to the legal represent-
atives and heirs of deceased contributories, to the
trustees. of bankrupt or the assignees of insolvent
contributories, and to the. liabilities of husbands
and wives respectively, shall apply.

(4) The provisions of this Ordinance with respect to—

(@) the registration of an unlimited.company as limited ;

(b ) the powers of an unlimited company on registration as
a limited company to increase the nominal amount
of its share. capital and to provide that a portion of
its share capital shall not be capable of being called
up except in the event of winding up ;

(¢) the power of a limited company to determine that a-

portion of 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 of Parliament, royal charte:, or other instrument
constituting or regulating the company.

(8) 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 of any Act of Parliament or other instrument
constituting or regulating the company, be bested in the
company. .

(7) In this section the expression °‘ instrument > includes
deed of settlement, - contract of copartnery, cost-book
regulations and letters patent.

308 11) Subject to the provisions of this section, a
company registered in pursuance of this Part of this Ordinance
may by special resolution alter the form of its constitution
by substituting a memorandum and articles for a deed of
settlement. ° ’

(2) The provisions of this Ordinance with respect to
confirmation by the court and registration of an alteration
of the objects of a company shall so far as applicable apply
to an ‘alteration under this section with the following
modifications :(—

(@) There shall be substituted for the printed copy of the
altered memorandum required to be delivered to
the registrar of companies a printed copy of the
substituted memorandum and articles ; and

(6) On the registration of the alteration being certified by
the registrar the substituted memorandum and
articles shall apply to the company in the same

. manner a8 if it were a company registered under
this Ordinance with that memorandum and those
articles, and the company’s deed of settlement shall
cease to apply to the company.

(3) An alteration under this section may be made either
with or without any alteration of the objects of the company
under this Ordinance.

(4) In this section the expression ‘‘ deed of settlement >’
includes any contract of copartnery or other instrument
constituting or regulating the company, not being an Act of
Parliament, a royal chaater, or letters patent.

Power to
substitute
memorandum
and articles for
deed of
settlement.-
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Power of 309 The provisions of this Ordinance with respect to
:::rtof_" staying and restraining actions and proceedings against a
mzmin company at any time after the presentation of a petition for
proceedings. winding up and before the making of & 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.
Actions 810 Where an order has been made for winding up a
stayed on company registered in pursuance of this Part of this Ordinance,
gr‘gg;“g'“l’ 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.
PART X.
WINDING UP OF UNREGISTERED COMPANIES.
Meaning of 811 For the purposes of this Part of this Ordinance, the
, unregistered expression ‘‘ unregistered company ” shall include any
company.

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 312 (1) Subject to the provisions of this Part of this

i 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
caIrry on business, or is carrying on business
only for the purpose of winding up its affairs ;

(ii) If the company is unable to pay its debts ;

(iii) If the court is of opinion that it is just and
equitable that the company should be wound
up :

{c) An unregistered company shall, for the purposes of this

Ordinance, be deemed to be unable to pay its
debts :—

(i) If 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 dekvering
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
8o 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 company 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 a.%f.inst 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
suthorised to be sued as nominal deferdant
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
agsets of the company all sums due from him in respect of
any such liability as aforesaid.

(2) In the event of the death, bankruptcy, or insolvency, of
any contributory, or marriage of any female contributory, the
provisions of this Ordinance with respect to the legal repre-
sentatives and the heirs of deceased contributories, to the
trustee of bankrupt or the assignees of insolvent contributories,
and to the liabilities of husbands and wives respectively, shall
apply. N

814 The provisions of this Ordinance with respect to
gstaying 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 an unregistered company, where the application
to stay or restrain is by a creditor, extend to actions and
proceedings against any contributory of 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 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.

. 818 The provisions of this Part of this Ordinance with
respect to unregistered companies shall be in addition to and
not in restriction of any provisions hereinbefore in this
Ordinance contained with respect to winding up companies

" by the court, and the court or liguidator may exercise any

powers or do any act in the case of 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 of its being wound up, be deemed to be a company
under this Ordinance, and then only to the extent provided
by this Part of this Ordinance.

PART XI.

‘COMPANIES INCORPORATED OUTSIDE THE
ISLAND -CARRYING ON BUSINESS WITHIN
THE ISLAND.

817 This Part of this Ordinance shall apply to all companies
incorporated outside the Island which, after the date of the
commencement of this Ordinance, establish a place of business
within the Island, and to all companies incorporated outside
the Island which have, before the date of the commencement
of this Ordinance, established a place of business within the
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Island and continue to have an established place of business
within the Island at the date of the commencement of this

Ordinance. -
Documents, 318 (1) Every company incorporated outside the Island
%c., to be which, after the date of the commencement of this Ordinance,

Jelivered to establishes a place of business within the Island, shall within

;z%f;':"niesy one month from the establishment of the place of business,
carrying on deliver to the registrar of companies for registration—
}’B‘;”m"” in the (a) a certified copy of the charter, statutes or memorandum
and. . .
and articles of the company, or other instrument
constituting or defining the constitution of the
company, and, if the instrument is not written in the
English language, a certificd translation thereof ;

(b) o list of the directors of the company, containing such
particulars with respect to the directors as are by
this Ordinance required to be contained with respect
to directors in the register of the directors of a
company ; .

(¢) the names and addresses of some one or more persons
resident in the Island authorised to accept on behalf
of the company service of process and any notices
required to be served on the company ;

{d) the full address of the registered or principal office of
the company. ]

(2) Every company incorporated outside the Island which
on or before the date of the commencement of this Ordinance
establishes or has established a place of business within the
Island shall within one month from that date deliver to the
registrar of companies for registration the documents and
particulars specified in subsection (1).

Power of 319 A company incorporated outside the Island which has
companies delivered to the registrar of companies the documents and
incorporated particulars specified in subsection (1) of the last foregoing
‘fg‘ﬁmeeﬁhﬁol q  section shall have the same power to hold lands in the Island
lands.: ag if it were a company incorporated under this Ordinance. -
Return to be 320 If in the case of any company to which this Part of
delivered to this Ordinance applies any alteration is made in—

:ﬁ;ﬁm (1) the charter, statutes, or memorandum and articles of
documents, the company or any such instrument as aforesaid ; or
&e. (2) the directors of the company or the particulars contained
altered. in the list of the directors ; or

(3) the names or addresses of the persons authorised to
accept.service on behalf of the company ;

(4) the address of the registered or principal office of the
company ;

the company shall, within the prescribed time, deliver to the
registrar for registration a return containing the prescribed
particulars of the alteration.
Balance shest 321 (1) Every company to which this Part of this Ordi-
of company nance applies shall in every calendar year make out a balance
T eyl sheet in such form, and confaining such particulars and
the Island. including such documents, as under the provisions of this
Ordinance it would, if it had been a company within the
meaning of this Ordinance, have been required to make out
and lay before the company in general meeting, and deliver
2 copy of that balance sheet to the registrar for registration.

(2) If any such balance sheet is not written in the English

language, there shall be annexed to it a certified translation
. thereof. )
Obligation to 322 Every company to which this Part of this Ordinance
statonameof  applies shall— '
company, . s ..
whether (1) in every prospectus inviting subscriptions for its shares
limitsd,m};i or debentures in the Island state the country in
count ‘where i 1 .
incomfgmed. which the company is incorporated ; and

(2) conspicuously exhibit on every place where it carries on
business in the Island the name of the company and
th%‘ country in which the company is incorporated ;
an

(3) cause the name of the company and of 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 of 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 ev i
carries on its business, on overy e Where‘ *
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823 Any process or notice required to be served on a
company to which this Part of this Ordinance applies shall be
sufficiently served if addressed to any person whose name has
been delivered to the registrar under this Part of 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 of a person
resident in the Island who is authorised to accept
on behalf of 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 of 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
of the company or by sending it by post addressed to the
company at that place.

324 If any company to which this Part of this Ordinance .

applies ceases to have a place of business in the Island, it shall
forthwith give notice .of the fact to the registrar of companies,
and as from the date on which notice is so given the obligation
of the company to deliver any document to the registrar shall
cease.

325 If any company to which this Part of this Ordinance
applies fails to comply with any of the foregoing provisions of
this Part of this Ordinance the company, and every officer or
agent of the company, shall be guilty of 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.

826 For the purposes of this Part of this Ordinance :—

The expression ‘‘ certified > means certified in the prescribed
manner to be 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 of the
company are accustomed to act ;

The expression °‘ place of 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—

(@) to issue, circulate or distribute in the Island any pros-
pectus offering for subscription shares in or deben-
tures of 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 of 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 ; .

(i1) 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) toissue 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.

(8) Where any document 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
Tupees.

(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 328 (1) In order to comply with this Part of this Ordi-
;smfpectus 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
thercof, 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.

(b) 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 IT of that Schedule subject always to the
provisions contained in Part ITI 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 of the
company if the advertisement specifies the
primary object with which the company was
formed ; and

(i) in paragraph 3 of Part I of the said Fourth
Schedule a reference to the constitution of

. the company shall be substituted for the

_ reference to the articles ; and

(iil) paragraph 1 of Part VI of that Schedule shall
have eflect as 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 of any’
contract, document;,, or matter not specifically referred to in
the prospectus, shall be void.

(3) In the event of 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 of the non-compliance or contravention,
if—

(@) as regards any maftter 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 part ; 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 of failure to include in a pros-
pectus a statement with respect to the matters contained in
paragraph 15 of Part I of the Fourth Schedule, no director or
other person shall incur any liability in respect of 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.

329 (1) It shall not be lawful for any person to go from Restrictions on
housé to house offering shares for subscription or purchase to gfe"mgf of
the public or any member of the public. Subaoni P‘)tlion or
In this subsection the expression ‘‘ house >’ shall not include  gale.
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,
whether 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 of 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 of this Ordinance :
Provided that the provisions of this subsection shall not
apply—
(@) 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
(h) where the shares to which the offer relates are shares
which a company bas allotted or agreed to allot with
a view to their being offered for sale to the public; or

(¢) where the offer was made only to persons with whom the
person making the offer has been in the habit of
doing regular business in the purchase or sale of
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 ;



318 Parr Il (LEcar) — CEYLON GOVERNMENT GAZETTE — Fes. 12, 1937

(d) the dividends, if any, paid by the company on each
class of shares during each of the three financial
years immediately preceding the offer, and if no
dividend has been paid in respect of shares of any
particular class during any of those years, a
statement to that effect ; ‘

(¢) the total amount of any debentures issued by the
company and outstanding at the date of the state-
ment, together with the rate of interest payable
thereon ;

(f) the names and addresses of the directors of the company ;

(g9) whether or not the shares offered are fully paid up, and,
ifnot, to what extent they are paid up ;

(k) 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, if not, a statement that they are not so
quoted or that no such permission has been granted ;

(¢) where the offer relates to units, particulars of the names
and addresses of the persons in whom the shares
represented by the units are vested, the date of 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) If any person acts, or incites, causes or procures any
person to act, in contravention of this section, 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 one year, or to both such fine and
imprisonment.

(6) Where a person convicted of an offence under this
gection is a company (whether a company within the meaning
of this Ordinance or not), every director and every officer
concerned in the management of the company shall be guilty
of 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 of a company,
whether a company within the meaning of this Ordinance or
not, and includes debentures and units, and the expression
“ unit’” 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 of the public by reason only that he is a holder of
shares in the company or a purchaser of goods from the
company.

(8) Where any person is convicted of having made an
offer in contravention of the provisions of this section, the
court before which he is convicted may order that any contract
made as a result of the offer shall be void, and, where it makes
any such order, may give such consequential directions as it
thinks proper for the repayment of and money or the
retransfer of 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 XIII.

MISCELLANEOUS.
Prohibition of Partnerships with more than Twenty Members.

Prohibition of 330 No company, association, or partnership consisting
gl?g“mﬂhn of more than twenty persons shall be formed for the purpose
twenty of carrying on any business (other than the business of
members. 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 of some Act of
Parliament, or of letters patent. )

Provisions relating to Banks.

Prohibition of 831 No company, association, or partnership consisting

icn

p:rnmhips of more than ten persons shall be formed for the purpose of
with more than CAITYing on the business of banking unless it is registered as
ten members. a couipany under this Ordinance, or is formed in pursuance

of some Act of Parliamept, or of letters patent.
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832 (1) Where a banking company proposes to register
as a limited company, it shall, at least thirty days before
so registering, give notice of its intention so to register to
every person who has a banking account with the company,
either by delivery of the notice to him, or by posting it to
him at, or delivering it at, his last known address.

(2) If 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 of
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 of issue registered under this Ordinance
as a limited company shall not be entitled to limited liability
in respect of its notes, and the members thereof shall be
liable in respect of its notes in the same manner as if it had
been registered as unlimited :

Provided that, if, in the event of 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
of the note-holders, shall be liable to contribute towards

payment of the debts of the general creditors a sum equal

to the amount; received by the note-holders out of the general
assets.

(2) For the purposes of 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 of 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
of 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,
balance sheet, or other document, required by or for the
purposes of any of the provisions of this Ordinance specified
in the Tenth Schedule hereto, wilfully makes a statement
false in any material particular, knowing it to be false, 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.

385 If any person or person trade or carry on business
under any name or title of which ‘‘ Limited,” or any contrac-
tion or imitation of that word, is thelast word, that person
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.

836 (1) Where by any enactment in this Ordinance it is
provided that a company and every officer of the company
who is in default shall be liable to a default fine, the company
and every such officer shall, for every day during which the
default, refusal or contravention continues, be guilty of an
offence and be liable to a fine not exceeding such amount as
is specified in the said enactment, or, if the amount of the
fine is not so specified, to a fine not exceeding fifty rupees.

(2) For the purpose of any enactment in this Ordinance
which provides that an officer of & 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 Al offences under this Ordinance made punishable
by a fine only or by a finé not exceeding one thousand rupees,
with or without imprisonment of either description for a
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
may direct that the whole or any part thereof shall be
applied in or towards payment of the costs of the proceedings,
or in or towards the rewarding the person on wlose
information or at whose suib the fine is recoveretl.
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Saving as to 338 Nothing in this Ordinance relating to the institution

private to of criminal pruceedings by the Attorney-General shall be

prosecutors. taken- to preciude any person from instituting or carrying on
any such proceedings.

Savings for 340 Where proceedings are instituted under this Ordinance

privileged

d against any person by the Attorney-General, nothing in this
communications.  (yrdinance shall he taken 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 and Legal Proceedings.

Service of 341 A document may be served on a company by lea\'ring
ggfn“;‘ag’;“ °% it at or sending it by post to the registered office of the
’ company. .

Costs in 342 Where a limited company is plaintiff in any action or

actions by other legal proceeding, any judge having jurisdiction in the

Yimited matter may, if it appears by credible testimony that there is

companies. 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.

Power of 343 (1) If in any proceeding for negligence, default,

court to &% hreach of duty, or breach of trust against a p.rson to whom

certain cases. 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
guch 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 courb on any such application shall have the same
power to relieve him as under this section it would have had
if it bad 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 :—
(@) directors of & company :
(b) managers of a company :
(¢) officers of & company :
(d) persons employed by a company as auditors, whether
they are or are not officers of the company.

Regulations. 344 (1) The Executive Committee may make regwlations
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 (1), 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 345 (1) The Executive Commiiiee may by regulation

tables and alter Table A, the form in the Seventh Schedule and the table

forms. of fees in the Ninth Schedule so that the amount of fees
payable to the registrar under the said Ninth Schedule is not
thereby increased, and may slter or add to Tables B, G, 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-
:;imel b);x ']t."a)ble A shall affect any company registered before

e alteration, or re as respects that company, an;
portion of thet Tab]e.M’ ompany, &ny

Interpretation.
Interpretation. 346 (1) In this Ordinance, unless the context otherwise
requires— .

¢ Annu_&l return ”’ means the return required to be made,

in the case of a company having a share capital,
under section 108, and, in the case of a company not
heving a share capital, under gection 107 ;
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** Articles > means the articles of association of 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 of 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 court ”’ used in relation to a company means the
District Court having jurisdiction to wind up the
company ;

‘“Date of 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 of a company whether constituting
a charge on the assets of the company or not ;

“ 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 of the Courts Ordinance, 1889, for the
purposes of 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 of association
of a company, as originally framed or as altered in
pursuance of any enactment ; .

““ Prescribed ”” means as respects the provisions of thi
Ordinance relating to the winding-up of companies,
prescribed by general rules, and as respects the
other provisions of 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 of a company ;

““ The registrar of companies,” or, when used in relation to
registration of companies, ‘‘ the registrar,” means
the registrar or other officer performing under this
Ordinance the duty of registration of companies ;

‘“ Share >’ means share in the share capital of 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—

(@) 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 ;
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(c) any person appointed to any office under or by virtue
of any former written law relating to companies
shall be deemed to have been appointed to that
office under or by virtue of this Ordinance ;

(d) any register kept under any former written law relating
to companies shall be deemed part of the register
to be kept under the corresponding provisions of
this Ordinance ;

{¢) all funds and accounts constituted under this Ordinance
ghall be deemed to be in continuation of the corre-
sponding funds and accounts constituted under the
former written law relating to companies.

(8) In this section the expression “ former written law
relating to companies” means any written law repealed
by this Ordinance,

Savings. 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 of 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 of the commencement of this Ordinance ;

(8) 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 of the commencement of this Ordinance.

Saving of 349 The provisions of this Ordinance with respect to
Pe“d;:é;. P winding up shall not apply to any company of which the .
ﬂﬂ%m;f; " winding up has commenced before the date of the commence-
of 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 of the
winding up, the written law under which the winding up
commenced shall be deemed to remain in full force.

SCHEDULES.

FIRST SCHEDULE.

Sections 9, 113, TABLE A.
307, 845, 346,
REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED
BY SHARES.

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 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 of the
memorandum of association, and without prejudice to any special
rights previously conferred on the holders of 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 of share capital, or otherwise, as the company
may from time te time by special resolution determine, and
any preference share may, with the sanction of a special resolution,
be issued on the terms that it is, or at the option of the company
is liable, to be redeemed.

3. If at any time the share capital is divided into different
cls.ss_es of shares, the rights attached to any class (unless otherwise
provxdqd by the terms of issue of the shares of that class) may
be varied with the consent in writing of the holders of three-
fourths of the issued shares of that class, or with the sanction
of an extraordinary resolution passed at a separate general
meeting of the holders of the shares of the class. To every
such sepurate general meeting the provisions of these regulations
relating to general meetings shall mutatis mutandis apply, but
so that the necessary quorum shell be two persons at least holding
or representing by proxy one-third of the issued shares of the
class and that any holder of shares of the class present in person
or by proxy may demand & poll. ’
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4. Every person whose name is entered as a member in 15T SCHEDULR.
the register of members shall, without payment, be entitled TABLE A.
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 of a share or shares held jointly by
several persons the company shall not be bound to issue more
than one certificate, and delivery of a certificate for a share to
one of several joint holders shall be sufficient delivery to all.

5. If a share certificate is defaced, lost, or destroyed, it may
‘be renewed on payment of such fes, if any, not exceeding fifty
cents, and on such terms, if any, as to evidence and indemnity,
ag the directors think fit. )

6. No part of the funds of 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) of 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 & fixed time in respect of that share, and
the company shall also have a lien on all shares (other than fully
paid shares) standing registered in the name of a single person
for all moneys presently payable by him or his estate to the
company ; but the directors may at any time declare any share
to be wholly or in part exempt from the provisions of this regu-
lation. The company’s lien, if any, on a share shall extend to all
dividends payable thereon.

8. The company may sell, in such manner as the directors
think fit, any shares on which the company has a lien, but no sale
shall be made unless some sum in respect of which the lien exists
is presently payable, nor until the expiration of fourteen days
after a notice in writing, stating and demanding payment of
such part of the amount in respect of which the lien 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 bankruptecy. :

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 shall be registered as the holder of the
shares comprised in any such transfer and he shell not be bound

" to see to the application of 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 of the sale shall be received by the company
and applied in payment of such part of 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 of the sale.

Calls on Shares.

11. The directors may from time to time make calls upon
the members in respect of any moneys unpaid on their shares
provided that no call shall exceed one-fourth of the nominal
amounyt of the share, or be payable at less than one month from
the last call ; and each member shall (subject to receiving at least
fourteen days’ notice specifying the time or times of payment)
pay to the company at the time or times so specified the amount
called on his shares.

12. The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

13. If a sum cealled in respect of 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 of five
per centum per annum from the day appointed for the payment
thereof to the time of the actual payment, but the directors
shall be at liberty to waive payment of that interest wholly
or in part.

14, The provisions of these regulations as to the liability of
joint holders and as to payment of interest shall apply in the case
of non-payment of any sum which, by the terms of issue of a
share, becomes payable at a fixed time, whether on account of
the amount of the share, or by way of premium, as if the same had
become payable by virtue of a call duly made and notified.

15. The directors may make sarrangements on the issue
of shares for a difference between the' holders in the amount
of calls to be paid and in the times of payment. .

16. The directors may, if they think fit, receive from any
member willing to advance the same all or any part of 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 of the company
in general meeting, six per cent.) as may be agreed upon between
the member paying the sum in advance and the directors.
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“TnggDA"fE- - Transfer and Transmission of Shares.
17.  The instrument of transfer of any share shall be executed
by or on behalf of the transferor and transferee, and the transferor
shall be deemed to remain & holder of the share until the name

of the transferee is entered in the register of 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., of ————, m consideration of the sum of
Rs. —————— paid to me by 0.D. of ————— (hereinafter
called * the said transferee ) do hereby transfer to the said
transferee the share [or shares] numbered ———— in the
undertaking called the ———— 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 of

Witness to the signatures of, &e.

19. The directors may decline to register any transfer of
shares, not being fully paid shares, to a person of whom they
do not approve, and may also decline to register any transfer
of shares on which the company has a lien. The directors may
also suspend the registration of transfers during the fourtcen
days immediately preceding the ordinary general meeting in
oach year. The directors may decline to recognize any instrument
of transfer unless—

(@) a fee not exceeding one rupee is paid to the company
in respect thereof, and

(b) the instrument of transfer is accompanied by the certificate
of the shares to which it relates, and such other evidence
as the directors may reasonably require to show the
right of the transferor to make the transfer.

If the divectors refuse to register a transfer of 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 of a
share shall be the only persons recognized by the company as
having any title to the share. In the case of a share registered
in the names of 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
titl> to the share. ‘

21. Any person becoming entitled to a share in consequence
of the death, insolvency, or bankruptcy of 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 & member in respect of the share or, instead of being
registered himself, to make such transfer of 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 of a transfer of the share by the deceased or the insolvent
or bankrupt person before the death, insolvency, or bankruptey.

22. A person becoming entitled to a share by reason of 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
of the share, be entitled in respect of it to exercise any right
conferred by membership in relation to meetings of the company.

Forfeiture of Shares.

23. If a member fails to pay any call or instalment of a call
on the day appointed for payment thereof, the directors may,
at any time thereafter during such time as any part of such call
or instalment remains unpaid, serve & notice on him requiring
payment of so much of 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 of fourteen days from the date of 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 of which the call was
made will be liable to be forfeited.

'25. If the requirements of any such notice as aforesaid
are not complied with, any share in respect of which the notice
has been given may at any time thereafter, before the payment

required by the notice has been made, be forfeited by a resolution
of the directors to that effect.

26. A forfeited share may be sold or otherwise disposed of
on such terms and in such manner as the directors think ft,

and at any time before a sale or disposition the forfeiture may be
cancelled on such terms as the directors think fit.



Parr II. (LEcaL) — CEYLON GOVERNMENT GAZETTE — Fes. 12, 1937 -

325

'27. A person whose shares have been forfeited shall cease
to be & member in respect of the forfeited shares, but shall,
notwithstanding, remain liable to pay to the company all moneys
which, at the date of forfeiture, were presently payable by him
to the company in respect of the shares, but his liability shall
cease if and when the company receive payment in full of the
nominal amount of the shares.

28. A statutory declaration in writing, that the declarant
is a director of the company, and that a share in the company
has been duly forfeited on a date stated in the declaration, shall
be conclusive evidence of 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 & transfer of
the share in favour of the person to whom the share is sold or
disposed of and he shall thereupon be registered as the holder
of the share, and shall not be bound to see to the application
of the purchase money, if any, nor shall his title to the share be
affected by any irregulerity or invalidity in the proceedings in
reference to the forfeiture, sale or disposal of the share.

29. The provisions of these regulations as to forfeiture shsall
apply in the case of non-payment of any sum which, by the
terms of issue of a share, becomes payable at & fixed time, whether
on account of the amount of the share, or by way of premium,
as if the same had been payable by virtue of 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 admit; but the directors may from
time to time fix the minitnum amount of stock transferable, and
restrict or forbid the transfer of fractions of that minimum, but
the minimum shall not exceed the nominal amount of the shares
from which the stock arose.

32. The holders of stock shall, according to the amount of
the stock held by them, have the same rights, privileges, and
advantages as regards dividends, voting at meetings of 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 of the company) shall
be conferred by any such aliquot part of stock as would not, if
existing in shares, have conferred that privilege or advantage.

33. Such of the regulations of 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 may from time to time by ordinary
resolution increase the share capital by such sum, to be divided
into shares of such amount, as the resolution shall prescribe.

356. 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 of the offer
are entitled to receive notices from the company of general
meetings in proportion, as neerly as the circumstances admit, to
the amount of the existing shares to which they are entitled. The
offer shall be made by notice specifying the number of shares
offered, and limiting a time within which the offer, if not accepted,
will be deemed to be declined, and after the expiration of that
time, or on the receipt of ap intimation from the person to whom
the offer is made that he declines to accept the shares offered,
the directors may dispose of those shares in such manner as they
think most beneficial to the company. The directors may
likewise so dispose of any new shares which (by reason of the
ratio which the new shares bear to shares held by persons entitled
to an offer of new shares) cannot, in the opinion of the diréctors,
be conveniently offered under this article.

36. The new shares shall be subject to the same provisions
with reference to the payment of 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 any of its share capital
into shares of larger amount than its existing shares ;
(b) Sub-divide its existing shares, or any of them, into shares
of smaller amount than is fixed by the memorandum
of a.ssqoia/c.ion subject, nevertheless, to the provisions
of section 51 (1) (d) of the Ordinance ;
(¢) 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. i

18T SCHEDULE
TABLE A

—contd.
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181';&%?:“- 38. The company may by special resolution reduce its shure

—contd, capital and any capital redemption reserve fund in any manner
and with, and subject to, any incident authorized, end 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 compeny 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 & 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 extreordinary 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 géneral 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 prowisions 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 decmed
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 ghall
be given in menner 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 Qeneral Meetings.

44, All business shall be deemed special that is transacted
at an extraordinary meeting, and all thet 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 & 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.

46. If within half an hour from the time appointed for the
meeting & 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 &
quorum is not present within half an hour from the time appointed
for the meeting the members present shall be a quorum.

47. The cheairman, if any, of the board of directors shall
preside as chairmen 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
chairmen. .

49. _The chairman may, with the consent of any meeting

ab w?uch & 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 tha.n.the business left unfinished at the meeting

from which the adjournment took place. When & 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 187 SOREDULE.
adjournment or of the business to be transacted at an adjourned ~—contd.
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, if 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 & resolution has, on a show of hands, been
carried, or carried unanimously, or by a particular msajority,
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 & 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:

Votes of Members.

54. On o 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.

55. 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 by 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.

“1, , of , being a member of the -
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 be] general meeting of the
company to be held on the day of - and
at any adjournment thereof.”’ : .

Signed this day of .

o

62. The instrument appointing a proxy shall be deemed to
confer autherity to demand or join in demanding a poll. -

\

Corporations acting by Representatives at M eetings.

63. Any corporation which is & member of the company
‘may by resolution of its directors or other governing body
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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m.,_.f,‘;;‘g“;’w company, and the person so authorized shall be entitled to
—contd, 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.

64, The number of the directors and the names of the first
directors shall be determined in writing by & majority of the
subscribers of the memorandum of association.

65, The remuneration of the directors shall from time to
time be determined by the company in general meeting.

66. The qualification of & 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 compeny, 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,
subjeot, 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 meeting; but no
regulation made by the ecompany in general meeting shall invali-
date any prior act 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 by way of
salary, or commission, or participation in profits, or partly in
one way and partly in another) as they may 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— ’

{a) Of all appointments of officers made by the directors ;

(b) Of the names of the directors present at each meeting of
the directors and of any committee of the directors ;
() Of all resolutions and proceedings at all meetings of the

company, and of the directors, and of cornmittees 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

- 80 affixed in their presence.

Disqualification of Directors.
72, 'The office of director shall be vacated, if the director—
(a) ceases to be a director by virtue of section 139 of the
- Ordinance ; or

(b) without the.consent of the company in general meeting
holds any other office of profit under. the company
except that of managing director or manager ; or

(¢) becomss insolvent or bankrupt ; or

(d) becomes prohibited from being a director by reason of any
order made under sections 208 or 263 of the Ordinance ;
or

(¢) is found hnatic or becomes of unsound mind ; or

(f) resigns his office by notice in writing to the company ; or

(9) is divectly or indivectly interested in any contract with

the corapany or participates in the profits of a
contract with the companl;:r. P ny
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Provided, however, that a director shall not vacate his office ISTngg”f.’-‘“
by reason of his being a member of any corporation which has —contd

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. )

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 omne-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 divector 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 may 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 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.

81. The directors may meet together for the despatch of
business, adjourn, and otherwise regulate their meetings, as they N
think fit. Questions arising at any meeting shall be decided by
a majority of votes. In case of an equality of votes the chairman
$hall have a second or casting vote. A director may, and the
secretary on the requisition of a director shall, at any time
summon & 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 fit ; any committee so formed shall in the exercise
of the powers so deldgated conform to any regulations that may
be imposed on it by 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 of 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
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“TTSA%DAVLE. majority of votes of the members present, and in case of an
eontd, equality of votes the chairman -shall have a second or casting
vote.

88. All acts done by any meseting 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
80 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,
gset 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 mesting 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 effectual 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 such 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

écoopnts, balance sheets and reports as are referred to in that
section.

101. A copy of every balance sheet (including every document
required by la,vy 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
of the meeting be sent to all persons entitled to receive notices
of general meetings of the company.
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Audit.

102. Awuditors 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 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.

104. 1If 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 by 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 (b) every
person entitled to a share in consequence of the death, insolvency,
or bankruptcy of & member, who, but for his death, insolvency,
or bankruptey, would be entitled to receive notice of the meeting.
No other persons shall be entitled to receive notices of general
meetings.

TaBLe B.

ForM oF MEMORANDUM OF ASSOOIATION OF A COMPANY
LIMITED BY SHARES.

1st. The name of the company is ‘“ The Eastern Steam
Packet Company, Limited.”

2nd. The registered office of the company will be situated in
the district of Colombo.

3rd. The objects for which the company is established are,
the conveyance of passengers and goods 1n 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 & 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. John Jones of ————— merchant .. 200
2. John Smith of ——————— merchant .. 26
3. Thomas Green of ——— merchant .. 30
4. John Thompson of ———— merchant .. 40
5. Caleb White of ~—————— merchant . 15
6. Andrew Brown of ————— merchent .. 5
7. Caesar White of —————— merchant . 10
Total shares taken .. 326
Dated the day of » 18—,

Witness to the above signatures,
4. B., No. 20, Main street, Colombo.

18T SOHEDULR.
TABLE A.
—c

8ections 12 and
845.
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Sections 12 and
P TasrLe C.

ForM OF MEMORANDUM AND ARTICLES OF ASSOCIATION
oF A COMPANY LIMITED BY GUARANTEE, AND
NOT HAVING A SHARE CAPITAL.

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 arve
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 of —————— schoolmaster.

2. John Smith of ———— schoolmaster.

3. Thomas Green of —————— schoolmaster.
4. John Thompson of ————— schoolmaster.
5. Caleb White of ————— schoolmaster.

6. Andrew Brown of ————— schoolmaster.
7. Caesar White of ———— schoolmaster
Dated the —— — day of ————, 19—

‘Witness to the above signatures,
A. B., No. 13, Trincomalee street, Kandy.

ARTICLES OF ASSOCIATION TO ACCOMPANY PRECEDING
MEMORANDUM OF ASSOCIATION.

Preliminary.
1. In these regulations—

‘“ The O;‘djg.ance ’* means the Companies Ordinance, No.
of 1937. .

When any provision of the Ordinance isreferred 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 500, 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.

Qeneral 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. .

5. A general meeting shall be held once in every calendar
year at such time (not being more than fifteen months after the
bolding 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 asthe directors shall appoint. In defaultof 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 d}rectors 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
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& 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
e 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 ;
Tat 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.

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
meeiing 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 & 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. 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
chairman.

16. 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 mesting
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. 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 two members present in person or by 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 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.

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.a.n
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

14T SCHBDULE.
TABLE C.
—contd
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manager, curator, or other person in the nature of a manager
or curator appointed by that court, and any such manager,
curator, or other person may, on a poll, vote by proxy.

22, No member shall be entitled to vote at any gemeral
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.

26. The instrument appointing & 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 then
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.

“1 of being a member of the
Company, Limited, hereby sappoint of as
my proxy to vote for me and on my behalf at the [ordinary or
extraordinary, as the case may be] general meeting of the
company to be held on the day of and at
any adjournment thereof.”’

Signed this ——— day of

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 of 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 compeny.

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 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 gemeral 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—

(a) of all appointments of officers made by the directors ;

(b) 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 commiittees of
directors ;

and every director present at any meeting of directorsor 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 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.
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Disqualifications of Directors. 1“3-%31’3}"

34. 'The office of director shall be vacated, if the director— eonse
(a) without the consent of the company in general meeting

holds any other office of profit under the company ; or
(b) becomes insolvent or bankrupt ; or
(¢) 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 ;
(f) is directly or indirectly interested in any contract with

the company and fails to declare the nature of his

interest in manmner required by section 147 of the

Ordinance.

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. 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.

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 & 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 vacency 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-
nittees consisting of such member or members of their body as
they think fit; 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.
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48. A committee may elect a chairman of its meetings ; if
no such chairman is elected, or if at any meeting the chairman
i8 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. 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 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 & director.

Accounis.

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 ;

All 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 6f 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.

Audit.

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 of schoolmaster.

2. John Smith of schoolmaster.

3. Thomas Green of schoolmaster.
4. John Thompson of schoolmaster.
5. Caleb White of — schoolmaster.

6. Andrew Brown of schoolmaster.
7. Cemsar White of — schoolmaster.
Dated the day of , 19—

Witness to the above signatures, -
4. B., No. 13, Trincomalee street, Kundy.
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TasLe D.

MEMORANDUM AND ARTICLES OF ASSOCIATION OF A COMPANY
LIMITED BY GUARANTEE, AND HAVING A SHARE CAPITAL.

Memorandum of Association.

1st. Thename 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.

sth. 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 & 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.

We, 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.

Names, Addresses, and Descriptions Shares taken
of Subscribers. by each

Subscriber.
1. John Jones of ————— merchant .o 200
2. John Smith of —————— merchant .o 25
3. Thomas Green of ————— merchant .o 30
4. John Thompson of ———  merchant .. 40
5. Caleb White of ——————— merchant .. 156
6. Andrew Brown of — merchant .o 5
7. Cwmsar White of ————— merchant .- 10
Total shares taken .. 325

Dated the ————— day of ———, 19—,

Witness to the above sigh'atures,
A.B., No. 13, Main street, Colombo.

ARTICLES OF ASSOCIATION 'O ACCOMPANY PRECEDING
MEMORANDUM OF ASSOCIATION.
The Articles of Table A set out in the First Schedule to the
Companies Ordinance, No. 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 of merchant.

2. John Smith of merchant..

3. Thomas Green of — merchant.
4. John Thompson of merchant
8. Caleb White of merchant.

6. Andrew Brown of merchant.
7. Csesar White of merchant.
Dated the day of , 19—,

‘Witness to the above signatures,
A.B., No. 13, Main street, Colombo.

TaBLE E.

MEMORANDUM AND ARTICLES OF ASSOCIATION OF AN
UNLIMITED COMPANY HAVING A SHARE CAPITAL,

Memorandum of Association.
1st. The name of the company is ‘‘ The Patent Stereotype
Company.” -
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 working of a patent method of founding and casting stereo-
type plates, of which method John Smith of Colombo, is the sole
patentee, end the doing of all such things as are incidental or
conducive to the attainment of the above objects.

Sectlons 12 an'd
846.

Sections 12 and
845.
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13?13—2]‘,’;“:1’}‘;“- We, the several persons whose names are subscribed, are
L desirous of being formed into & 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 Subsecribers. by each
: Subscriber.
1. John Jones of ————— merchant . 3
2. John Smith of ————— merchant . 2
3. 'Thomas Green of ————— merchant .. 1
4, John Thompson of ————— merchant 2
5. Caleb White of ———— merchant . 2
6. Andrew Brown of ———— merchant . 1
7. Abel Brown of ———— merchant . 1
Total shares taken . .. 12
Dated the ——— day of ————, 19—.
. ) Witness to the above signatures,
A.B., No. 20, Main street, Colombo.
' ARTIOLES OF ASSOCIATION TO ACCOMPANY THE PRECEDING
MEMORANDUM OF ASSOCTATION.

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—

() increase the share capital by such sum to be divided into

ghares of such amount as the resolution may prescribe ;
. (b) consolidate its shares into shares of a larger amount than
its existing shares ;

(¢) 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 30,
31, 32, 33, 34, 37, and 38) shall be deemed to be incorporated with
these articles and shall apply to the company.

Names, Addresses and Descriptions of Subsecribers.

1. John Jones of ————— merchant.

2. John Smith of ———— merchant.

3. Thomas Green of ——— merchant.

4. John Thompson of ——————— merchant.

5. Caleb White of ————— merchant.

6. Andrew Brown of ———— merchant.

7. Abel Brown of ————— merchant.

Dated the day of , 19 —.

Witness to the abuve signatures,
A.B., No. 20, Main street, Colombo.
Sections 15 SECOND SCHEDULE.
and 846. . .
ForM oF LIiCENCE TO HOLD LANDS. )
I, ———, Registrar-General of Ceylon do hereby license
- the ————— to hold the lands hereunder described (insert
description of lands) [or to hold lands not exceeding in the whole
—————— acres].
' The conditions of this licence are (insert conditions, if any)
Seotion 28. THIRD SCHEDULE.

ForM OF STATEMENT IN LIEU OF PROSPECTUS TO BE
DELIVERED TO REGISTRAR BY A PRIVATE CoMPANY
ON BECOMING A PUBLIC ComMPANY.

Taw ComPaNIES ORDINANOE, No. —— oF 1987, -

Statement in lieu of Prospectus
delivered for registration by

[Insert the name of the Company.]
Pursuant to section 28 of the Companies Ordinance, No. ——

of 1937.
Delivered for registration by .
The nominal share capital of the | Re. — .
Company. ’ -
Divided into .o + - | Shares of Rs. — each.

» » 2
»



°

Parr I1. (Lecar) — CEYLON GOVERNMENT GAZETTE — Fus. 12, 1937

339

i

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 issué 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 wes 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.

Number and amount of sheres 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) purchased 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.

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 s
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.

Shares of Rs.

each.

Shares.

Rs. .
Name of promoter.
Amount Rs.

Consideration :—

. shares of Rs.
fully paid.

Rs. ————
credited as paid.

3. —debentureRs. .

4. Consideration :—

Total purchase

price .. Bg, —-

Cash * .. Ra. — —

Shares .. Rs, ——
Debentures Rs.

Goodwill.. Rs, ——

shares uponwhich
per share

SRD SCHEDULE.
—contd.
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—contd.

Sections 36
and 328.

Rates of the dividends (if any) paid
by the Compeny 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 eny of the unissued shares or
debentures are to be applied in
the purchase 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 oarried
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
cerried on.

(Signatures of the persons above-named
as directors or proposed directors
or of their agents authorized in
writing.)

Date .

Nore.—In this Form the expression ‘vendor” includes &
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.
Part 1.

MATTERS REQUIRED TO BE STATED IN PROSPECTUS.

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.

5. 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
matters :—

(@) 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 of his procuring or agreeing to procure sub-
seriptions for, any shares in the company ;

(c) the repayment of -any moneys borrowed by the

company in respect of i
matbers ; esp any of the foregoing

(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 contract entered into more than two years before the date
of issue of the prospectus, and a reasonsable time and place at
which any such material oontract or a copy thereof may be
inspected. i

14. The nemes and addresses of the auditors, if any, of the
company.

156. 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 end dividends attached to, the several classes of shares
respeotively. ,

17. In the case of a company which has been carrying on
business, or of a business which has been éerried 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.

Part II.

REPORTS TO BE SET OUT IN PROSPECTUS.

- 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, of the issue
pf *ghe shares or debentures are or is to be applisd directly or
indirectly in the purchase of any business, a report made by

4TH SCHEDULE.
—conid.
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4TH SOHEDULE.
—contd.

Sectlon 41.

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.

Parr IIIL.

PROVISIONS APPLYING TO ParTs I. AND II. OF SCHEDULE.

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 ;

(b) the purchase money is to be paid or satisfied wholly or in
part out of the proceeds of the issue offered for subserip-
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 money >’ included the consideration for the lease,
and the expression ‘‘ sub-purchaser ’ included a sub-lessee.

4. TFor the purposes of paragraph 8 of Part I. of this Schedule
where the vendors or any of them are a firm, the members of the
firm shall not be treated as separate vendors.

5. If 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.

8. The expression ‘financial year’ in Part II. of this
Schedule means the year in respect of which the accounts of
the company or of the business, as the case may be, are made
up, and where by 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.

FIFTH SCHEDULE.

ForM OF STATEMENT IN LIEU OF PROSPECTUS TO BE
DELIVERED TO REGISTRAR BY A COMPANY WHICH
DOES NOT ISSUE A PROSPEOTUS OR WHICH DOES NOT
GO TO ALLOTMENT ON A PROSPECTUS ISSUED.

oF 1937.

Statement in lieu of Prospectus
delivered for registration by

Tae CompANIES ORDINANCE, No.

[Insert the name of the company.]

Pursuant to section 41 of the Compeanies Ordinance, No. ——
of 1937.

Delivered for registration by

The nominal share capital of the, Rs.
Company ‘
Divided into .. . Shares of Rs. —— each.

£ 2 »
. ”» ” ”

Amount (if any) of above capital | Shares of Rs. 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
debéntures 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.

Namés and addresses of 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 .o

The number of shares, if any, which
persons have agreed for a com-
mission to subscribe absolutely.

Estimated amount of preliminary
expenses. .

Amount paid or intended to be paid
to any promoter.

Consideration for the payment ..

Dates of, and parties to, every
material contract (other than
contracts entered into in the
ordinary course of 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 of the nature and
extent .of the interest of every
director in the promotion of or
in the property proposed to be
acquired 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
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.

Xf it is proposed to acquire 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 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 of which
have only been made up in respect
of two years or ome year the
_ above requirement shall have effect
as if references to two years or one

1. shares of
Rs. fully paid.
2. shares  upon
which Rs. per
share credited as paid.
3. debenture
Rs. ———.

4. Consideration :

Total purchase price'’
Rs.
Cash .. Rg.——
Shares .. Rs;—
Debentures: Rs.——

Goodwill .. Rs.

Amount paid.
Amount payable.

Rate per-cent.

Rs, ————.

Name of promoter.
Amount Rs. ———,
Consideration :—

STH SCHEDULR,
—contd.
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5TH SCHEDULE.
~——contd.

Sections 106 and .
345,

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 of the persons above-named
as directors or proposed directors,
or of their agents authorized in
writing.)

Date—.

, Nore.—In this Schedule the expression ‘‘vendor” ineludes
a vendor 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.

SIXTH SCHEDULE.
ForM OoF ANNUAL RETURBN OF A COMPANY HAVING
A SHARE CAPITAL.

Annual Return of the ———— Company, Limited made up
to the —————— day of —————, 19 — (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.

shares of

Nominal Share Capital, Rs, ———— divided Rs. each.
into* . shares of
Rs. 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 of —————— per share otherwise
than in cash.

tNumber of ———— shares (if any) issued
at a discount.

Total amount of discount on the jssue of
shares which has not been written off at the
date of this Return.

1There has been called up on each of
shares.

1There has been called up on each of
shares.

{There has been called up on each of
shares. :

§Total amount of calls received, including
payments on application and allotment.
Total amount (if any) agreed to be considered
as paid on ——— shares which have
been issued as fully paid up otherwise than

in cash.

Total amount (if any) agreed to be considered
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 cells unpaid .. Rs.

Total amount of the s (if any) paid by Rs
way of commission in respect of any shares
or debentures or allowed by weay of dis-
count in respect of any debentures since
the date of the last Return.

Total number of shares forfeited ..

Total amount paid (if any) on shares forfeited Rs.

Total amount of shares for which share Rs.
warrants to bearer are outstanding. .

Total amount of share warrants to bearer Issued Rs. —

issued and surrendered respectively since Surrendered
the date of the last Return. Rs.

3

# ¥

PEP

o

* 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 shm:es are of different kinds, state them seperately.

{ Where various 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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warrant to bearer. )
Total amount of the indebtedness of the Rs.

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,

No. of 1937.

Copy of last audited Balance Sheet of the Company.

Notr.—Except where the Company is (1) a ‘‘ Private Com-
pany *’ within the meaning of Section 27 of the Companies
Ordinance, No. of 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, 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 must also be annexed to it a translation thereof in English
certified in the presecribed manner to be & correct translation.
If the said last balance sheet did™mot comflly 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 factthat 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 :—

“T certify that the excess of members of the Company above
fifty consists wholly of persons who are in the employ-
ment of the Company and/or of persons who, having
been formerly in the employment of the Company were
while in such employment, and have continued after the
determination of such employment to be, members of
the Company.”

(Signature)
(State whether Director or Secretary.)

NoreE.—Banking companies must add a list of all their places

of business.

The Return must be signed at the end by a Director or by the
Manager or Secretary of the Company.
Delivered for filing by — '

Particulars of the tDirectors of the ————— Company, Limited,
at the date of the Annual Return.

Nationalit
1The Any of origin y §Other
present | former (if other | Usual business
Name or|Name or| Nationa- | ipan the |residentiall ©CcuPation
Names | Names lity. present | address. if any. If
and or nationsa- none state
Surname.|Surname. tity). s0.

* In the case of the first Annual Return strike out. the words
“last Annual Return’ and substitute therefor the words
‘“ Incorporation of the Company.”

¥ ¢ 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.

¥ 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. g

B 18
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SEVENTH SCHEDULE.

ForM OF STATEMENT to be published by BANKING Secrion 129.
and INSURANCE Companies and DerosiT,
ProviDENT, or BENEFIT SOCIETIES.

The share capital of the company is ——, divided
into ————— shares of ————— each.

The number of shares issued is .
Calls to the amount of ————— rupees per share have been
made, under which the sum of ————— rupees has been received.
The liabilities of the company on the first day of January (o7
July) were—
Debts owing to sundry persons by the company.
On judgment, R, ——.,
On specielty, Rs. —.
On notes or bills, Rs. —————,
On simple contracts, Rs, ——.
On estimated liabilities, Rs.
The assets of the company on that day were—

Government securities [stating them].

Bills of exchange and promissory notes, Rs.—————.

Cash at the bankers, Rs. ——. >
Other securities, Rs. ————,

EIGHTH SCHEDULE.

PROVISIONS WHICH DO NOT APPLY IN THE CASE OF A Section 250.
WINDING UP SUBJEOT TO SUPERVISION OF THE COURT.

Statement of Companies affairs to be submitted to Official 8. 175.
Receiver.

Report by Official Receiver. . . s. 176.
Power of Court to appoint Liquidator. 8. 177.
Appointment and powers of provisional Liquidator. s, 178.
Appointment, style, &c., of Liquidators in winding up. s. 179.

Provisions where person other than Official Receiver is ap- 8. 180.
pointed Liquidator.

General provisions as to Liquidators. s. 181 except
. subs. (B).
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 Liguidators’ 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. 8. 192,
Powers of court where no committee of inspection. - s. 193.
Appointment of special manager. s. 201.

Power to order public examination of promotors, directors, &c. 8. 207,

Power to restrain fraudulent persons from managing companies. 8. 208.

Delegation to Liquidator of certain powers of court. s. 211.

Power to appoint Official Receiver as receiver for debenture 5. 284.
holders or creditors.

NINTH SCHEDULE.

TABLE OF FEES TO BE PAID TO THE REGISTRAR Sections 290, 808,
or COMPANIES. 345.

I.—By A COMPANY HAVING A SHARE CAPITAL.

Rs. ec.
For registration of a company whose nominal share
capital does not exceed Rs. 20,000 .. .. 30 O
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. ec.
For every Rs. 10,000 of nominal
share capital, or part of Rs. 10,000
up to Rs. 50,000 .. 16 O
For every Rs. 10,000 of nomina
share capital or part of Rs. 10,000,
after the first Rs. 60,000, up to
Rs. 1,000,000 .. .- 5 0
For every Rs. 10,000 of nomina.
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 thestate-
ment relating to capital and shares must be omitted.
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9TH SCHEDULE Rs. ¢
—CO . . s * .
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,
takin.g into account in the case of fees payable on an
increase of share capital after registration the fees
paid on registration

For reglstra.tlon of any existing compa.ny except such
companies as are by this Ordinance exempted from
peyment of fees in respect of registration under this
Ordinance the same fee as is charged for registering

. & new company .

For registering any document by this Ordm&nce reqm.red
or authorized tobe 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 & winding-up 5 0

For making & record of any fact by this Ordmance
required or authorized to be recorded by the registrar 5 0

II.—By A COMPANY NOT HAVING A SHARE CAPITAL.

For reglstratlon of a company whose number of members
as stated in the articles does not exceed 25 . 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 26 members or
less after the first 25 ..

or reglstra,tlon 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 Whmh 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 compa,ny shall be hable 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, & windingup .. 5 0
For making e record of any fact by this Ordlnamce
required or authorized to be recorded by the registrar 5 O

III.—By A CoMPANY 10 WHICH ParT XI. OF THIS
ORDINANCE APPLIES,

For registering any document required to be delivered
to the registrar under Part XI. of this Ordinance .. 5 0

TENTH SCHEDULE.
Section 334, PROVISIONB REVERRED TO IN SECTION 334 oF THE
ORDINANCE.
Provisions relating to—

s. 16. Conclusiveness of certificate of incorporation ;
8. 36. Specific requirements as to particulars in prospectus ;

s. 41, Prohibition of allotment in certain cases unless statement
in lieu of prospectus delivered to registrar ; ’

8. 43, Return as to allotments ;

s. 78. Registration of charges created by company registered in
the Island ;

8. 79 (1). Duty of company to register charges created by company ;

s. 80. Duty of t(:fmpany to register charges existing on property
acquire

s. 89. Apphca.tlon of Part IIL to companies incorporated outside

03 the Island ;
s. 93.

Restrictions on commencement, of business ;

" 8. 106 (3) (n) The particulars as to directors and indebtedness of the
(o). company ;
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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.

ELEVENTH SCHEDULE.

ORDINANCES REPEALED.

Number and Short Title.

Extent of Repeal.
Year: ‘

4 of 1861 ..| The Joint Stock Companies’| The whole
Ordinance, 1861 ; and all

Ordinances amending that
Ordinance
22 of 1866 .. — The words *‘joint
stock compa-
nies,”’ in section 1
4 of 1888 .. — The whole

6 of 1888 ..| The Joint Stock Companies| The whole
Ordinance, 1888
3 of 1893 ..! The Joint Stock Companies| The whole
Ordinance, 1893
2 of 1897 ..| The Joint Stock Banking| The whole
Ordinance, 1897

Objects and Reasons.

1. The object of this Bill is to repeal the Joint Stock
Companies’ Ordinance, 1861, and the Joint Stock Banking
Ordinance, 1897, and to substitute in their place a compre-
hensive Ordinance modelled on the Companies Act, 1929,
of the Imperial Parliament, and on Ordinances recently
enacted in Tanganyika and Hong Kong.

2. The Joint Stock Companies’ Ordinance, 1861, makes
no provision for the incorporation of private companies and
insurance companies. Banking companies in Ceylon have
to be registered under the special Ordinance (No. 2 of 1897)
which applies to such companies. The provisions of the new
Ordinance are, however, intended to apply equally to all
types of companies.

3. Under the existing law the Memorandum and Articles
of Association of a proposed company have to be published
in the Government Gazette and incorporation is not granted
until the Attorney-General has certified that there is no
legal impediment to such incorporation. These requirements
of the law have been omitted in the Bill ; and, in place of a
fixed fee for the incorporation of every company there will
be charged fees which will vary in accordance with the size
and the amount of the capital of each company. These
fees are set out in the Ninth Schedule.

4. The administration of the new Ordinance will be in the
charge of a Registrar of Companies who will be an officer
specially appointed for the purpose.

5. The powers and functions of the Board of Trade under
the English law have been divided between the District
Court, the Registrar-General, and the Registrar of Companies,
except in two cases (Clauses 18 (2) and 345) where such powers
and functions have been assigned to the Governor and the
Executive Committee, respectively.

6. The Executive Committee of Labour, Industry and
Commerce will be empowered to make regulations generally
for the purpose of carrying out or giving effect to the provisions
of the Ordinance and particularly in respect of those matters
which, under the new law, will have to be prescribed.

G. C. S. CorEa,

Minister for Labour, Industry and Commerce.

Ministry of Labour, Industry and Commerce,
Colombo, January 27, 1937.

S.

0

mupwy

10th SCHEDULE—
contd.
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. 132
138

(1) (2).

241.
2817.
318.

. 320.

. 321,

. 322,

Section 347.
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" MINUTE.

The following Draft of a proposed Ordinance is published for

general information :—

No. 12 of 1907.

Short title.

Amendment of
section 2 of
Ordinance

No. 12 of 1907.

Amendment of

_ section 3 (1) of

the principal
Ordinance.

Amendment of
section 4 of
the principal
Ordineance.

D 14/34
An Ordinance to amend the Destitute Immigrants
" Regulation Ordinanee, 1907.

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

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 commsa occurring after the word
113 Indla 3 ; .

(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.’ ;

(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.’

38 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
officet 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 :—

‘“ (@) unless a personresident 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 Agent ; or

(b) 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

(¢) 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
Agiatic 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 of the aforesaid sum of six hundred

: rupees :

Provided further that? ithefFinancial 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 wunder the

provisions of this section shall be free from stamp
duty.”

5 Thefollowing new section is hereby inserted immediately
after section 4 of the principal Ordinance and shall have
effect as section 4A of that Ordinance :(—

‘““4a Notwithstanding the provisions of section 4,
a destitute immigrant may be permitted to land in the

Island if a person resident in Ceylon and approved by the.

Government Agent of the province or the Assistant Govern-
ment Agent of the district as sufficient in that behalf—

(@) bhas 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 Turther securing of such repayment
by him, hypothecated immovable property to the
satisfaction of the Government Agent or Assistant
Government Agent :

Provided that in the case of an immigrant who is an
Asiatic ordinarily resident in India, Burms,
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 of the

A aforesaid sum of six hundred rupees.

(2) If no arrangement for the departure of a destitute
immigrant who has been permitted to land under sub-
gsection (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
(@) or paragraph (b) of section 4 (1), no arrangement for the
departure of such immigrant shall be made under this
section by the Government,” . .

New section 4a.

Landing of
destitute

_ immigrantsin
special cases.
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Amendment of
section 8 of
the principal
Ordinance.

8 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.”

Amendment oi
section 6 of
the principal
Ordinance.

7 Section 6 of the principal Ordinance is hereby amended—

(1) in sub-section (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 .

Amendment of
section 8 of
the principal
Ordinance.

.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.”’.

Amendment of
section 9 of
the principal
Ordinance.

Repeal of section 12
of the principal.
Ordinance and
enactment of 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.

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,—

(¢) 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 8 has been given, the master shall incur no
liability under sub-gection (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 of the aforesaid
sum of six hundred rupees.”

~ 11 Section 13 of the principal Ordinance is hereby amended
in sub-section (1) thereof by the substitution for the word

* immigrant ** of the words ** immigrant, prostitute
living on the prostitution of othemgf. ' P » OF person
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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 .

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 such vessel.”

14 The following new section is hereby inserted imme-
diately after section 15 of the principal Ordinance and shall
have effect as section 154 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 ’.

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 ’ rvestricts the application of the term to money
oxpended 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 8 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 of
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 of the security to Rs. 150
in respect of the classes of Asiatics mentioned, and to Rs. 600

Amendment of
section 14 of
the principal
Ordinance.

Repeal of section 15
of the principal
Ordinance and
enactment of new
section 15.

Person refusing to
leave thaIsla:g by
accommodation

provided
under section 12,

New
section 15a.

Entry into
Ceylon of
persons
arriving by
aircraft.

Amendment of
section 16 of
the principal
Ordinance.
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in respect of others. The clanse further permits the deposit
and hypothecation of cash by the guarantor, or the deposit
of 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 of stamp duty and that a change of 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
undertaeking.

8. 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. 150in the case of an immigrant whois an Asiatic ordinarily
resident in India, Burma, the Straits Settlements, the
Federated Malay States, or the Unfederated Malay States. It
also makes the master of a vessel liable for * costs and charges ”
incurred in respect of a prostitute or person living on the
prostitution of 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. WEDDERBURN,
Colombo, January 29, 1937. Chief Secretary.

N (0] INSOLVYENCY.
\«\% : the D8 tict Court of Colombo.

In the matter of the insolvency of Sam A.
Insolvency. Fernando and H. 8. Cooray of Colombo.

TAKE notice that the sittings of this court for the
meeting of credifors to d«yﬁre a dividend in this case is
fixed for Mar s 193b .

- (RS2
By ordwm arb,"&i? . DB ALWIS,
February 8, . |2 Secretary.

In the Distriet Court of Colombo.

No. 4,919. In the Matter of the insolvency of R. Abrahain
de Mel of 586, Colpetty, Colombo,
insolvent.

NOTICE is hereby givon that the adjudication of the
above-named insolvent bas been annulled.

By order of court, GERALD E. DE ALwIs,
February 3, 1937. Secretary.

_ In the District Court of Colombo.

No. 4,990. In the matter of the insolvency of B. R. J.
Ondatjie ol Mirihana, Nugegoda. '

NOTICE is hereby given that a meeting of the creditors
of the above-named insolvent will take place at the sitting
of this court on March 23, 1937, for the grant of a
certificate of conformity to the insolvent.

By order of court, GeErarp E. DE ALWIs, °
February 3, 1937. Secretary.

In the District Court of Colombo.

No. 5,069. In the matter of the insolvency of Unus Lebbe
Marikkar Abdul Hamid of 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 of insolvency, and a petition for the
sequestration of his estate has been filed by P. P. S.
Ratnasamy Nadar of 145, Prince gtreet, Peottah.
Co]ombo,_ under the Ordinance No. 7 of 1853 : Notice is
hereby given that the said court has adjudged the said
U. L. M. Abdul Hamid insolvent accordingly ; and that
two pubhc sittings of 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 swrrender and conform to, agreeably to the provisions
of the said Ordinance, and for the taking of the other
steps set forth in the said Ordinance, of which creditors
are hereby required to take notice.

By order of court, GErRALD E. DE ALWIS,
Secretary.

In the District Court of Colombo. -

In the matter of the insolvency of Yahidecn
Mohamed Zainulabdeen of 71, St.
Joseph’s street, Grandpass, presently of
60/1, Molawatta road, Grandpass.

WHEREAS the above-named Y. M. Zainulabdeen has
filed a declaration of insolvency, and a petition for the
sequestration of his estate has been filed by A. L. M.
Hanniffa of 52, Maligawatta, Colombo, under the
Ordinance No. 7 of 1853 : Notice is hereby given that thce
said court has adjudged the said Y. M. Zainulabdeen
insolvent accordingly ; and that two public sittings of the
court, to wit, on March 2, 1937, and on April 20, 1937, will
take place for the said 1nsolvent to surrender and conform
to, agreeably to the provisions of the said Ordinance, and
for the taking of the other steps set forth in._the said Ordi-
nance, of which creditors are hereby required to take notice.

No. 5,060.

By order of court, GERALD E. DE ALWIS,
February 3, 1937. Secretary.

In the District Court of Colombo.

In the matter of the insolvency of Stickney
Kunanayagam of 849, Blomendhal road,
Colombo.

WHEREAS the above-named S. Kunanayagam has
filed a declaration of insolvency, and a 'petition for the
sequestration of estate has been filed by K. T. M. Muttiah
Piilai of 231, 5th Cross street, Colombo, under the
Ordinance No. 7 of 1853 : Notice is hereby given that the
said court has adjudged the said 5., Kunanayagam insolvent
accordingly ; and that two publié sittings of the court, to
wit, on March 9, 1337 and on April 20, 1937, will take
place for the "“smct irisolvent to swrrender and conform to,
agreeably to the provisions. of the said Ordinance, and for
the taking of the other steps set forth in the said Ordinance,
of which creditors are hereby required to take notice.

No. 5,061.

By order of cowrt, GErRALD E. DE ALWIs,
February 4, 1937. Secretary.

In the District Court of Colombo. *

In the matter of the insolvency of Thamboo
Muthiah Arumugam of Rifle street, Slave
Island, Colombo, present]y of Hunupitiya,
Wattala. -

WHEREAS the above-named T. M. Arumugam has filed
a declaration of insolvency, and a petition for the sequestra-
tion of his estate has been filed by H. Jayaweera of Aluth
Mahawatta, Colombo, under the Ordinance No. 7 of 1853 :
Notice is hereby given that the said court has adjudged
the said T. M. Arumugam insolvent accordingly ; and that
two public sittings of 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
of the said Ordinance, and for the taking of the other
steps set forth in the said Ordinance, of, whlch creditors
are hereby required to take notice. Ty

By order of court, GERALD E. DE Anwis,
February 5, 1937. Secretary.

No. 5,062.

In thegDistrict Courtfof Colombo.

In the ;matter of the insolvency of Calixtus
Ale‘{and'er Fernando of 68, Mayfield road,
Kotahena, Colombo

WHEREAS the above-named C. “A. Fernando has filed
a declaration of insolvency, and a petition for the sequestra-
tion of his estate has been filed by T. L. Fernandez of 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 of the court, to wit, on March 2, 1937,
and on April 20, 1937, will take place for the said insolvent
to swrrender and conform to, agreeably to the provisions
of the said Ordinance, and for the taking of the other steps
set forth in the said Ordinance, of which creditors are hereby
required to take notice.

No. 5,063.

By order of court, GERALD 1. DE ALwIs,
February 8, 1937. Secretary.

B 20

In the District Court of Colombo.

In the matter of the ingolvency of Canagasabai
Ramlal Maharajah of 60, Shoe road, Colombo.

WHEREAS the above-named C. R. Maharajah has filed
a declaration of insolvéncy, and & petition for the sequestra-
tion of his estate has been filed by R. R. Wijesekere of
Katunayake, under the Ordinance No. 7 of 1853 : Notice
is hereby given that the said court has adjudged the said
C. R. Maharajah insolvent accordingly ; and that two
public sittings of 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 of the
said Ordinance, and for the taking of the other steps set
forth in the said Ordinance, of which creditors are hereby
required to take notice.

No. 5,064.

By order of court, GErRALD E. pDE ALwiIs,
February 8, 1937. Secretary.

In the District Court of Kandy. .

In the matter of the insolvency of Vidanelage
Francis Soysa of Orange Field Group,
Panwilatenna, Gampola.

NOTICE is hereby given that a meeting of the creditors
of the above-named insolvent will take place at the sitting
of this court on March 12, 1937, to consider the granting
of a certificate of conformity to the above-named insolvent.

No. 1,890.

[

By oxder of comt R. MALALGODA,

February 6, 1937. "+ sSecretary.

NOTICES OF FISCALS’' SALES.

30

Western Province.

In the District Court of Colombo.

(1) S. O. 8. P. Pl]lappa. Pilai a&;b&nothel both of
................. Pla.int,i‘ﬂ‘s.

Sea street, Colo l
No. 1,146/S, . Vs. %i
(1) C. S. A. Perere of Moratuwa and ¢
NOTICE is hereby tha
at 12 noon, will be sold by i
the right, title, and interest o =1st defendant in
the following property: for the ery of the sum of Rs.
2,627, together with interekt #n Rs. 2,000 at 15 per cent.
per annum from July 7, ¥936, to August 27, 1936, and
thereafter on the aggregste amount of the; ‘decroe at 9 per
cent. per annum till payment in full, less Rs. 300, viz. :—

All those six pieces of lahd and the adjoining field called
Kemingahatotupolabodabakmigahawatta, Bakmigahatotu-
polawattia eminkadatotupelabodawatta, Madangaha-
watta, Wellewatta and Wellekumktura and Diyaporagaha-
kumbura, together with the trees, pla.ntatlons, and buildings
standing thereon, situated at Idama in Moratuwa in the
Palle pattu of Salpiti, korale in the District of Colombo,
Western Province ; and oounded on the north by the property
of David Silva and that of C. H. de Soysa, Dissanayake,
on the east by Gomnekumbura Kadurekumbura and the
property of Uyes Silva, on the south by the property of
Joseph Silva and that of Abraham Fernando, and on the
west by the property of Bastian Cooray and by a road ;
containing in extent 2 acres and 32 perches, and registered
in M 237/110, Colombo.

rs. . Defendants.

islay, April 2, 1937,
pn_pt the premises

gt

J. R. ToussaINT,
Deputy Fiscal.

In the District Court of Colombo.
M. K. R=—"R. M. Sinnacaruppen Chettiar of Sca street
Colombo .......... .. i Plaintiff.

No. ],39?& :
(1) N. S. Pe f Messrs. :
1st Cross street .B. A. Louisa Perera
of Udahamulla .. .. =77 ... 2G.......... Defendants.

NOTICE is hereby gwén(‘%ha%‘ riday, March 19, 1937,
at 2 p.M., will be sold by auction at the respective
premises the following property for the recovery of the .
sum of Rs. 30606, w1th interest on Rs. 295 at 15 per cent.

Fiscal’s Office,
Colombo, February 10, 1937.

n Carolis & Sons,
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er annum from October 9, 1936, till date of decree (Decem-
ber 17, 1936) and thereafter on the aggregate amount of
the decree at 9 per cent. per annum till payment in full,
viz., +—

The right, title, and interest of the Ist'and 2nd defendants

"in and to the following property, to wit :—

All that land and premises bearing assessment No. 61,
Wilson’s street, in the New Bazaar Ward of the Colombo
Municipality, Celombo District, Western Province; and
bounded on the north and east by the property of M. M.
Mohammadu Alli, and on the south and west by the high
road ; containing in extent 1 35/7 square perches, which
said premises No. §1, Wilson street, Colombo, is presently
bounded on the north by Court street, on the east by
premises No. 17, Court street, on the south by No. 65,
Wilson street, and on the west by Wilson street.

Fiscal’s Office,

J. R. ToussaINT,
Colombo, February 10, 1937.

Deputy Fiscal.

V¥ \/ In the District Court of Colombo.
Peyna Meena Rawanna Mana Muthupalaniappa
Chettiar of Dematagode read, Colombo ...... Plaintiff.
No. 1,461/S. Vs.
Yoovanna Vawanna Abdul Hameed Marikar of 86 and
37, Second Divisio

aradang, Colombo....Defendant.

NOTICE is hegehy gien that on Monday, March 22,
1937, at 11 AnM 'lgbe .d by public auction at the

premises thegighty title, a. of the said defendant
in the foll - proper ecovery of the sum of
Rs. 2,842 ith Jegafii om November 17, 1936,
till payment'i 5 VAZ. /

All that und¥vidéd % p éi‘ share of premises bearing

assessment Nos. 36 and (now Nos. 84, 86, 88, 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 .

of Colombo in the District of Colombo, Western Province ;
and bounded on the north by the property belonged to
formerly of Frederick Winsherg and of Dep, on the east
by the high road, on the south by another part of the same
property belonging to Johannes Dep, and on the west by
the land of Juan Saibo now of Wathiar ; containing in
extent 28 37/100 perches, together with the buildings
standing thereon and everything thereto. .

Fiscal’s Office,

. J. R. TOUSSAINT,
Colombo, :'Februm:x 10, 1937. »

Deputy Fiscal.
—_ *
In the District Court of Colombo.

His Majosty’s Attorney-General for. the Islaﬁd of
Ceylon .....X..Q ./ v, {: Plaintiff,
No. 2,722. Vs. : )

Borella Aratchige James Perera of 5, Kurppp froa,d,
./ ... PDefendant.
d.;ggo by, April 7,

Cotta road, Coldmbo ... .mue..... A
NOTICE is hereby gi (tha.t on V

1937, at 4 o’clock jr the gfternoon, 1 be by public
auction &t the pr es the followi ropersy¥ mortgaged
with the plaintiff énd Nos ‘16 d%p‘d e 24, 1932,
attested by Geor eil -St ¥ ( ar; of Colombo,

Notary Public, and\Jeclardguépectally bo and executable
under the decree dated February 25, 1935, entered in the
above action and ordered to be sold by the order of court
dated August 15, 1935, for the recovery.of the sum of
Rs. 11,293 59, together with interest on Rs. 11,000 at 7
per cent. per annum from February 1, 1935, to date of
decree, with further interest thereafter on the aggregate
amount of the decree at 9 per cent. per annum till date of
payment in full and cost of suit Rs. 628 35, less Rs. 1,677-34,

viz., +—

(@) All -that allotment of land being a portion of the
premises bearing assessment No. 18, Kotte road, situated
at Welikada, within the Municipality and District of
Colombo, Western Province ; bounded on the north-eagt 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 Percera and K. Jane Berera ; containing in
extent 1 rood and 33 8/100 perches according to the figure
of survey thereof dated October 24, 1900, tade by David
Dewapuraratne, Licensed Registered Surveyor, and .(b)
all that allotment of land being the portion marked lot B
in plan No. 1,294 dated Februaty 10, 1923, made by
A.'R. Savundranayagum, Special Licensed Surveyor and
Leveller ; bounded on the north by lat 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 of land adjoin each other and
form one property.and according to plan No. 2,063 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 agsessment Nos. 6, 4, and 2 (Blake road) belonging
to Mr. Owen Ohlmus ; containing in extent 1 rood and
34 62/100 perches according ‘to the said plan No. 2,053 and
registered in folio A 176/34 at the Colombo District Land
Registry, together with the buildings now standing and
hereafter to be erected thereon and all rights, ways,
privileges, ecagements, servitudes, and appurtenances
whatseever thereunto belonging or in any wise appertaining
or held, used, or enjoyed therewith, and all the estate, right,
title, interest, claim} and demand whatsoever of the
defendant in, to, out of, or upon the same and every part
or portion thereaf. ’

Registered A 213/156.

Fiscal’s Office, -
Colombo, February 10, 1937.

J. R. ToussaInT,
Deputy Fiscal.

In the Court of Requests of Panadure.

Mrs. N. C. Peiris 'of Oliver Castle, Gregory’s road,
Colombo ... j/ Plaintiff.

No. 4,214.
K. Raman, U. D. C. Contracto;

f 111, Idama, Mora-
Defendant.

tuwa ...l LY
NOTICE is hereb giv\éﬂhat %6y ay, April 2, 1937,
at 12.30 .M., will ‘ﬁéold y public &n at the premisos
or,t

the right, title, a torest of
following property
and further rent & 1 3
1934, till payment¥Mn full and ¢
incurred and Rs. 5°50 prospec
viz., - .

Tom November 1,
of suit, Rs. 2025
costs, less Rs. 350,

All that pdrtion. of land called Kirillagahadeniya marked
letter A in plan No. 1,544 dated December 14, 1899, made
by J. Mendis, Surveyor, bearing assessment No. 111,
together with the trees, plantations, and all the buildings
thereon, situated at Idama in Moratuwa in the Palle pattu
of Salpiti korale in the Distriet of Colombo, Western
Province ; bounded on the north by the road and the
property of 8. Albirru Silva, east by property belonging to
the estate of the late Merennage Juwan Fernando, south by
the Panadure river, and west by & portion of the same land ;
and containing in extent 1'rood and 21 35/100 perches.

J..R. ToussaInT,
Deputy Fiscal.

Fiscal’s Office,
Colombo, February 10, 1937.

In the District Court of Colombo.

Ponnahennedige Simon Peter Dias of Moratuwella,
Moratuwa Plaintiff.

No. 5,090. ‘

(1) Mahatelge Alice Engeltina @eiris, (h,) Weerahen-
nedige Weerabala Jayasux&é Patabéndige Peter
Andrew Fernando, hoth~of Ka.t‘aku ;'da, in Mora-

tuwa, presently of Op at K vatta in the

District of Ra@ura .......... Y. . . Defendants.

NOTICE is heséby Y, pril 2, 1937,
at 11 a.m., will be sold t the premises
the following prope the plaintiff by
bhond No. 7,129 dated
Wijesekera, Notary Public, and
and executable under the decpéo entered in the above
action and ordered to he sold by the order of court dated
Octobor 19, 1936,for the recovery of the sum of Rs. 2,318-75,
together with further interest on the principal sum of
Rs. 1,750 at 18 per cent. per annum from April 10, 1936,
to date of 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 of 'suit, viz. :—

All that undivided western half share together with
trees, plantations, buildings, and everything belonging
thereto out of the two contiguous portions of land called

~
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Lindamulagewatta and Madangahawatta, situated at
Moratumulla in Moratuwa in the Palle pattu of Salpiti
korale in the District of Colombo, Western Province ;
bounded on the north by cart road, east by the lands
helonging to Manuel Perera and Bast,:mn Fernando, south
by the land belonging to Arnawattage Francisco Fernando,
and on the west by the portions of this garden belonging
to Yalagalage Pedru Pieris and Lindamulage Domingo
Silva ; containing in extent 1 rood and 25 55 /100 perches as
per plan No. 627 dated February 7, 1890, made by J.
Mendis, Surveyor, together with all ¢he rights, privileges,
easements, servitudes, and appurtenances whatsoever to
the said premises belonging or usually held, occupied, used,
or enjoyed therewith and all the estate, rxght title, interest,
property, claim, and demand whatsoever of the said
defendants. Prior Registration M 349/7.

A Fiscal’s Office,
Colombo, February 10, 1937.

J. R. ToussaInNT,
Deputy Fisqal.

In the District Court of Colombheo.-

Nadarajah Maheswari of Manipay, Jaffna

No. 5,598/1,428. Vs. W’W
(1) P. Francis Fernando of Balaga state, Badulla,
(2) H. Martha Fernando, ( . L.. Maxgaret Fer-
nando, (4) L. G. Edward Fernando, (56) H. Martha
Fernando as legal representative of the estate of
Vincent Augustine Gunawaydena, (6) L. L. Margaret
Fernando as legal represeritative of the estate of P.
Rodrigo Fernando, (7) L..G. Edward ando as
legal representative of. the est&te of L7 M Sophia

Fernando, all of Steway (<) Is efgmelants.

NOTICE is hereby
1937, at 11 am, wi

Plaintift.

premises the following¥.p the
plaintiff by bond No. 655/ e ind 27,
1932, attested by S. Ratnakaram ofs 56, Notary

Pubhc, and W. L. Pinto of Badulla, No
declared specially bound and execut&bl der the decree
entered in the above action and ordered tdg/ be sold by the
order of court dated Ja.nua,ry 21,71937, for the recovery
of the sum of Rs. 4,266°66, .together w1th 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 of the decree at 9 per cent. per annum till payment
in full and costs of suit, to wit,:—Rs. 394* 14 incurred costs
and Rs. 139' 03 as prospective costs, viz. :—

All that part of the garden called Brandery with the
buildings thereon formerly pearing assessment No. 15 and
now Nos. 46 and 48, mtuated at Albert road, Polwatta, in
Colpetty, within the Mumclpa.hty and District of Colombo,
Western Province; and bounded "on the north by the
garden formerly of Wallichornge Adrian - Fernando now
bearing assessment No. 10, on the east by the garden
formerly of Ranhaluge, late Constable, now of Maggonage
Samuel Fernando -bearing No. 20, on the south by the
garden formerly of Joosey now of Maggonage Samuel
Fernando bearing No. 20, and on the west by the road; and
containing in extent 8 64/100 perches according to the
survey and description thereof dated December 13, 1854,
made by. Charles Frederick, Camp ]Zlcensed Sluveyor
Prior registration Colombo A 2 "15/__.4?4

*J. R. TOUSSAINT,
. Deputy Fisecal.

Fiscal’s Office,
Colombo, February 10, 1937.

In the Court of ﬁequeqts?f Gampaha.
Samaraweera Vidane ‘Kna,nkanange Enso -Hamy of

Kandana, presently at” Colpetty . 7‘/14 Pla,lntlﬁ‘
No. 6,114. 7,%‘," Vs. -
J. A. de Alwis of Wasalsa Walawwa, Ja-ecla™.’. . Defeuda.nt
Mrs. Venetia de Alwis of Washla Walawwa; Ja-ela. Su;ety.
NOTICE is hereby given that on Satyrday, r¢h 20,
1937, at 2 .M., will be sold by p auchipan gt the rﬁmlses
the right, title, and interest of t id s Howing

property for the recovery of
legal interest on Rs. 283 from April 8, 1935, till
in full, viz. :— .

The lot marked 4 of the lsm call upi]& &ma
situated at Udupila in the Adikari pattu of Siyane
in the District of Colombo, Western Province ; unded
on the north by the divided portion of Ceciliya Illaysa
Samaradiwakara Walawwe Ma,hat,hmaya,, on the east by
the wewa, on the south by the divided. portion of C. P

Dias Bandaranayake, Wasala Muhandlra,m, and on the
west by the ditch of the land of Joronis Peeris ; containing
in extent 28 acres 3 roods and 8 perches, chlstered in
C 211/298.

Fiscal’s Office,
Colombo, February 10, 1937.

J. R. ToussaInT,
Deputy Fiseal.

In the Court of Requests of-Colombo.

Yoosoof Lebbe
Colombo ....

No. 27,265. T v

A. 8. Beling, Curator of the estate of the minor, Sltln
Pathumma, daughter of the late Mohamed Cassim

Omer Lebbe of 53, Skinner’s road, -
'23 Plaintiff.

in D. C. C. 2,698 of 87, Piachaud’s lane,

Colombo ........................... Defendant.

NOTIC iven tha,t on Tuesday, March 30,
1937, at 1 P, old b; blic auction at the premises
the follo ropcrty fortife recovery of the sum of

Rs. 238°37 and incurred cost;

costs Rs. 9, M
The right;title, a. meor,Sithi Pathumma,

daughter of the late Mohame ,in and to the following
property belonging to her ®state, to wit :—

An undivided, } share of all that premises with the
buildings thereori. formerly bearing assessment No. 87 and
presently bearing assessment No. 175, situated at Piachaud’s
lane, Maradana, withinr the Municipality and District of
Colombo, Western Provmce ; bounded on the north by
prerms‘es"No 177 of Adlamjee Bhoy, on‘the east by Piachaud’s
lane, on tHe south by a footpath and the property bearing
assessmé‘nt No‘ 3 of Levana Marikar, and on the west
by the propertyé M.B. M. Ma.kcen containing in extent
20 "perches more on less.

‘ R Fxscal’s Oﬂice,
Colom"bo February 10 1937.

+25 and prospective

J. R. Totﬁssm,
Deputy Fiscal.

In the District Court of Colombo.

Alice Perera Amerasinghe (Mrs. Conrad Ranasinghe
Gunasekera) of Kan ulla in_the Meda. pattu of . -
Siyane korale Pla,mtlff

No. 29,265. Vs.
(1) Talangama A uhamillage Simon Appuhamy of
Weralugampols in the ngabo '];;aé:_g of Siyane
korale and others .... A /... J{p <L . .. Defendants
NOTICE is herecby giw hat on Frid
at 11 a.m., will be sold by public auctie
the right, tltle, and intere; f the saj st
the following property f e’ ﬁr
Rs. 328- 67 being pro rata c3sts due tol € plai

sum of Rs. 98-35 claimed by the Ist
pro rata costs, Rs. 120, viz.

The lot marked [F in plan No. 3,788 of the land called
Punchinedungollewatta, situated at Weralugampola, in the
Gangabode pattu of Siyane korale in the- District of
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, Pattwld&nelage Don Carthelis, P. Don David, P.
Don Yohanis, F. Don Richard, and P. Dona Nandawa,thle,
and lot H 2 allotted to Pattividanelage Don Carolis, P.
Don Harmanis Appuhdmy, and P. Dona Isan Nona Hamine,
and on the west by Jambugahakumbura belonging to V. -
Punchi Singho ; contdining in extent 8 acres 3 roods and
18 perches. -

dant as his

J. R. ToUSSAINT,
Deputy Fiscal.

. Fiscal’s Office,
Colombo, February 10, 19317.

In the District Court of Colombo.
(1) Eréwwala Acharige Don Maa;tm Sinno of Erewwala

and others .............c.... 2% o v...... Plamtxﬁs
No. 50,137 L. Vs, ﬁ/ &

(1) Anif Amit Dole of 8 Guna,sekera, lane Norrj avenue,
Maradana, and another ...... Defendants.
NOTICE is hereby given thaﬂ l\Lnday,/Apul 5, 1937,

at 11 A.m., will be _sold by public auction gt

the right, title, and interest of the said 1

the following' perert,y for o he sum - of

Rs. 720 being damages that has accrue 0 eptember 3,
1932, till September 3, 1938, at the raW(S a month

~
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&nd also further damages at Rs. 15 a month from September

3,.1936, till plaintiffs are placed in possession of a 11/24
share of premises No. 52, Avondale road, Maradana and
also the costs of suit taxed at Rs. 561° 70, viz.

All that undivided half share of the allotment of 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 of the same land
of Sinne Lebbe Muhammado Lebbe, on the south by road,
and on the west by the part of the same land of Muma.tchy
Umma, widow of Packeer Tamby ; and containing in extent
13% square perches. -

Fiscal’s Office,

J. R. TOUSSAINT,
Colombo, February 10, 193%,

~ Deputy Fiscal.
v !

In the District Court of Kalutara,

ot

Illekuttige Sarah Cecilia Fernando of Beruwalg, . . Plaintiff.
No. 18,782. CVe

Illekuttige Philip Fernando of Qanearamba in Beru-

wala ........ .. .0 N A . Defendant.

NOTICE is hereby that on Safhrday, February

27, 1937, comrnencmg,a o’clock the afte: n, will be

at the resh@tive p in the

3 by. the .defepdant with

da rch 18

in the said case) for tMe recovery g
interest on Rs. 4,500 at 14 pEI cen€§. per

rate of
till pa nt in full a.ud costs of guit Rs.210*
viz. 92 é{/ﬂ

1. Soil trees and bulldmgs of all that allotme
called Mahaliyanagodawatta described as lot
plan No. 4,646 dated July 3, 1934, made by H. O. Scharni-
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 Kudaluwalagovipala claimed by Calo Sinno,
Vedarala, south By lot,"No. 2 of this land, and west by
Udayaragewatta and Maha?hy&nagoda containing in
extent 5 a,cres;3 Topds and. 22 perches.

2. An undivided 2/7 share of the soil and of everything
standing thereon of the land Qa.ﬂed Godaudawatta, situated
at Pinhenn aforeshid; and ounded on the north by
Ravidanagewatta . alws Madinagewatta, east by Xeta-
kerellagahawatta,. south by Godewatta, and west by
Pallewatta ; containing in extent about 1% acres.

3. Soil trees and buildings of all that allotment of 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 leara,makapuhyadde, south by Wela-
watta, and west .by Wattebodakumbura and Nariyade-
gankattideka ; containing in extent, about 5 pelas of
paddy sowing.-

4. An undivided 16/105 share of the soil and soil share
trees of the land called Ganearambewatta, together with
an undivided 3/7 share of the planter’s' 4 share of the
second plantation, % share of the planter’s ¢ share of ten
coconut trees and & breadfruit trees of the old plantations,
and the entirety of the upstair tiled house and the other
houses attached thereto known as Siriwimala built by the
defendant and standing thereon, situated at Ganearamba
in Beruwala aforesaid ; and bounded on the north by a
portion of the same land wherein Godekankanange Coraneris
resides, east by a portion of (Ganearambewattsa wherein
James Fernando resides, south by Arabbadiganowita, and
west by Millagahawagura ; containing in extent about
3 acres.

5. An und.1v1ded -4/49 share of the 'soil and soil share
trees of the land called: & portion of Ganearambewatta,
together with 3/7 share of the planter’s } share of the
first and second plantations standing thereon, situated at
Ganearamba a,fgresaqd .and bounded on the north by
Pattiniyawatta, ast Yy a portion of the same land, south
by Ganearmbewatta, angl \west by Mldella,gaha.wagura, ;
containing in extent about 2 acres.

6. An undivided 8/7 -share of the soil and soil share
trees of the land called Ar&bbodadlga.n& and Diganowita,
together withian undivided  share of fhe planter’s 4 share

of the trees of the second and third plantations standing

BN

/1. All that yndjvided
of the land ca da;
situated ‘p,f» edara in

thereon, situated at Ganearamba aforesaid ; and bounded
on the north by Ganearambewatta and Dodangahapitiye-
watta, east by ganga, south by Patabendigewatta Digane
and the land belonging to Simon Fernando, and west by
Godelleowita and Mlllagahawagura ; containing in extent
6 acres.

7. Undivided 16/105 share of the soil and soil share
trees (excluding the planter’s § share of the second
plantation) of 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 ; contdining in
extent about 3 acres.

Deputy Fiscal’s Office,

H. SAMERESINGHA,
Kalutara, January 4, 1937.

Deputy Fiscal.

Southern Province.

In the District Court of Galle.
Henegamage Upar;s of Magedara
No. 29,731. Vs.

(2) Andreas Dias farachchi
others

Plaintiff.

of Magedera and
Defendants.
NOTICE is hereby given tha.t on Monday, March 8,
1937, commencing at 2 o’clock in the afternoon, will be
sold by public auction at the premises the right, title, and

interest of the gaid Tgan nts in the foll?wmg property,
viz. —
@ dq{mdant— rit amouyd

Agains

W a]ara,mbekumbul a,

of Galle District ; and
bounded orl the north by ,..r godawella and Kltml-
gahaliyadda, east, by ulgahaliyadda and Iswetiye-
kumbura, south by Uduwellewatta lot 3 of the same land,
Haulliyaddekumbura. and Gambailawatta, and west by

Udnwellewatta ; in extent 2 acrés 2 roods and 12 perches.

Against 8th to 12th-defendants— Writ amount Rs. 50°91.

2. All that undivided 2/5 part of the aforesaid lot No. 2.
Against 15th to 21st defendants—Writ amount Rs. §1°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
of the same land and Haulliyaddékumbura, south by Crown
jungle and Walafamba, and west by Uduwellewatta ; in
extent 3 roods and 20 perches.

Fiscal’s Office,

T. D. S. DHARMASENA,
Galle, February 5, 1937. °

Deputy Fiscal.

In the District Court of Tangalla.
Charles Ernest Abraham Perera of Panadure .
No. 3,938. 9 V,
3§

(1) Galappattige Appu 0, (2) Kariyawasﬁn Warna-
kula Tantrige ohamy, and (3) Dino Appu
Jayasinghe, alof Walasmulla Defendants.

NOTICE is hereby glven that on Saturday, March 6,
1937, commencing at 2 o’clock in the aftdrnooon, will be
sold by public ayction at the ides the fight, title, and
interest of the ga gsnts in the following mortgaged
properties for, 46- 52, together with

id de;
Tec of R:iﬂ?
? Rs. 2, 500 fro S tember 15, 1936, till

. Plaintiff.

(1) All the soil and nd the three tiled
boutiques standing .thereon of land called Galabendi-
hena Sa&tambxr%‘b adinchiwasitiyawatta, situated at
Walasmulla in §] Girawa pattu of the Hambantota
District, -Southern Provigee ;» and bounded on the north
by, the bbutique and land’ fnelongmg to D. D. A. Jaya-
wickrama, east by high road, south by boutique and land
possbsked by Peneris ‘de . SHlva Jayasuriya, and west by
Palliyewatta'’; containing in extent about 1 rood, which said
piemises form & divided portion of, Galabendihena Sattambi-
ralapadinchiwasitiyawatta ; bounded on the north by
Koharpa.dmchlwamtlyawa,tta east by high road, south
by the land of Paekir Tamby, and west by Mirisseralage-
idama ; containingin extent 1 kuruney of kurakkan.
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(2) All that undivided # parts or shares of the soil and
plantations and the entirety of the two tiled boutiques
standing thereon of 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. K.
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. -

P. D. WEERAMAN,

Deputy Fiscal’s Office,
Additional Deputy Fiscal.

Tangalla, February 6, 1937.

North-Western Province.

In the Additional Court of Requests of Kurunegala.
Mrs. Lily Rasamma Sabapathy of Kurunegala. .Plaintiff.

No. 9,154. Vs.
Meeyanna Bahardeen of 119, Teliya; 8, Kurune-
gala ....,....... P ~ 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 of the said -

defendant in the :following property morjddged with
the plaintiff by bord No. 473 dated March , 1933, and
attested by R. Sabapathy, Notary &ﬂgic’, and_ declared
specially bound and executa undek/ decree ep-
tember 9, 1935, and ordered sold by orlte
dated June 22, 1936, for recovery of )
Rs. 26465, less a sum of Rs. 2319wy intereston ¢
at 9 per cent. per.annum frofh Septé
payment in full and poundage, Viz. :— Z

All that undivided: eastern half share of t. a\P/ds called
Kahatagahamulawatta, Mudunpitahena, and Bogahamula-
hena ; containing ip extent 1 acre 1 rood and 2 perches,
situate at Teliyagonna in Tiragandahaye korale in Weuda-
wili hatpattu in the Dijstrict of Kurunegala, North-Western
Province ; and bounded on the north by the garden of
Segu Madar and andther, east by the land of 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 of Segu Madar Vidane, south by Kandy road,
and west by land.of Alalldeen Sallay; and containing in
extent 2 roods and 21 perches.

R. S. GOONESEKERA,
Deputy Fiscal.

Fiscal’s Office,” -
Kurunegala, February 9, 1937.

Province of Sabmgamuwa.

In the District Court of Ratnapura.
Glalapatti Gurugei Saineris Silva of Galatura . .
No. 4,413. Vs. . ‘

Kahawitage Don Sadoris -de Alwis puhamy of
Galatura ....... T Defendant.
NOTICE is hereby given.that on Friday, March 5, 1937,
commencing at 1 o’cleck in the afternoon, will be sold by
public auction at the respective premiges the right, title,

. . Plaintiff.

and interest of the spid defendant in the following property .-

for the recovery of the sum .of Rs. 88908, Wwith interest
thereon at 9 per ¢cent. per annum from Npve r 24, 1926,
till payment in full and .co of pnif - Rs. 181-58 and
poundage, viz. :— - %’ . 2 ‘ 5 F
1. An undivided 1/24 share of Goda

appertaining to Galkerunnepanguwa in Galatpee?
pattu of Kukul korale in the District a 3
bounded on the north by K itiwela, >,
to Maddumahetti Vidanelay ople, east -V
belonging to Galkerunna, south by Gam:
Etahinne-dola; west by lands belonging to  Company and
Baduwalakanda'; containing in extent about 26 amunams
of paddy sowing, excluding therefrom the tract of land ;
bounded on the north by Maddumahettige pangu, Liyanage-
galketiyehena, east by Liyanagegalketiyehena, Halgulane-
hene-dola, Galkeraunnewattu, Etahinne-dola, Gamage-
henyaya, south by Indurugala and Gangodakele, west
by Malapalu, Baduwalage pangu, Udageiyalaye pangu,
Baduwalage pangu; in extent 188 acres 3 roods and 26
perches ; and registered in C 11/20.

-layepanguwemaimas; containing - in extent.

2. An undivided 6/100th share of the Galkeraunne
Uliyakkara panguwa ; bounded on the north by Hik-
gahahena and Maddumahetti Vidanelaye Gammaima,
cast by Bandihettiwattemaima and Liyanagepanguwe-
gammaima, south by Wanahalamullehena "and Gamage-
hena, west by Liyanage Gammaima and Baduwalahewaya-
¢ about 40
amungms of paddy sowing, excluding therefrom the tract
of land ; ' bounded ¢n the north by Madduma Hetti panguwa
and*Liyanagegalketiyehena, east by Eiyanage Galketiye-
hena, Halgulanehenadodla, Galkeraunnewatu, Etahinnedola
and Gamagehenyaya, south by Indurugalagangodakele, and
west " by Malhp‘afluwa, Baduwalagepangu, Udageiyalaye-
pangu, Baduwalagepangu ; containing'in extent 168 acres
3 roods and 26 -perches. ’

3. An undivided 1/100th of Galkereunnepanguwe-
godakele of 200 amunams of paddy and an undivided 1/24th
share of Galkereunnewatta of amunams of paddy sowing
and an undivided % share of the plantation of Bandihetti-
yagewatta of 12 seers of kurakkan sowing; together
bounded on the north by Maddumahettigegampanguwe-
ima, east by'Pansaleokanda, south by Liyanagepanguwe-
idan and Indurugala, and west by Baduwalagegan-
penguweima,. excluding from Galkeraunnepanguwe-
godakele a tract of 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, Udageiyalagepanguwa and Baduwalagepangu.
Registered in ¢ 13/395. )

4. An undivided 1/12th share of KXitulgodayawele-
okanda and the house which is being constructed ; bounded
on the north by ela, east by Galaturu-ganga, south by
Mahagala, west hy minor road ; containing in extent 3
acres 1 rood and 17 perches ; and registéred in C 19/136.

5. An undivided } share of Dehigaspelpolekumbura ;
bounded on the north by Bandihettigepanguwemaima,
east and south by Galature estate, west by minor road ;
containing in extent about 6 pelas of paddy sowing.
Registered in C 19/137.

6. An un@ivided. § of ¥ of Gedarakumbura and Botiya-
deniya ; together bounded -8un the north by Gedarawela,
east by Paranawatta and Gangodehena, south by wella,
and west Wy . Pattinigahadeniya ; dontaining in extent
about 6 pelas of paddy sowing. Registered in C 19/138.

7. An undivided, % sha'rg;\"pf Paranawatta ; bounded
on the north by Watowita-éla,-éast by Galaturu-ganga,
south by Gangabodahena, and west by Ambalanwels ;.
containing in extent about 20 seers of kurakkan sowing, all
situate at Galatura in Palle pattu of Kukul korale in the
District of Ratnapura. Registered in C 19 /139.
N..SWAMINATHA AYER,
Additional Deputy Fiscal.

Fiscal’s Oﬁ‘iee,
Ratnapura, February 4, 1937.

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 my hand at Kurunegala, this 2nd day of
February, 1937.

W. J. L. ROGERSON,
Fiscal.

NOTICES IN TESTAMENTARY

ACTIONS.
In the District Court of Colombo.
. Order Nisi. ASEEA

Testamentary In the Matter of the Estate of the late
Jurisdiction. :k;Kstna. Moona Seyna Mohamod Abdul-

No. 521/7,343. cader of Pesalai, deceased.

Kana Moohsa . Seyngp . Mohamod Musthapha of

Pesalai ~............7% R Petitioner.

o
(1) Umma" - Thayar, (2) Mohdiod Pathumma, (3)
Abdul Caffdgr, and (4) Abdul Razak, minor, appearing
by his guardian ad litem the 1lst respondent, all of
Puthupatnam in“ -Rampad District, South
India ... . ............ P PPN Respondents.

THIS matter of the petition of the petitioner above .
named, praying for letters of administration to the estate
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of the above-named deceased, coming on for disposal
before G. C. Thambyah, Esq., District Judge, on September

26, 1935, in th&bres ce of Mr. R. Mahadeva, Proctor, on
the part of th

dated Septemfe

ving been read : It is decla
n of the dgeeased of the S
to h let p
to the estate of the s mtesm
respondents or ther person s
14, 1935, sho i
court to the contrary.
It is farther o
is hereby appoi gu
respondent, for the purpose of \ving
proceedings, unless the respondents Or any -other person
shall show sufficient cause to the contrary on or before
November 14, 1935.

G. C. THAMBYAH,
District Judge.

Time for showing cause is extended for March 1, 1937.

September 26, 1935.

D. C. R. GUNAWARDANA,

Mannar, January 19, 1937. District Judge.

In the District Court of Colombo.
Order Nisi.
Testamentary In the Matter of the Last Will and Testa-
Jurisdiction. ment of Veyna Koona Navanna Nara-

No. 7,869. . yanan Chettiar of Karaikudi, Ramnad
District, South India, deceased.

Murugappa Chettiar, sgn of Sidamberam Chettiar of

daughter of Seval of Palathurs,
of Velliappa Chettiar of Kalal;
South India, (5) Letchumangn alz
kudi, Ramnad Dis ict, (# manath:
(7) Alakappa, (8) Lheivarfai, (9) Meys;
Muttu alias Pap 3
respondents are

Meiamrdal, wife
ad District,
i Karai-

Ramnad District, South India?,!g)'Dharmammal,
R

0, on January 12,
1937, in the presence of Mr. R. Muttu y, 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 lst respondent be and she is hereby
appointed guardian ad litemof the minors, the 6th, 7th, 8th,
9th, and 10th respondents above named, to represent them
for all the purposes 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 this court, be and the same is hereby .
declared proved ; and it is further declared that the peti-
tioner, as attorney of the widow of.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 shail, on or before February 18, 1937,
show sufficient cause to the satisfaction of this courtto the
contrary. ,

G. C. THAMBYAH,

January 15, 1937. District Judge.

\
%
In the District Court of Colombo. N
3
Order Nisi. 3
Test&me:tgry In the Matter of the Intestate Estate of
Jurisdiction. Nazir Mohamed S

ihsof Bangalore u’t
No. 7,843. India, deceased. () :

Nazir Abdul Hafiz Saibo of 58,D mmma%l
C. & M. Station, B&ngalore, u\

And
(1) Nazir Abdul Ham (@) Nazir Z
both of 58, Dharmaraj oWli§frect, C.
Bangalore, in India . ..... N AL ondents
THIS matter comin isposal re G. C.
Tha,mbyah Esq., District §adge ¥ Colombo, on December 8,
1936, in presence of Mr. L., G. Motha, Proctor, on the p&rt
of the petitioner above’ named and the affidavit of the

-on the part of the petitio

attorney of the said petitioner dated December 8, 1936,
power of atterney in favour of the petitioner, and the
order of the Supreme CUourt dated December 4, 1936,
hnvmg been read :

It is ordered that the petltlonel be and he is hercby
declared entitled, as son of the above-named deceased, to
have letters of administration to his 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 t0 the satisfaction of the court to the,
contrary.

G. C. THAMBYAH,

December 8, 1936. - : Distriet Judge.
The date for showmg cause is e\tended to February 18,
1937.

-~

M. W. H. pE SiLva,

January 28, 1937. Distriet Judge.

J{lpt;‘thDistrict Cotrt of Negombo.
- a  Order Nisi.
Testamentary ~In the Matter of the Intestate Estate of
No. 3,02 the late Subasinghe Mudalige Menick-
hamy of Etiyawala, deceased.

Att&n&yakﬁ Mudalige Pedrick Appuhamy of Etiya-
wala ... Petitioner.

(1) Ahce Attan&y

hela.geSu‘ a oA Nbsw. Edmund Attanayake,
(4)Sirise, ttankyake, (5 unargtne Attanayake,
all of Exti I8 . v ot SN Respondents
THIS mats disposal before N. M.

Bhaa'ucha, Esq.,

i of Negombo, on January
7, 1937, in the presence

#Kc. T. P. C. Carron, Proctor,
r; and the petitioner’s petition
and affidavit dated Januagy 7, 1937, and October 23, 1936,
having been read : -

It is ordered that the 1st respondent be appointed
guardian ad litem of 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 petitivner be and le 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 satlsfaotlon of the court
on or before February 2, 1937.

N. M. BHARUCHA,
District Judge.

Time for showing cause against this Order Nisi is extended
for February 18, 1937.

January 7, 1937.

‘N. M. BEARUCHA,

January 26, 1937. ‘ District Judge.

In the District Court of Negombo.
Order Nisi.

Testamentary In the Matter of the Joint Last Will and
Jurisdiction. Testament of Irippuge Lucia Fernando

No. 3,025 - yatilleka of 4th Division, Kurana;
ife and husband hehelbaddmage
Joranis Fernando J: ayatilleka deceased.

Irippuge Lficia Fernando Jj@atﬂleka of &t,h Division,
Kurana ......c.oooveee™eiiirnen, . Petitioner.

Y

'

.

Fernando, ary Margaret
ornand6 J et eka, (5)7 e Maria Fernando
Jayatilleka, (6) ditto Re d Lionel Fernando

Jay@tﬂleka all of 4th Divisfén, Kurana, (7) Irippuge
John' Petet’ ‘Fernando, of Katana, the guardum ad '
Titern, of the jeg)ondenté‘?to 8 minors . . Respondents.

THIS matter coming on' “for dlsposa.l before N. M.
Bharucha, Esg., District Judge, Negombo, on January
25, 1937, in the presence of Mr.. Lionel Samaratunga,
Proctor, on the part of the petitioner ; and the petitioner’s
petition and affidavit dated January 22, 1937, and January
12, 1937, respectively, and the affidavit of 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 of
the deceased, Kehelbaddarage Joranis Fernando Jaya-
tilleka, Notn,ry Public, and his wife, the petitioner, the



v Parr IL (LEcar) — CEYLON GOVERNMENT GAZETTE — Fes. 12, 1937

361

original of 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 the satisfaction of this court to
the contrary on or before February 23, 1937.
~ It is further ordered that the petitioner be and she is
hereby declared entitled, as the sole heir and executrix
mentioned In the said last will and testament, to have
probate to the same issued to her, unless the respondents
above named or any other per or persons intereésted
shall show sufficient cause to the satgiéfaﬁbmn of this court
to the contrary on or beforg February 23, 1937.¢ |

It is further ordered thatthe 7th respondant be hppointed
guardian ad Litem of the 2nd to the 8th, respondents who, are
minors, to represent them in this ca&e, unless any person
or persons interested shall show sufficient cause to the
satisfaction of this' codrt to th$ contrary on or. before
February 23, 1937.

N. M. BHARUCHA,

January 25, 1937. District Judge.

In the District Court of Kalutara.
Order Ntst.

Testamentary In the Matter of the Estate of the late
Jurisdiction. Apgukkuttiaratchige Don Welun Jaya-
No. 2,735. ardene, deceased, of Pamunugama.

THIS mattercoming on for disposal before M. A. Samara-
koon, Esq. istrict Judge of Kal a,, on September 25,
1936, in the presence of Mr. P. R.&de Silva, Proctor, on the
part of the petitioner, Don rJa rdene of Pamunu-
gama ; and the :.:-‘;h vit oI the )s'm petptioner dated
September 25, 19364Heving bean read :

It is ordered th¢f thmj@n
Welun Jayawardene o m eaged,
August 23, 1929, and now depqgi i i
same is hereby declared proved, unl
interested shall, on or before Nove
sufficient cause to the satisfaction of thi
contrary. s i

It is further declared that the said D¥on Vietor Jaya-
wardene of Pamunugama is the executor named in the
said will, and that he is entitled to-have probate of the same
issued to him accordingly, unless any' pgrson or persons
interested shall, on or. befbré Nq,ir?mber; 12} 1936, show
sufficient cause to tlie satisfaction’ of this court to the
contrary.

Sn OT persons
- 125 1936, show
court to the

M. -A. SAMARAKOON,
District Judge.

The date for showing, cause is extended to February 18,
1937.
‘ M. A. SAMARAKOON,
District Judge..

N
ict Court of Kalutara.
Order Nisi. .
the Matter of the Estate of the late

Saig Abdulla iar Ummu// Hafula,
deceased, of, Alutdamweediya. //

Testamentary
No. 2,742,

THIS matter coming on for,digposa orgpM. A. Samara-
koon, Esq., District Judge ok Kalutafa, Ngvember 16,
1936, in the presence o .A. D.de F a, Proctor, on
the part of the petit v Ismail ¥e arikar Saig
Abdulla Hadjiar of Al\jtyam Ja ; the affidavit

of the said petitioner da
read :

It is ordered that thé petitioner ab,
is hereby declared entitled, as father 6f the deceased above
named, to have letters of administration to her estate issued
to him, unless the respondent, Ahamadu Lebbe Marikar
Mohammadu Faloon .aliacs A. M. Marikar, Proctor of
_Hulftsdorp, Colombo, or, any other person or persons
Jnterested shall on or before February 15, 1937, show.
sufficient cause to the satisfaction of this court to the
contrary. .

‘ M. A. SAMARAKOON,
District Judge.

#

November 16, 1936.
of Galle. i

In the DistriciZo
ring Will proved. 3

Order Absolute I
Testamentary In the Matter of the E e of thp latc
Jurisdietion. Sembakuttige Copftlis de Silyga, degeased,
No. 7,755. of Galupi . ‘\ 4
THIS matter coming o 3.
Roberts, Esq., District Judge,

Proctors, Galle, on the part of t,he; ,

ct¥tioner,
Jayasckera Kurundu Patabendige Margas®

eera
Nona of

Galupiadda, Galle; and the affidavits of the said Petitioner
and of the attesting Notary and one of the witnesses dated
January 12, 1937, having been read : ’

It is ordered that the will of Sembacuttige Cornelis de .
Silva of Galupiadda, Galle, deceased, dated April 30, 1936,
and now deposited. in this court and the same is hereby
declared proved,. and that the 3r respondent, Kurundu
Patabendige Mendias Ediriweera of Dodanduwa, be and he
is hereby appointed guardiarfad litem ovgf the 1st and 2nd
respondents; viz. :—(1) Sermibakuttige Henry Qornelis de
Silva and (2) Sembakuttige Lilawathie de Silvg.

It is futther declared that thevsaid petitioner is the
executrix named in the said will, and that she is entitled
to have probate of the same is‘s‘(yéd to her accordingly.

"' . N “'

“* ‘o "G. Forse ROBERTS,
Janu%l& 1937. -~

e District Judge.
N

R 3
istrict Court of Jaffna.
Order Nisi. -
firy In the Matter of the Estate of the late

Jurisdiction. Tladchumippillai, wife of Arumugam
No. 197. Mailvagana of Changanai, deceased.

Muf.tukm[%aniémsmdg‘)f ﬁandathamippu ... Petitioner.
T Vs :

(1) Kana; 8T Mubtuku 1 of ditto, (2) Muthukku-
mam Kanapathippillai 55 :

0, (3) Muthukkumam

Sinnathamb ) Arumugam Mailvagnam
of ditto, ly Overseer, P. W. D,
Neboda . .......: t (VRN o AR e -Respondents.
THIS matter of*

et - v
the #fon,;of the Bbove-named
petitioner, praying for, of adzfiinistration tothe estate

of the above-named deceased,coming on for disposal before
C. Coomaraswamy, KEsq., Disttict Judge, on October 31,
1935, in the presence of Mr. P. C‘ana,pa,thy Pillay, Proctor,
on the part of the petitioner ; and. the affidavit of the
petitioner dated October 25/ 1935, hafing been read : it is
declared that the petitioner is thi¢ brétler of the said
intestate and is entitled to hiave letters of administration to
the estate of the said iptestate 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 eourt to the contrary.
. C. COOMARASWAMY,

November 20, 1935. District Judge.

Extended for May 22, 1936.

: S. RobrIco,
. District Judge.
_Extended for February 19, 1937.

“C. COOMARASWAMY,
District Judge.

~

In the Distriet Court of Jafina.
Testamentary In the Matter of the Estate of the late

Jurisdiction. Arunasalam Thomas of Tellippalai East,
No. 235. deCoased.
Thomas J. nma,nueuf Tﬂﬁpa]&i East. . . . Petitioner.

’ " Vs.

(1) Margret, daughter of Thomak, (2l#averimuttu

Peter Thambina both ofA¥llippalai East,

the 1st 1'espondenMo nardian ad litem

the 2nd respondent . .. .~ E .?f: i . Respondents.

THIS matter coming on 3 dispH before C. Coomara-
swamy, Hsq., District Judg affna, 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 of the petitioner :

It is ordered that the above-named petitioner be declared
entitled to letters ¢f administration to the estate of the
above-named deceasgd, 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 cowrt to the
contrary. - .

' C. COOMARASWAMY,

October 6, 19386. - District Judge.

Order Nist extended for Degomber 18, 1936.

' €. COOMARASWAMY,

District Judge.
Order Nisi extended for February 19, 1937.

' €. COOMARASWAMY,
District Judge.

.
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n the District Court of Jaffna.
Order Nisi.

In the Matter of the Estate of the late
Valliaromai, wife of S. Veluppillai of

Testapfentary
Jurfsdiction.

No. 291. Ka.rmtwu, late of Gemas in F. M. 8.,
dt,c
Suntha,rampllla,l ‘(SUPPIHEWVH East .. Petitioner.
. s
(1) Anns m, dau hter of/Velupillai, (2) Par
wari, T

ja
e O ppil 1, a;
pﬂ]a,l all of Vi E4st,

swamy, HEsq., District Jlﬁge‘
the presence of Mr. P. Sabau
and the affidavit of the pe monel
havmg been read.

It is ordered that lettel
the petitioner to the estat
unless the respondents or an; other‘persons shall appear
before this court and-show sufficient cause te the satis-
faction of this court to the contrary on October 16, 1936.

o C. CooMARASWAMY,
October 6, 1936. CosL District Judge.

Extended for February 17, 1937 T

FE o X COOM.ARASWAMY
e, DlstmctJudge

-
LN ,g 3 il
* &n the Dlstrwt Court Bf J affna.
9 ‘Order Nisi. "
Testament In the Matter of the Hstate of the late
Jurisdiction. Katherathai, wife of Vairavanather Sadai
No. 300. Iyer of 3‘hbndaima,na.r, deceased.
Sadai Iyer Smna,dur er of hogdairhanar. . . Petitioner.
Thangamuttu, 1d0 as lam of Thondai-
manar ....{ M. .. 4" .. e ’y& ..... Respondent.

THIS m&tter of i Iyer, administrator
to the estate of tHe b eceased Katherathai,
wife of Vairavanather Sadm, , coming on for disposal
before C. Coomaraswamy, Esq., District Judge, on Juns 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 .July 21, 1936, show suffi-
cient cause to the satisfaction of this court to the contrary.

S. RoDrIGO,
June 25, 1936. Additional District Judge.

Order Nist extended to February 18, 1937.

* 8. Robrico,
January 16, 1937. Additipnal District Judge.
. Y

S

S

In the District Court of Jaffna.
Order Nisi. - -

In the Matter of the Estate of. the late
Sithamparappillai ~ Nallathamby  of
Araly South, Jafina, deceased. -

Visaladchippillai, widow of Sithamparappillai Nalla-
thamby of Araly South............... .. .., Petitioner,

(1) Nallath by am adhasa,n of ditto, (2) Nalla- ‘

thamby ngam itto, (3) Sivayogam,
daught & athamby _'?; (4) Parupathiar,
daught Nallat| amby of tto, (5) Thavamany,
daughter of by et di o, (6) Sithamparayp-
pillai Ra.sarat uk East, (the 1st to 5th
respondents are mifio: their guardian
ad litem the 6th respondent) T . ..... Respondents.

THIS matter of-the p on of the above-named peti-
tioner coming on for disposal before C. Coomaraswamy,
Esq., District Judge, Jafina, on January 11, 1937; in the
presence of Mr. V. Nagalingam, Proctor for petatloner,
and the petition of the said petitioner having been read :
It is ordered that the petitioner, as the widow of the said
deceased, is entitled to haveletters of administration to the
estate of the said deceased issued to her, 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. COOMARASWAMY,

January 28, 1937. ° District Judge.

o

Lt

In the District Court of Badulla.
) Order Nisi. . ¥
Testamentary In the Matter of the Estate of Kuruppu
. No. B. 984. Mudiyanselage Ykku Banda, Veda

. &~ Aracci of Gawarginmana, deceased.
Mapa W&ge Bandara Mej
mang-. ... .. l b 2. ... x

fika of Gawaram-
D&;melag

Petitioner.

Kur uppu i 'e]#?on of Gawaram-
:‘,‘ .......... Respondent.
THIS m%dfﬁo 4 al before M. K. T.

Sandys, Esq., District Ju adulla, on January 27,
1937, in the presence fessts. H. J. & W. L. Pinto,
Proctors, on the part of 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 of the deceased
above named, to administer his estate and to have letters
of ‘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 of this courtto the contrary.

M. K. T. SANDYS,
January 27, 1937, %, District Judge.

i
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