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PASSED ORDINANCES.
Ordinance enacted by the Governor of Ceylon, with the advice 

and consent of the State Council thereof.

No. 49 of 1938.
A n  O rd in a n c e  t o  a m e n d  th e  la w  w ith  re sp e c t  t o  th e  

e n fo r c e m e n t  b y  c o u r ts  o f  s u m m a r y  ju r is d ic t io n  o f  
th e  p a y m e n t  o f  f in e s  im p o s e d  b y  s u c h  c o u r ts .

[Assented to by His Majesty the King : See Proclamation dated 
November 4, 1938, published in Government Gazette No. 8,412 of 

November 11, 1938.

Short title and 
date of 
operation.

Means of the 
offender to be 
considered in 
fixing amount 
o f fine.

Obligation on 
court to allow 
time for 
payment of fine.

No commitment 
to prison for 
default of 
payment of fine 
without inquiry 
as to means of 
dofaultor.

A. Caldecott.

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

1 This Ordinance may be cited as the Payment of Fines 
(Courts of Summary Jurisdiction) Ordinance, No. 49 o f 
1938, and shall come into operation on a date to be appointed 
by the Governor by Proclamation in the Gazette.

2 Where any person is convicted of . an offence before a 
court of summary jurisdiction and sentenced to a fine and is 
not sentenced to imprisonment in addition to the fine, the 
court shall, in fixing the amount of the fine, take into considera
tion, amongst other things, the means o f the offender so far as 
they appear or are known to the court.

3 (1) The court shall allow time for the payment of the 
fine fixed under section 2, unless it is satisfied that the offender 
is possessed of sufficient means to pay the fine forthwith, or 
unless, upon being asked by the court whether he desires that 
time should be allowed for payment, the offender does not 
express any such desire, or fails to satisfy the court that he 
has a fixed abode, or unless the court for any other special 
reason (to be recorded by the court) expressly directs that 
time should not be allowed.

(2) Where time has been allowed under sub-section (1) for 
the payment of a fine, the competent court may, on an applica
tion made by or on behalf o f the offender, allow further time 
for the payment o f the fine.

(3) In deciding what time shall be allowed under sub
section (1) or sub-section (2) a court shall consider any repre
sentation made by the offender, but the time allowed under 
sub-section (1) shall not be less than seven clear days.

(4) A court may, when allowing time or further time for 
payment of the fine under sub-section (1) or sub-section (2), 
order payment of the fine by instalments.

4 (1) Where a- court Of summary jurisdiction sentences an 
offender to a fine and, under the provisions of section 3, time 
is allowed for payment of the fine or an order is made for 
payment o f the fine by instalments, the court shall not on 
that occasion impose on the offender a period of imprisonment 
in default of payment of the fine :

Provided that this sub-section shall not have effect where 
the court on that occasion and in the presence of the offender 
determines that for special reason, whether having regard to 
the gravity of the offence, to the character of the offender, or 
to other special circumstances, it is expedient that he should 
be imprisoned without further inquiry in default of payment.

(2) Where a period o f imprisonment is imposed under the 
power reserved by the proviso to sub-section (1), the court 
shall record the reasons for its determination.

(3) A warrant of commitment to prison in respect of the 
non-payment of a fine imposed by a court of summary juris
diction shall not be issued in the case of an offender who has 
been allowed time for payment or who has been ordered to 
pay the fine by instalments unless on an occasion subsequent 
to his conviction the competent court has made inquiry as to 
his means in his presence :

Provided that this sub-section shall not have effect—
(а) where a period of imprisonment in default of payment

was imposed on the offender on the occasion of his 
conviction under the power reserved by the., proviso 
to sub-section (1), or

(б) in the case of an offender who is in prison.
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5 (1) Where a court of summary jurisdiction has convicted 
an offender and sentenced him to a fine, and it appears to the 
court that the offender is residing within the jurisdiction of 
any other court of summary jurisdiction and that it is in the 
circumstances expedient so to do, the convicting court may 
make with respect to that fine an order for the purposes of this 
section, termed a “  transfer of fine order ” , and shall specify 
in such order the other court of summary jurisdiction :

Provided that no Police Court shall make an order under this 
section transferring a fine except to some other Police Court 
and no Village Tribunal shall make such order transferring a 
fine except to some other Village Tribunal.

(2) As from the date on which a transfer of fine order is 
made with respect to any fine, all functions in respect to that 
fine which, if such an order had not been made, would have 
been exercisable under any written law (including this Ordi
nance) by the convicting court shall be exercised by the court 
of summary jurisdiction specified in the order :

Provided that any fine received by virtue of a transfer of 
fine order by any court other than the convicting court shall be 
accounted for by the convicting court.

(3) Where it appears to a court exercising functions by  
virtue of a transfer of fine order that the offender is residing 
within the jurisdiction of any other court of summary juris
diction, the court exercising such function^ may, subject to 
the proviso to sub-section (1), make a further transfer of fine 
order with respect to that fine and shall cause a copy thereof 
to be sent to the convicting court.

6 (1) Subject as hereinafter provided, a court of summary 
jurisdiction may, in any circumstances in which the court has, 
or if this Ordinance -had not been enacted would have had, 
power to issue a warrant of commitment to prison in respect 
of the non-payment of a fine, in lieu of issuing such a warrant, 
order that the offender be detained—

(а) in the precincts of the court until such hour on the day
on which the order is made, not being later than the 
hour at which the court adjourns for the day, as the 
court m ay direct; or

(б) in a Eiscal’s cell until the hour of ten in the morning oh
the day following that on which such order is made :

Provided that no order under paragraph ( b )  for the detention 
of the offender in a Fiscal’s cell shall be made by a Village 
Tribunal.

(2) W hen an order is made under paragraph (6) of sub
section (1), the court shall issue to the Fiscal of the province 
a warrant in the Form in the Schedule and the Fiscal to whom 
such warrant is issued shall take charge of the person named 
therein and detain him in accordance with the directions 
therein, notwithstanding anything in section 81 of the Prisons 
Ordinance, 1877.

7  (1) Where an offender has been sentenced to a fine by a 
court of summary jurisdiction and has been allowed time for 
payment or has been ordered to pay the fine by instalments, 
the competent court may, either on the occasion of his convic
tion or on a subsequent occasion, order him to be placed under 
the supervision of a probation officer appointed under Chapter 
X X V I . of the Criminal Procedure Code, 1898, or of such other 
person as the court may from time to time appoint.

(2) An order placing a person under supervision in respect 
of any fine may be discharged by the competent court and 
shall cease to have effect on the making of a transfer of fine, 
order with respect to that fine (without prejudice however, 
in either case, to the power of the competent court to make a 
further order) but subject as aforesaid a person placed under 
supervision in respect of any fine shall so remain so long as he 
is under any liability in respect of that fine.

(3) A  warrant of commitment to prison in respect of the 
non-payment of a fine imposed by a court of summary juris
diction shall not be issued in the case of an offender who i3 
under supervision unless before issuing the warrant the court 
has taken such steps as may be reasonably practicable to 
obtain from the person appointed for the supervision of the 
offender an oral or written report as to his conduct and means, 
and has considered any report so obtained, in addition, in a 
case where inquiry is required to be made by section 4 (3), to 
that inquiry.

8 (1) An offender who has not attained the age of twenty- 
one years shall not be committed to prison in respect of the 
non-payment of a fine imposed by a court of summary juris
diction and for the payment of which he has been allowed time 
or which he has been ordered to pay by instalments, unless he 
has been placed under supervision in respect of that fine :

Transfer of 
jurisdiction a3 
to fines.

Fines, detention 
in precincts of 
court or in 
Fiscal’s cell 
in lieu of 
imprisonment.

No. 16 of 1877. 
Fines,
supervision.

Fines,
supervision of 
defaulters under 
twenty-one 
obligatory.
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Notice of fines 
to persons 
liable.

Provisions 
applicable to 
inquiry into 
means of an 
offender.

Provided that this sub-section shall not have effect where 
the court having power to issue a warrant of commitment is 
satisfied (for reasons to be recorded by the court) that it is 
undesirable or impracticable to place him under supervision.

■(2) For the purposes of this section a person shall be deemed 
not to have attained the age of twenty-one years if he appears 
to the court not to have attained that age.

9 Where a court of summary jurisdiction sentences an 
offender to pay a fine and either—

(а) the court allows time for payment Or directs payment of
. the fine by instalments, or .

(б) the offender is not present oil the occasion of the
conviction

the court shall as soon as may be thereafter cause to be 
delivered to the offender or sent by post addressed to him at. 
his last known or usual place of abode, a notice in writing 
stating the amount of the fine, the date on or before which 
payment thereof is required, and the person or persons to 
whom, and the placo or places aiid times at which, payment 
may be made, and, if payment by instalments is directed, 
particulars of the instalments.

10 (1) For the purpose of holding the inquiry required by  
section 4 (3), the* competent court may at any time issue a 
summons to the offender to appear before the court, and if he 
does not appear in obedience to the summons, may issue a 
warrant for his arrest, or, where the competent court is a Police 
Court, may, without issuing a summons in the first instance, 
issue a warrant for his arrest.

Every such warrant shall specify the sum or sums of money 
in respect of the payment of which the offender is in default.

Where the language of the offender is either Sinhalese or 
Tamil there shall be attached to the warrant a translation 
thereof in Sinhalese or Tamil, as the case may be.

(2) Where a warrant is issued under this section, and the 
sum or sums of money specified in the warrant are paid to the 
officer holding the warrant by the offender or any person on 
his behalf, such officer, if he is an authorised officer—

(a) shall not arrest the offender, or, if he has already
arrested him, shall release him, and

(b) shall forward to the court the money received from or on
behalf of the offender, together with a return to the 
warrant stating the fact of the payment and of the 
arrest and release, if any.

Where the officer executing the warrant is not an authorised 
officer he shall, if the offender or any person on behalf of the 
offender tenders the sum or sums Of money specified in the 
warrant, forthwith take such offender before an authorised 
officer who shall, upon payment to him of the sum or sums 
of money specified in the warrant, release the offender and 
forward to the court the money so paid to him together with 
a return stating the fact of payment, the name of the officer 
by whom the offender was arrested, and the date, time and 
place of the arrest and release of the offender.

In this sub-section ‘ authorised officer ’ means any revenue 
officer not below the rank of Korala, Vidane Arachchi or 
Udaiyar, or any other officer specially authorised by the 
Government Agent to receive money for the purposes of this 
section.

(3) The following provisions shall apply to every inquiry 
required by sub-section (3) of section 4 to be made into the 
means of an offender :—

(а) The court may summon and examine any person whose
evidence the court may consider relevant.

(б) The offender may give evidence and may call witnesses.
(c) A  statement in writing to the effect that wages of any

amount have been paid to the offender during any 
period, purporting to be signed by or on behalf of his 
employer shall be prima facie evidence of the facts 
stated therein.

(4) Subject to the provisions of sub-section (2), every, 
summons or warrant issued under this section—

(а) by a Police Court, shall be deemed to be a summons or
warrant, as the case may be, which that court is 
empowered to issue under the provisions of the 
Criminal Procedure Code, 1898 ;

(б) by a Village Tribunal, shall be deemed to be a summons
or warrant, as the case may be, which that Tribunal 
is empowered to issue under the provisions of the 
Village Communities Ordinance, No. 9 of 1924, and 
the rules made thereunder.
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11 In  this Ordinance unless the context otherwise 
requires—

(а) “  court of summary jurisdiction ”  means a Police Court
or the court of a Municipal Magistrate, and includes 
a Village Tribunal and a Village Committee exer- 

, cising judicial powers under the provisions of the
Village Communities Ordinance, No. 9 of 1924 ;

(б) “  competent court ”  means, in relation to any fine, the
court by which that fine was imposed, or, where by 
virtue of a transfer of fine order functions in relation 
to that fine are exercisable b y  another court, that 
other court;

(c) “  Fiscal’s cell ”  means a cell established under section
440c of the Criminal Procedure Code, 1898 ;

(d) “  Police Court ”  includes the court of a  Municipal
Magistrate;

(e) “  Village Tribunal ”  includes a Village Committee
exercising judicial powers under the provisions of 
the Village Communities Ordinance, No. 9 of 1924;

(/) references to commitment to prison or to imprisonment 
shall not be deemed to include any reference to 
detention within the precincts of a court or in a 
Fiscal’s cell under seotion 6.

12 (1) The provisions of this Ordinance shall have effect* 
notwithstanding anything in the Criminal Procedure Code, 
1898, the Village Communities Ordinance, No. 9 of 1924, or 
any other written law to the contrary; but such provisions 
of the said Code and of the said Ordinance and of such law as 
are not inconsistent with the provisions of this Ordinance shall 
continue to apply as heretofore to proceedings before a court 
of summary jurisdiction.

(2) The provisions o f this Ordinance shall have no applica
tion in any case where by any written law it is provided that 
any fee, tax, duty, penalty or other money shall be deemed 
to be a fine imposed by a court of summary jurisdiction 
or shall be recovered as a fine or by any special procedure 
prescribed in such written law.

(3) The Governor may by Order published in the Gazette 
declare that the provisions o f this Ordinance shall have no 
application in the case of any written law or of any offence 
under any written law specified in that Order ; and any such 
order when so published shall have the force of law and shall 
be as valid and effectual as if it were herein enacted.

SCHEDULE.

F oem .

Warrant of Commitment to detention in a Fiscal’s cell for 
default in payment of a Fine.

In the Police Court o f --------------.
To the Fiscal of th e ------------- Province.
Whereas------------- 1 was on the------------ - day o f - ----------- , 19— ,

convicted before the Police Court o f ------------- : for that he did on
the —----------- day o f ——--------- , 19— , a t -------------- , within the said
division o f --------------, ------------- 8 and was sentenced to pay a fine
o f --------------rupees :
• And whereas the said------------- 1 has made default in payment
o f the fine aforesaid :

And whereas the said Court has this day made order that the
said --------------1 be detained in a Fiscal’s cell in accordance with
the provisions o f paragraph (6) o f section 6 (1) o f the Payment of 
Fines (Courts of Summary Jurisdiction) Ordinance, No. 49 o f 1938.

These are therefore to authorise and command you to take
the said--------------1 into your custody and him safely to convey to
a Fiscal’s cell established under the provisions of the Criminal 
Procedure Code, 1898, and in such cell him safely to keep until
the hour of ten in the forenoon of th e ------------- day o f ------------ r-,
19— .

Given under my hand th is------------- day o f --------- 1— , 19—, at
------------- in the division aforesaid.

Signed------------- ,
Police Magistrate.

Passed in Council the Twenty-ninth day of March, One 
thousand Nine hundred and Thirty-eight.

B 2

E . W . K a n n a n g a r a , 
Clerk of the Council.

Interpretation.

Application o f 
Ordinance. •

Case No.

1 Name o f 
offender.

8 Particulars of 
offence.
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Ordinance enacted by the Governor of Ceylon, with the advice 
and consent of the State Council thereof.

No. 50 of 1938.

An Ordinance to amend the Village Communities 
Ordinance, No. 9 of 1924.

[Assented to by His Majesty the King : See Proclamation dated 
November 4, 1938, published in Government Gazette No. 8,412 of 

November 11, 1938.]

A . Ca l d e c o t t .

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

Short title and 1 This Ordinance may be cited as the Village Communities 
date of Amendment Ordinance, No. 50 of 1938, and shall come into
operation. operation on a date to be appointed by the Governor by

Proclamation in the Gazette.

Amendment o f 2 Section 57 of the Village Communities Ordinance, No. 9 
ofOrdinance^ (hereinafter referred to as “ the principal Ordinance ” )
No. 9 o f 1924. is hereby amended in sub-section (1) thereof, by the 

substitution, for all the words from “  may sentence the 
offender ”  to the end of the sub-section, of the following :—

“ may—

(a) whatever the amount of the fine, sentence the offender
to detention as provided in section 6 of the Pay
ment of Fines (Courts of Summary Jurisdiction) 
Ordinance, No. 49 of 1938 ;

(b) where the amount of the fine exceeds four rupees but
does not exceed seven rupees and fifty cents, 
sentence the offender to imprisonment of either 
description for a term of seven days ;

(c) where the amount of the fine exceeds seven rupees
and fifty cents, sentence the offender to imprison
ment of either description for a term not exceeding 
fourteen d a y s :

Provided that no person shall be sentenced by a Village 
Tribunal or Committee to imprisonment for a term which is 
less than seven days.” .

Amendment of 3 Section 58 of the principal Ordinance is hereby amended 
section 58 of by the substitution for all the words from “ to imprisonment ”
the principal to the end of the section, of the following :—
Ordinance.

“  to detention or imprisonment in accordance with the 
provisions of section 57 (1).” .

Amendment of 4  Section 69 of the principal Ordinance is hereby amended 
section 69 (1) in sub-section (1) thereof by the substitution for all the words 
of the principal from “  to simple imprisonment ”  to the end of the sub-section, 
Ordinance. of the following

“  to detention or imprisonment in accordance with the 
provisions of section 57 (1).” .

Passed in Council the Twenty-ninth day of March, One 
thousand Nine hundred and Thirty-eight.

E . W . K a n n a n g a ra , 
Clerk of the Council.
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Ordinance enacted by the Governor of Ceylon, with the advice 
and consent of the State Council thereof.

No. 51 of 1938.
L. D.— 0  481/34

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

[Assented to by His Majesty the King : See Proclamation dated 
November 4, 1938, published in Government Gazette 

No. 8,412 of November 11, 1938.]

A . Ca l d e c o t t .

TABLE OF SECTIONS.
Section.

1. Short title and date o f operation.

PART I.

INCORPORATION OF COMPANIES AND MATTERS 
INCIDENTAL THERETO.

M em orandum , o f A ssocia tion .

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

be altered.
A rticles o f  A ssocia tion .

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

company limited by guarantee.
9. Adoption and application o f Table A.

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

, F orm  o f  M em orandum  and A rticles.

12. Statutory forms o f memorandum and articles.

R egistration .

13. Registration o f memorandum and articles.
14. Effect o f registration..
15. Power o f company to hold lands.
16. Conclusiveness o f certificate o f incorporation.
17. Registration o f unlimited company as limited.

P rovision s with respect to N am es o f  C om panies.

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

and other companies.
20. Change o f name. ,

G eneral P rovision s w ith respect to M em orandum  and A rticles.

21. Effect o f memorandum and articles.
22. Provision as to memorandum and articles o f companies

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

to contribute to share capital not to bind existing 
members without consent.

24. Copies o f memorandum and articles to be given to members.
25. Issued copies o f memorandum to embody alterations.

M em bership o f  C om pany.
26. Definition o f member.

P riva te C om panies.

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

privileges of, a private company.

R eduction  o f N um ber o f  M em bers below  L egal M inim um .
29. Prohibition o f carrying on business with fewer than seven

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

■ C ontracts, dec.
30. Form o f contracts.
31. Bills o f exchange and promissory notes. •
32. Execution o f deeds abroad.
33. Power o f company to have official seal for use abroad.

o

1415
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A uth en tica tion  o f D ocum ents.
Section.

34. Authentication o f  documents.

P A R T  II.

SHARE CAPITAL AND DEBENTURES. 
P rospectu s.

35. Dating and registration o f prospectus.
36. Specific requirements as to particulars in prospectus.
37. -Restriction on alteration o f terms mentioned in prospectus

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

to be deemed prospectus.
A llotm ent.

Prohibition .of allotment unless minimum subscription 
received.

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

Effect of irregular allotment.
Return as to allotments.

C om m issions and D iscounts.
Power to pay . certain commissions, and prohibition o f 

payment o f all other commissions, discounts, &c. 
Statement in balance sheet as to commissions and discounts. 
Prohibition o f provision o f financial assistance by company 

for purchase o f  its own shares  ̂ . .
Issu e o f Redeem able P referen ce Shares and Shares 

at D iscoun t.
Power to issue redeemable preference shares.
Power to issue shares at a discount.

M iscellaneous P rovision s as to Share C apital.
Power of company to arrange for different amounts being 

paid on shares.
Reserve liability o f limited company.
Power of company limited by shares to alter its share 

capital.
Notice to registrar o f consolidation o f share capital, 

conversion of shares into stock, &e.
Notice o f increase .of share capital.
Power o f unlimited company to provide for reserve share 

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

cases.
R eduction  o f Share C apital.

Special resolution for reduction o f share capital.
Application to court for confirming order, objections-by 

creditors, and settlement o f list o f  objecting creditors. 
Order confirming reduction and powers o f court on making 

such order.
Registration o f order and minute o f reduction.
Liability of members in respect o f reduced shares.
Penalty on concealment o f name o f creditor.

V ariation  o f  Shareholders' R ights.
Rights of holders o f special classes o f shares.

T ran sfer o f Shares and D ebentures, E vidence o f T itle, cfcc.
63. Nature of shares.
64. ' Transfer not to be registered except on production o f

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

S p ecia l.P rov ision s as to D ebentures.
73. Right o f debenture holders and shareholders to inspect

register o f debenture holders and to have copies o f trust 
deed.

74. Perpetual debentures.,
76. Power to re-issue redeemed debentures in certain cases.
76'. Specific‘performance o f contracts to subscribe for deben

tures.
77,. Payment o f certain debts out o f assets subject to floating 

. charge in priority to claims under the charge.

P A R T  I I I .
REGISTRATION. OF CHARGES.

R egistration  o f Charges w ith R egistrar o f  C om panies. •
Registration o f charges created by companies registered 

in the Island.
Duty o f company to register charges created by company.

78.

79.

40.

41.

42.
43.

44.

45.
46.

47.
a 48.

49.

50.
51.

52.

53.
54.

55.

56.
57.

58.

59.
60. 
61.

62.
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Section .
■80. D u t y  o f  c o m p a n y  to  re g is te r  c h a r g e s  e x is t in g  o n  p ro p e r ty  

a c q u ir e d .
81 . R e g is te r  o f  ch a rg e s  t o  b e  k e p t  b y  r e g is tr a r  o f  co m p a n ie s .
82 . E n d o r s e m e n t  o f  c e r t ifica te  o f  r e g is tr a t io n  o n  d e b en tu res .
83 . E n t r y  o f  s a t is fa c t io n .
84 . R e c t i f i c a t io n  o f  r eg is ter  o f  ch a rg e s .
85 . R e g is t r a t io n  o f  e n fo rc e m e n t  o f  s e c u r ity .

P r o v i s i o n s  a s  t o  C o m p a n y ' s  R e g i s t e r  o f  C h a r g e s  a n d  a s  to  
C o p i e s  o f  I n s t r u m e n t s  c r e a t i n g  C h a r g e s .

86 . C o p ie s  o f  in s tru m e n ts  c r e a t in g  c h a r g e s  t o  b e  k e p t  b y
c o m p a n y .

87 . C o m p a n y ’ s r e g is te r  o f  c h a rg e s .
88 . R ig h t  t o  in s p e c t  c o p ie s  o f  in s tr u m e n ts  c re a t in g  m o rtg a g e s

a n d  c h a r g e s  a n d  c o m p a n y ’s re g is te r  o f  ch a rg es .

A p p l i c a t i o n  o f  P a r t  I I I  t o  C o m p a n i e s  I n c o r p o r a t e d  o u t s i d e  
th e  I s l a n d .

89 . A p p l ic a t io n  o f  P a r t  I I I  t o  ch a rg e s  c re a te d , a n d  p ro p e r ty
s u b je c t  t o  ch a r g e  a c q u ir e d  b y  c o m p a n y  in c o r p o r a te d  
o u ts id e  t h e  I s la n d .

T r a n s i t i o n a l  P r o v i s i o n .

■ 90 . P r o v is io n  a s  t o  ch a rg es  c r e a te d , a n d  ch a rg e s  o n  p ro p e r ty  
a c q u ir e d , b y  c o m p a n y  b e fo r e  c o m m e n c e m e n t  o f  
O r d in a n ce .

PART IV.

M A N A G E M E N T  A N D  A D M I N I S T R A T I O N .

Registered Office and Name.
9 1 . R e g is te r e d  o ff ice  o f  c o m p a n y .
92 . P u b l ic a t io n  o f  n a m e  b y  c o m p a n y .

R e s t r i c t i o n s  o n  c o m m e n c e m e n t  o f  B u s i n e s s .

9 3 . R e s t r ic t io n s  o n  c o m m e n c e m e n t  o f  b u s in ess .

R e g i s t e r  o f  M e m b e r s .

94 . R e g is te r  o f  m e m b e rs .
9 5 . I n d e x  o f  m e m b e r s  o f  c o m p a n y .
9 6 . P r o v is io n s  a s  t o  en tr ies  in  re g is te r  in  r e la t io n  t o  sh are

w a r r a n ts .
9 7 . I n s p e c t io n  o f  re g is te r  o f  m e m b e r s .
98 . P o w e r  t o  c lo s e  reg is te r .
99 . P o w e r  o f  c o u r t  t o  r e c t i fy  reg is te r .

100 . T r u s ts  n o t  t o  b e  e n tered  o n  re g is te r .
101. R e g is te r  t o  b e  e v id e n c e .

B r a n c h  R e g i s t e r .

102. P o w e r  fo r  c o m p a n y  t o  k e e p  b r a n c h  re g is te r .
103. R e g u la t io n s  a s  t o  b ra n ch  reg is te r .
104 . S ta m p  d u t ie s  in  ca se  o f  sh ares  r e g is te r e d  in  b r a n c h  reg isters .
105. P r o v is io n s  a s  t o  b r a n ch  re g is te rs  k e p t  in  a n y  p a r t  o f  H is

M a je s t y ’ s d o m in io n s .

A n n u a l  R e t u r n .

106. A n n u a l r e tu rn  t o  b e  m a d e  b y  c o m p a n y  h a v in g  a  share
c a p ita l .

107. A n n u a l r e tu rn  t o  b e  m a d e  b y  c o m p a n y  n o t  h a v in g  share
c a p ita l .

108 . G e n e ra l p r o v is io n s  as t o  a n n u a l re tu rn s .
109 . C e r tifica te s  t o  b e  sen t b y  p r iv a t e  c o m p a n y  w it h  an nu al

return.
M e e t i n g s  a n d  P r o c e e d i n g s .

110 . A n n u a l g e n e r a l m e e tin g .
111 . S ta tu to r y  m e e t in g  a n d  s t a t u t o r y  r e p o r t .
112 . C o n v e n in g  o f  e x tr a o r d in a r y  g e n e ra l m e e t in g  o n  req u is it ion .
113. P r o v is io n s  a s  t o  m e e tin g s  a n d  v o te s .
114. R e p r e s e n ta t io n  o f  co m p a n ie s  a t  m e e tin g s  o f  o th e r  co m p a n ie s

a n d  o f  c re d ito rs .
115 . P r o v is io n s  as t o  e x tr a o r d in a r y  a n d  s p e c ia l r e so lu t io n s .
116. R e g is t r a t io n  a n d  c o p ie s  o f  c e r ta in  re so lu t io n s  a n d  a g re e 

m e n ts . ' o
1 1 7 . R e s o lu t io n s  p a s s e d  a t  a d jo u r n e d  m e e tin g s .
118. M in u te s  o f  p ro c e e d in g s  o f  m e e tin g s  a n d  d ire c to rs .
119 . I n s p e c t io n  o f  m in u te  b o o k s .

A c c o u n t s  a n d  A u d i t .

120. K e e p in g  o f  b o o k s  o f  a c c o u n t .
121. P r o f i t  a n d  lo s s  a c c o u n t  a n d  b a la n c e  sh ee t.
122 . C o n te n ts  o f  b a la n c e  sh eet.
123. A s s e ts  c o n s is t in g  o f  sh ares  in  s u b s id ia r y  c o m p a n ie s  t o  b e

s e t  o u t  s e p a r a te ly  in  b a la n c e  sh eet.
124. B a la n c e  s h e e t  t o  in c lu d e  p a r t ic u la rs  as t o  su b s id ia ry

c o m p a n ie s .
125. M e a n in g  o f  su b s id ia r y  c o m p a n y .
126. A c c o u n t s  t o  c o n ta in  p a r t ic u la rs  a s  t o  lo a n s  t o ,  an d

r e m u n e r a t io n  o f ,  d ire c to rs , & c .
127. S ig n in g  o f  b a la n c e  sh eet.
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Section .
128. R ig h t  t o  r e c e iv e  c o p ie s  o f  b a la n c e  sh eets a n d  a u d it o r s ’

re p o r ts .
129. B a n k in g  a n d  c e r ta in  o th e r  c o m p a n ie s  t o  p u b lis h  p e r io d ic a l

s ta te m e n t.
130 . A p p o in tm e n t  a n d  r e m u n e r a t io n  o f  a u d ito rs .
131 . D is q u a lif ic a t io n  fo r  a p p o in t m e n t  a s  a u d ito r .
132. A u d ito r s ’ r e p o r t  a n d  a u d it o r s ’ r ig h t  o f  a cce ss  t o  b o o k s

a n d  r ig h t  t o  a t te n d  g e n e r a l m e e tin g s .

I n s p e c t i o n .

133. In v e s t ig a t io n  o f  a ffa irs  o f  c o m p a n y  b y  in s p ecto rs .
134. P ro c e e d in g s  o n  r e p o r t  b y  in s p e c to r s .
135. P o w e r  o f  c o m p a n y  t o  a p p o in t  in s p e c to rs .
136 . R e p o r t  o f  in s p e c to r s  t o  b e  e v id e n c e .

137.
138.
139.
140.

141 .
142.
143.

144.

145.

146.

147.
148.

149.

150.

D i r e c t o r s  a n d  M a n a g e r s .

N u m b e r  o f  d ire c to rs .
R e s tr ic t io n s  o n  a p p o in t m e n t  o r  a d v e rt ise m e n t  o f  d ir e c to r .
Q u a lifica t io n  o f  d ir e c t o r  o r  m a n a g e r .
P ro v is io n s  a s  t o  u n c e r t i f ic a te d  in s o lv e n ts  a n d  u n d is 

c h a rg e d  b a n k r u p ts  a c t in g  a s  d ire c to rs .
V a l id ity  o f  a c t s  o f  d ire c to rs .
R e g is te r  o f  d ire c to rs .
P a r ticu la rs  w it h  r e s p e c t  t o  d ire c to rs  in  t ra d e  c a ta lo g u e s , 

c ircu la rs , & c .
L im ite d  c o m p a n y  m a y  h a v e  d ire c to rs  w ith  u n lim ite d  

lia b ility .
S p e c ia l r e s o lu t io n  o f  l im ite d  c o m p a n y  m a k in g  l ia b il it y  

o f  d ire c to rs  u n lim ite d .
S ta te m e n t  a s  t o  r e m u n e r a t io n  o f  d ire c to rs  t o  b e  fu rn is h e d  

t o  sh a reh o ld ers .
D is c lo su re  b y  d ir e c to r s  o f  in te r e s t  in  co n tra c ts .
P r o v is io n  a s  t o  p a y m e n ts  r e c e iv e d  b y  d ire c to rs  f o r  lo s s  

o f  o ffice  o r  o n  r e t ir e m e n t .
P ro v is io n s  a s  t o  a ss ig n m e n t  o f  o ff ice  b y  d ire c to rs .

A v o i d a n c e  o f  P r o v i s i o n s  i n  A r t i c l e s  o r  C o n t r a c t s  r e l i e v i n g  
O ff i c e r s  f r o m  L i a b i l i t y .

P ro v is io n s  a s  t o  l ia b i l i t y  o f  o ffice rs  a n d  a u d ito rs .

A r r a n g e m e n t s  a n d  R e c o n s t r u c t i o n s .

151. P o w e r  to  co m p r o m is e  w it h  c re d ito rs  a n d  m em b ers .
152. P ro v is io n s  f o r  fa c il ita t in g  r e co n s tru c t io n  a n d  a m a lg a m a tio n

o f  c om p a n ies .
1 5 3 . ' P o w e r  t o  a c q u ire  sh ares  o f  sh a reh o ld ers  d issen tin g  fr o m

sch em e o r  c o n t r a c t  a p p r o v e d  b y  m a jo r ity .

PART V.

W IN D IN G  UP.

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

M o d e s  o f  W i n d i n g  U p .

154. M o d e s  o f  w in d in g  u p .

C o n t r i b u t o r i e s .

155. L ia b il ity  a s  c o n tr ib u to r ie s  o f  p resen t a n d  p a s t  m em b ers .
156. D e fin it io n  o f  c o n t r ib u t o r y .
157. N a tu re  o f  l ia b ility  o f  c o n t r ib u t o r y .
158. C on tr ib u to r ie s  in  ca se  o f  d e a th  o f  m em b er .
159. C o n tr ib u tor ie s  in  c a se  o f  in s o lv e n c y  or  b a n k r u p tc y  o f

m em b er .
160. P ro v is io n  a s  t o  m a rr ie d  w o m e n .

( i i )  W i n d i n g  t ip  b y  t h e  C o u r t .
' *N/

J u r i s d i c t i o n .

161. J u r is d ic t io n  t o  w in d  u p  co m p a n ie s  reg istered  in  th e  I s la n d .

C a s e s  in, w h i c h  C o m p a n y  m a y  b e  w o u n d  u p  b y  C o u r t .

162. C ircu m sta n ces  in  w h ic h  c o m p a n y  m a y  b e  w o u n d  u p  b y
Court.

163. D e fin it io n  o f  in a b il ity  t o  p a y  d e b ts .

P e t i t i o n  f o r  W i n d i n g  U p  a n d  E f f e c t s  t h e r e o f .

164. P ro v is io n s  a s  t o  a p p lic a t io n s  fo r  w in d in g  u p .
165. P o w e rs  o f  c o u r t  o n  h e a r in g  p e t it io n .
166. P o w e r  t o  s ta y  o r  re s tra in  p ro c e e d in g s  aga in st C o m p a n y .
167. A v o id a n c e  o f  d isp o s it io n s  o f  p r o p e r ty , & c ., a fte r  c o m 

m e n ce m e n t  o f  w in d in g  u p .
168. A v o id a n c e  o f  a t ta ch m e n ts , & c .

C o m m e n c e m e n t ,  o f  W i n d i n g  U p .

169. C om m en cem en t o f  w in d in g  u p  b y  th e  cou rt.

C o n s e q u e n c e s ,  o f  W i n d i n g - u p  O r d e r .

170. C o p y  o f  o rd er  t o  b e  fo r w a r d e d  t o  reg istrar.
171. A c t io n s  s ta y e d  o n  W in d in g -u p  o rd er .
172. E ffe c t  o f  w in d in g -u p  o rd er .
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O ff i c i a l  R e c e i v e r  i n  W i n d i n g  U p .
S ection .
173 . O ffic ia l re ce iv e r .
174 . A p p o in tm e n t  o f  o fficia l r e ce iv e r  b y  c o u r t  in  c e r ta in  cases.
175. S ta te m e n t  o f  c o m p a n y ’s a ffa irs  t o  b e  s u b m itte d  t o  official

re ce iv e r .
176 . R e p o r t  b y  o ff ic ia l  rece iv er .

L i q u i d a t o r s .

177. P o w e r  o f  c o u r t  t o  a p p o in t  l iq u id a to rs .
178. A p p o in tm e n t  a n d  p ow ers  o f  p r o v is io n a l liq u id a to r .
179. A p p o in tm e n t , s ty le , & c ., o f  liq u id a to r s . '
180. P r o v is io n s  w h e re  p e rs o n  o th e r  th a n  o ffic ia l re ce iv er  is

a p p o in te d  liq u id a to r .
181 . G en era l p ro v is io n s  as t o  liq u id a to rs .
182 . C u s t o d y  o f  c o m p a n y ’s p r o p e r ty .
183 . V e s t in g  o f  p r o p e r ty  o f  c o m p a n y  in  l iq u id a to r .
184. P o w e r s  o f  l iq u id a to r .
185 . E x e r c is e  a n d  c o n tr o l o f  l iq u id a to r ’s  p o w e rs .
1 8 6 . B o o k s  t o  b e  k e p t  b y  liq u id a to r .
187 . P a y m e n ts  o f  l iq u id a to r  in to  b a n k .
188 . A u d i t  o f  l iq u id a to r ’ s a c c o u n ts .
189 . C o n tr o l  o f  r eg is tra r  o f  c o m p a n ie s  o v e r  liq u id a to r s .
190 . R e le a s e  o f  liq u id a to rs .

C o m m i t t e e s  o f  I n s p e c t i o n .

191 . M e e tin g s  o f  c re d ito rs  a n d  c o n tr ib u to r ie s  t o  d eterm in e
w h e th e r  c o m m itte e  o f  in s p e c t io n  sh a ll b e  a p p o in te d .

192 . C o n s t itu t io n  a n d  p ro ce e d in g s  o f  c o m m itte e  o f  in sp ection .
193. P o w e r s  o f  c o u r t  w h ere  n o  c o m m itte e  o f  in s p e c tio n .

G e n e r a l  P o w e r s  o f  C o u r t  i n  c a s e  o f  W i n d i n g  u p  b y  C o u r t .

19 4 . P o w e r  t o  s t a y  w in d in g  u p .
195 . S e tt le m e n t  o f  lis t  o f  c o n tr ib u to r ie s  a n d  a p p lica t io n  o f

assets .
196 . D e liv e r y  o f  p r o p e r ty  t o  l iq u id a to r .
197. P a y m e n t  o f  d e b ts  d u e  b y  c o n t r ib u t o r y  t o  c o m p a n y  an d

e x te n t  t o  w h ic h  set o f f  a llo w e d .
198. P o w e r  o f  c o u r t  t o  m a k e  ca lls . -.
199 . P a y m e n t  in t o  b a n k  o f  m o n e y s  d u e  t o  c o m p a n y .
2 0 0 . O r d e r  o n  c o n t r ib u t o r y  c o n c lu s iv e  e v id e n c e .
2 0 1 . A p p o in tm e n t  o f  sp ec ia l m a n a g er .
2 0 2 . P o w e r  t o  e x c lu d e  cre d ito rs  n o t  p r o v in g  in  t im e .
2 0 3 . A d ju s tm e n t  o f  r ig h ts  o f  c o n tr ib u to r ie s .
2 0 4 . I n s p e c t io n  o f  b o o k s  b y  c re d ito rs  a n d  c o n tr ib u to r ie s .
2 0 5 . P o w e r  t o  o r d e r  co s ts  o f  w in d in g  u p  t o  b e  p a id  o u t  o f  assets.
2 0 6 . P o w e r  t o  s u m m o n  p erson s  s u s p e c te d  o f  h a v in g  p ro p e r ty

o f  c o m p a n y .
2 0 7 . P o w e r  t o  o r d e r  p u b lic  e x a m in a t io n  o f  p ro m o te rs , d ire cto rs ,

& c.
2 0 8 . P o w e r  t o  re s tra in  fra u d u le n t  p e rs o n s  fr o m  m a n a g in g

co m p a n ie s .
2 0 9 . P o w e r  t o  a rrest  a b sco n d in g  c o n t r ib u t o r y .
2 1 0 . P o w e r s  o f  c o u r t  cu m u la t iv e ,
2 1 1 . D e le g a t io n  t o  liq u id a to r  o f  ce r ta in  p o w e r s  o f  c o u r t .
2 1 2 . D is s o lu t io n  o f  c o m p a n y .

E n f o r c e m e n t  o f  a n d  A p p e a l  f r o m  O r d e r s .

2 1 3 . M a n n e r  o f  e n fo rc in g  o rd ers  o f  c o u r t .
2 1 4 . E n fo r c e m e n t  o f  w in d in g  u p  o r d e r  in  a n o th e r  c o u r t .
2 1 5 . A p p e a ls .

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

R e s o l u t i o n s  f o r ,  a n d  c o m m e n c e m e n t  o f  V o l u n t a r y  W i n d i n g  U p .

2 1 6 . C ir cu m sta n ce s  in  w h ich  c o m p a n y  m a y  b e  w o u n d  u p
v o lu n ta r ily .

2 1 7 . N o t ic e  o f  re s o lu t io n  to  w in d  u p  v o lu n ta r ily .
2 1 8 . C o m m e n c e m e n t  o f  v o lu n ta r y  w in d in g  u p .

C o n s e q u e n c e s  o f  V o l u n t a r y  W i n d i n g  U p .

21 9 . E f fe c t  o f  v o lu n ta r y  w in d in g  u p  o n  b u sin ess  a n d  sta tu s o f
c o m p a n y .

220 . A v o id a n d b  o f  tra n sfers , & c ., a fte r  c o m m e n c e m e n t  o f
v o lu n ta r y  -w inding u p .

D e c l a r a t i o n  o f  S o l v e n c y .

2 2 1 . S ta tu to r y  d e c la ra t io n  o f  s o lv e n c y  in  ca se  o f  p ro p o s a l t o
w in d  u p  v o lu n ta r ily .

P r o v i s i o n s  a p p l i c a b l e  t o  a  M e m b e r s '  V o l u n t a r y  W i n d i n g  U p .

2 2 2 . P r o v is io n s  a p p lic a b le  t o  a  m e m b e r s ’ w in d in g  u p .
2 2 3 . P o w e r  o f  c o m p a n y  t o  a p p o in t  a n d  f ix  r e m u n e ra t io n  o f

liq u id a to r s . •
2 2 4 . P o w e r  t o  fill v a c a n c y  in  o ff ice  o f  l iq u id a to r .
22 5 . P o w e r  o f  l iq u id a to r  t o  a c c e p t  sh ares , & c ., as c o n s id e ra tio n

f o r  sa le  o f  p r o p e r ty  o f  c o m p a n y .
2 2 6 . D u t y  o f  l iq u id a to r  t o  ca ll g en era l m e e t in g  a t  e n d  o f  each

y e a r .
2 2 7 . F in a l  m e e t in g  a n d  d isso lu t io n .
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P r o v i s i o n s  a p p l i c a b l e  t o  a  C r e d i t o r s '  V o l u n t a r y  W i n d i n g  U p .  

Section .
2 2 8 . P r o v is io n s  a p p lic a b le  t o  a  c r e d it o r s ’ w in d in g  u p .
2 2 9 . M e e tin g  o f  c re d ito rs .
2 3 0 . A p p o in tm e n t  o f  l iq u id a t o r .
2 3 1 . A p p o in tm e n t  o f  c o m m it t e e  o f  in s p e c t io n .
2 3 2 . F ix in g  o f  l iq u id a to r s  r e m u n e r a t io n  a n d  cesser o f  d ir e c to r s

p o w e rs .
2 3 3 . P o w e r  t o  f ill  v a c a n c y  in  o ff ic e  o f  liq u id a to r .
2 3 4 . A p p l ic a t io n  o f  s e c t io n  2 2 5  t o  a  c r e d ito r s ’ v o lu n ta r y  w in d in g

u p .
2 3 5 . D u t y  o f  l iq u id a t o r  t o  c a l l  m e e tin g s  o f  c o m p a n y  a n d  o f

c re d ito rs  a t  e n d  o f  e a c h  y e a r .
2 3 6 . F in a l  m e e tin g  a n d  d is s o lu t io n .

P r o v i s i o n s  a p p l i c a b l e  t o  e v e r y  V o l u n t a r y  W i n d i n g  U p .

2 3 7 . P r o v is io n s  a p p lic a b le  t o  e v e r y  v o lu n ta r y  w in d in g  u p .
2 3 8 . D is t r ib u t io n  o f  p r o p e r t y  o f  c o m p a n y .
2 3 9 . P o w e r s  a n d  d u t ie s  o f  l iq u id a t o r  in  v o lu n ta r y  w in d in g  u p .
2 4 0 . P o w e r  o f  c o u r t  t o  a p p o in t  a n d  r e m o v e  liq u id a to r  in  v o lu n 

t a r y  w in d in g  u p .
2 4 1 . N o t ic e  b y  l iq u id a t o r  o f  h is  a p p o in tm e n t .
2 4 2 . A r ra n g e m e n t  w h e n  b in d in g  o n  c re d ito rs .
2 4 3 . P o w e r  t o  a p p ly  t o  c o u r t  t o  h a v e  q u estion s  d e te r m in e d

o r  p o w e rs  e x e r c ise d .
2 4 4 . C o s ts  o f  v o lu n ta r y  w in d in g  u p .
2 4 5 . S a v in g  fo r  r ig h ts  o f  c r e d ito r s  a n d  co n tr ib u to r ie s .

( i v )  W i n d i n g  U p  s u b j e c t  t o  S u p e r v i s i o n  o p  C o u r t .

2 4 6 . P o w e r  t o  o r d e r  w in d in g  u p  s u b je c t  t o  su p erv is ion .
2 4 7 . E f fe c t  o f  p e t it io n  fo r  w in d in g  u p  s u b je c t  to  s u p e r v is io n .
2 4 8 . A p p lic a t io n  o f  s e c t io n s  167 a n d  168 t o  w in d in g  u p  s u b je c t

t o  su p erv is ion .
2 4 9 . P o w e r  o f  c o u r t  t o  a p p o in t  o r  r e m o v e  liq u id a to rs .
2 5 0 . E f fe c t  o f  su p e r v is io n  o r d e r .

( v )  P r o v i s i o n s  a p p l i c a b l e  t o  e v e r y  M o d e  o p  
W i n d i n g  U p .

P r o o f  a n d  R a n k i n g  o f  C l a i m s .

2 5 1 . D e b t s  o f  a ll d e s c r ip t io n s  t o  b e  p r o v e d .
2 5 2 . A p p lic a t io n  o f  in s o lv e n c y  ru les  in  w in d in g  u p  o f  in s o lv e n t

co m p a n ie s .
2 6 3 . P re fe re n tia l p a y m e n ts .

E f f e c t  o f  W i n d i n g  U p  o n  a n t e c e d e n t  a n d  o th e r  t r a n s a c t i o n s .

2 5 4 . F ra u d u le n t  p re fe re n ce .
2 5 5 . E f fe c t  o f  f lo a tin g  ch a r g e .
2 5 6 . D is c la im e r  o f  o n e ro u s  p r o p e r ty .
2 5 7 . R e s t r ic t io n  o f  r ig h ts  o f  c r e d it o r  a s  t o  e x e c u t io n  o r  a t ta c h 

m e n t  in  c a se  o f  c o m p a n y .
2 5 8 . D u t ie s  o f  F is c a l a s  t o  g o o d s  ta k e n  in  e x e cu t io n .

O f f e n c e s  a n t e c e d e n t  to  o r  i n  c o u r s e  o f  W i n d i n g  U p .

2 5 9 . O ffe n ce s  b y  o ffice rs  o f  c o m p a n ie s  in  liq u id a t io n .
2 6 0 . P e n a lty  fo r  fa ls ific a tio n  o f  b o o k s .
2 6 1 . F r a u d s  b y  o ffice rs  o f  c o m p a n ie s  w h ic h  h a v e  g o n e  in t o

liq u id a t io n .
2 6 2 . L ia b i l i t y  w h ere  p r o p e r  a c c o u n ts  n o t  k e p t .
2 6 3 . R e s p o n s ib il ity  o f  d ire c to rs  f o r  fr a u d u le n t  tra d in g .
2 6 4 . P o w e r  o f  c o u r t  t o  a ssess  d a m a g e s  aga in st d e lin q u e n t

d ire c to rs , & c .
2 6 5 . P ro s e cu tio n  o f  d e l in q u e n t  o ffice rs  a n d  m em b ers  o f  c o m p a n y

S u p p l e m e n t a r y  P r o v i s i o n  a s  to  W i n d i n g  U p .

2 6 6 . D isq u a lific a t io n  fo r  a p p o in tm e n t  as  liq u id a to r .
2 6 7 . E n fo r c e m e n t  o f  d u t y  o f  l iq u id a to r  t o  m a k e  re tu rn s , & c.
2 6 8 . N o t if ica t io n  t h a t  a  c o m p a n y  is  in  liq u id a t io n .
269 . E x e m p t io n  o f  ce rta in  d o c u m e n ts  fr o m  sta m p  d u t y  o n

w in d in g  u p  o f  c o m p a n ie s . .
2 7 0 . B o o k s  o f  c o m p a n y  t o  b e  e v id e n c e .
2 7 1 . D isp o sa l o f  b o o k s  a n d  p a p e rs  o f  c o m p a n y .
272 . In fo r m a t io n  a s  t o  p e n d in g  liq u id a t io n s .
2 7 3 . U n c la im e d  a ssets  t o  b e  p a id  t o  C om p a n ies  L iq u id a t io n

A c c o u n t .
274 . R e s o lu t io n s  p a sse d  a t  a d jo u r n e d  m eetin g s  o f  c re d ito rs  a n d

co n tr ib u to r ie s .

S u p p l e m e n t a r y  P o w e r s  o f  C o u r t .

2 7 5 . M eetin gs  t o  a s ce r ta in  w ish e s  o f  c re d ito rs  o r  c o n tr ib u to r ie s .

P r o v i s i o n s  a s  t o  D i s s o l u t i o n .

2 7 6 . P o w e r  o f  c o u r t  t o  d e c la re  d is so lu t io n  o f  c o m p a n y  v o id .
2 7 7 . R e g is tr a r  m a y  str ik e  d e fu n c t  c o m p a n y  o f f  reg ister .
2 7 8 . P r o p e r ty  o f  d is so lv e d  c o m p a n y  t o  v e s t  in  th e  C row n .

C e n t r a l  A c c o u n t s .

27 9 . C om p a n ies  L iq u id a t io n  A c c o u n t .
2 8 0 . In v e s tm e n t  o f  su rp lu s  fu n d s  o n  g en era l a cco u n t.
2 8 1 . S ep a ra te  a cco u n ts  o f  p a r tic u la r  esta tes .

R u l e s  a n d  F e e s .

28 2 . G en era l ru les a n d  fees  f o r  w in d in g  u p .
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PART VI.

R E C E I V E R S  A N D  M A N A G E R S .
Section .
2 8 3 . D is q u a li f ic a t io n  fo r  a p p o in tm e n t  a s  re ce iv e r .
2 8 4 . P o w e r  t o  a p p o in t  o ffic ia l r e ce iv e r  a s  r e ce iv e r  f o r  d e b e n tu re

h o ld e r s  o r  c red ito rs .
2 8 5 . N o t if ic a t io n  th a t  re ce iv er  o r  m a n a g e r  a p p o in te d .
2 8 6 . P o w e r  o f  c o u r t  t o  fix  re m u n e r a t io n  o n  a p p lic a t io n  o f .

l iq u id a to r .
2 8 7 . D e l iv e r y  t o  reg is tra r  o f  a c c o u n ts  o f  re ce iv e rs  a n d  m an agers.
2 8 8 . E n fo r c e m e n t  o f  d u t y  o f  r e ce iv e r  t o  m a k e  re tu rn s , <fec.

PART VII.
G E N E R A L  P R O V I S I O N S  A S  T O  R E G I S T R A T I O N .

2 8 9 . A u t h e n t ic a t io n  o f  d o cu m e n ts  b y  sea l.
2 9 0 . F e e s .
2 9 1 . In s p e c t io n , p r o d u c t io n  a n d  e v id e n c e  o f  d o cu m e n ts  k ep t

b y  reg is tra r .
2 9 2 . E n fo r c e m e n t  o f  d u ty  o f  c o m p a n y  t o  m a k e  retu rn s to

reg is tra r .

PART VIII.
A P P L I C A T I O N  O F  O R D I N A N C E  T O  C O M P A N IE S

F O R M E D  O R  R E G I S T E R E D  U N D E R  F O R M E R
W R I T T E N  L A W .
*

2 9 3 . A p p l ic a t io n  o f  O rd in a n ce  t o  c o m p a n ie s  fo r m e d  u n d er
fo r m e r  w r it te n  law .

2 9 4 . A p p l ic a t io n  o f  O rd in a n ce  t o  c o m p a n ie s  re g is te red  u n der '
fo r m e r  w r it te n  law .

PART IX.
C O M P A N I E S  N O T  F O R M E D  U N D E R  T H I S  O R D IN A N C E  

A U T H O R I S E D  T O  R E G I S T E R  U N D E R  T H IS  
O R D I N A N C E .

2 9 5 . C o m p a n ie s  c a p a b le  o f  b e in g  r e g is te re d .
2 9 6 . D e fin it io n  o f  j o in t  s to c k  c o m p a n y .
2 9 7 . R e q u ir e m e n t s  fo r  re g is tra t io n  b y  jo in t  s t o c k  co m p a n ie s .
2 9 8 . R e q u ir e m e n ts  f o r  r e g is tra t io n  b y  o t h e r  th a n  jo in t  stock-

c o m p a n ie s .
2 9 9 . A u t h e n t ic a t io n  o f  s ta te m e n ts  o f  e x is t in g  co m p a n ie s .
300 . R e g is tr a r  m a y  req u ire  e v id e n c e  as t o  n a tu re  o f  c o m p a n y .
30 1 . E x e m p t io n  o f  ce rta in  c o m p a n ie s  f r o m  p a y m e n t  o f  fees.
30 2 . A d d it io n  o f  “  l im ite d  ”  t o  n a m e .
30 3 . C e r tifica te  o f  re g is tra t io n  o f  e x is t in g  c o m p a n ie s .
3 0 4 . V e s t in g  o f  p r o p e r t y  o n  re g is tra t io n .
3 0 5 . S a v in g  fo r  e x is t in g  lia b ilit ies .
3 0 6 . C o n t in u a t io n  o f  e x is t in g  a c t io n s .
3 0 7 . E f fe c t  o f  r e g is tra t io n  u n d e r  O rd in a n ce .
3 0 8 . P o w e r  t o  su b s t itu te  m e m o r a n d u m  a n d  a rt ic le s  fo r  d e e d  of

se t t le m e n t .
3 0 9 . P o w e r  o f  c o u r t  t o  s ta y  o r  re stra in  p ro c e e d in g s .
3 1 0 . A c t io n s  s ta y e d  o n  w in d in g -u p  o rd e r .

PART X.
W I N D I N G  U P  O F  U N R E G I S T E R E D  C O M P A N IE S .

31 1 . M e a n in g  o f  u n reg istered  c o m p a n y .
3 1 2 . W in d in g  u p  o f  u n reg istered  c o m p a n ie s .
3 1 3 . C o n tr ib u to r ie s  in  w in d in g  u p  o f  u n reg is te red  c o m p a n y .
3 1 4 . P o w e r  o f  c o u r t  t o  s ta y  o r  re stra in  p ro c e e d in g s .
3 1 5 . A c t io n s  s ta y e d  o n  w in d in g -u p  o rd er .
31 6 . P r o v is io n s  o f  P a r t  X .  cu m u la t iv e .

PART XI.
C O M P A N IE S  I N C O R P O R A T E D  O U T S I D E  T H E  IS L A N D  

C A R R Y I N G  O N  B U S I N E S S  W I T H I N  T H E  
I S L A N D .

3 1 7 . C o m p a n ie s  t o  w h ic h  P a r t  X I  a p p lie s .
3 1 8 . D o c u m e n t s , & c ., t o  b e  d e liv e r e d  t o  reg is tra r  b y  com p a n ies

c a r ry in g  o n  bu sin ess  in  th e  I s la n d .
3 1 9 . P o w e r  o f  c o m p a n ie s  in c o r p o r a te d  o u ts id e  th e  I s la n d  to  h o ld

la n d s .
3 2 0 . R e t u r n  t o  b e  d e liv e red  t o  re g is tra r  w h e re  d o cu m e n ts , & o.,

a lte re d . •
3 2 1 . B a la n c e  sh e e t  o f  c o m p a n y  c a r r y in g , o n  b u s in e ss  in  the

Is la n d .
3 2 2 . O b lig a t io n  t o  s ta te  n a m e o f  c o m p a n y , w h e th e r  l im ite d , an d

c o u n tr y  w h e re  in c o r p o r a te d .
3 2 3 . S e r v ic e  o n  c o m p a n y  t o  w h ic h  P a r t  X I  a p p lie s .
3 2 4 . R e g is tr a r  t o  b e  n o t ifie d  w h e n  c o m p a n y  cea ses  t o  h a v e  p la ce

o f  b u s in ess  in  th e  I s la n d . •
3 2 5 ; P e n a lt ie s .
3 2 6 . In te r p r e ta t io n  o f  P a r t  X I .
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PART XII.
R E S T R I C T I O N S  O N  S A L E  O F  S H A R E S  A N D  O F F E R S  

O F  S H A R E S  F O R  S A L E .
Section.
3 2 7 . P ro v is io n s  w ith  r e s p e c t  t o  p ro s p e c tu s e s  o f  fo re ig n  c o m p a n ie s  •

in v it in g  s u b s c r ip t io n s  f o r  sh ares o r  o ffe rin g  sh ares fo r  sa le .
3 2 8 . R e q u ire m e n ts  a s  t o  p ro s p e c tu s .
3 2 9 . R e s t r ic t io n s  o n  o ffe r in g  o f  sh ares  f o r  su b scr ip tion  o r  sa le .

PART . XIII.

P R O V I S I O N S  R E L A T I N G  T O  B A N K S .
3 3 0 . D e fin it io n  o f  b a n k in g  c o m p a n y .
3 3 1 . P r o h ib it io n  o f  b a n k in g  p a rtn ersh ip s  w ith  m o re  th a n  te n

m em b ers .
3 3 2 . O n  r eg is tra t ion  o f  b a n k in g  c o m p a n y  w ith  lim ite d  l ia b il ity ,

n o t ic e  t o  b e  g iv e n  t o  c u s to m e r s .
33 3 . L im ita t io n  o f  a c t iv it ie s  o f  b a n k in g  c o m p a n y .
33 4 . B a n k in g  c o m p a n y  n o t  t o  e m p lo y  m a n a g in g  a g en t o th e r  t h a n

a  b a n k in g  c o m p a n y .
3 3 5 . R e s t r ic t io n  o n  c o m m e n c e m e n t  o f  bu sin ess  b y  b a n k in g

c o m p a n y .
3 3 6 . P r o h ib it io n  o f  ch a rg e  o n  u n p a id  ca p ita l.
337 . R e s e r v e  fu n d .
3 3 8 . .A m e n d m e n t  o f  T e n th  a n d  E le v e n th  S chedu les.
3 3 9 . C a sh  reserve .
3 4 0 . R e s tr ic t io n  o n  n a tu re  o f  s u b s id ia ry  com p a n ies .
3 4 1 . S ta te m e n t  t o  b e  d e liv e r e d  b y  b a n k in g  c o m p a n y .
3 4 2 .  ' P o w e r  o f  c o u r t  t o  s ta y  p ro c e e d in g s .

PART XIV.

M IS C E L L A N E O U S .

P r o h i b i t i o n  o  f  P a r t n e r s h i p s  w i t h  m o r e  th a n  T w e n t y  
M e m b e r s .

3 4 3 . P r o h ib it io n  o f  p a r tn e rs h ip s  w ith  m ore  th a n  tw e n ty
m em b ers .

M i s c e l l a n e o u s  O f f e n c e s .

3 4 4 . P e n a lt y  fo r  fa lse  s ta te m e n t .
3 4 5 . P e n a lty  fo r  im p r o p e r  u s e  o f  w o r d  “  L im ite d  ” .

G e n e r a l  P r o v i s i o n s  a s  t o  O f f e n c e s .

346 . P r o v is io n  w ith  r e s p e c t  t o  d e fa u lt  fin es an d  m e a n in g  o f
“  o ffice r  in  d e fa u lt  ” .

3 4 7 . O ffe n ce s  s u m m a r ily  tr ia b le .
34 8 . A p p lic a t io n  o f  fin es.
3 4 9 . S a v in g  as t o  p r iv a t e  p ro s e cu to r s .
3 5 0 . S a v in g  fo r  p r iv ile g e d  c o m m u n ica t io n s .

S e r v i c e  of D o c u m e n t s  an d- L e g a l  P r o c e e d i n g s .

3 5 1 . S e r v ic e  o f  d o c u m e n ts  o n  c o m p a n y .
3 5 2 . C o s ts  in  a c t io n s  b y  c e r t a in  l im ite d  co m p a n ie s .
3 5 3 . P o w e r  o f  c o u r t  t o  g r a n t  r e l ie f  in  ce rta in  cases.
35 4 . R e g u la t io n s . •
355 . P o w e r  t o  a lte r  ta b le s  a n d  fo r m s .

I n t e r p r e t a t i o n .
35 6 . In te r p r e ta tio n .

R e p e a l  a n d  S a v i n g s .
3 5 7 . R e p e a l.
3 5 8 . S a v in g s .
3 5 9 . S a v in g  o f  p e n d in g  p r o c e e d in g s  fo r  w in d in g -u p .

F i r s t  S c h e d u l e —
t

T a b le  A .— R e g u la t io n s  f o r  M a n a g em en t o f  a  C o m p a n y  
lim ite d  b y  S h a res.

T a b le  B.— F o r m  o f  M e m o r a n d u m  o f  A s s o c ia t io n  o f  a 
C o m p a n y  lim ite d  b y  Shares.

T a b le  C .— F o r m  o f  M e m o r a n d u m  a n d  A rtic le s  o f  A s s o 
c ia t io n  o f  a  C o m p a n y  lim ite d  b y  G u a ra n tee , 
a n d  n o t  h a v in g  a  S h a re  C ap ita l.

T a b le  D .— M e m o ra n d u m  a n d  A r t ic le s  o f  A s s o c ia t io n  o f  
a C o m p a n y  l im ite d  b y  G u a ra n tee , a n d  
h a v in g  a  S h a re  C a p ita l.

T a b le  E .— M e m o ra n d u m  a n d  A r t ic le s  o f  A s s o c ia t io n  o f  
a n  u n lim ite d  C o m p a n y  h a v in g  a  S h a re  
C ap ita l.
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S e c o n d  S c h e d u l e .— F o r m  o f  L ic e n c e  t o  h o ld  L a n d s . 
T h i r d  S c h e d u l e .— F o r m  o f  S ta te m e n t  in  lieu  o f  P ro s p e c tu s  

t o  b e  d e l iv e r e d  t o  R e g is tr a r  b y  a  
P r iv a t e  C o m p a n y  o n  b e c o m in g  a 
P u b l ic  C o m p a n y .

F o u r t h  S c h e d u l e —

P a r t  I . — M a tters  re q u ire d  t o  b e  s ta te d  in  P ro s p e c tu s .
P a r t  I I . — R e p o r ts  t o  b e  se t  o u t  in  P ro s p e c tu s .
P a r t  I I I . — P ro v is io n s  a p p ly in g  t o  P a r ts  I .  a n d  I I .  o f  

S ch ed u le .
F i l t h  S c h e d u l e .— F o r m  o f  S ta te m e n t  in  lieu  o f  P ro s p e c tu s  

t o  b e  d e l iv e r e d  t o  R e g is tr a r  b y  a  
C o m p a n y  ■which d o e s  n o t  issu e a  
P r o s p e c t u s  o r  w h ic h  d o e s  n o t  g o  t o  
A l lo tm e n t  o n  a  P r o s p e c tu s  issu ed .

S i x t h  S c h e d u l e .— F o r m  o f  A n n u a l R e tu r n  o f  a  C o m p a n y  
h a v in g  a  S h a re  C a p ita l.

S e v e n t h  S c h e d u l e  .— F o r m  o f  S ta te m e n t  t o  b e  p u b lish ed  
b y  B a n k in g  a n d  In s u ra n ce  C o m 
p a n ie s , a n d  D e p o s it , P r o v id e n t  o r  
B e n e f it  S o c ie t ie s .

E i g h t h  S c h e d u l e .— P r o v is io n s  w h ic h  d o  n o t  a p p ly  in  th e  
c a se  o f  a n y  W in d in g  U p  s u b je c t  t o  
S u p e r v is io n  o f  t h e  C o u rt .

N i n t h  S c h e d u l e .— T a b le  o f  F e e s  t o  b e  p a id  t o  th e  
R e g is tr a r  o f  C om p a n ies .

T e n t h  S c h e d u l e .— L is t  o f  b a n k s  in  w h ic h  a  b a n k in g  
c o m p a n y  m a y  d e p o s it  its  reserve  
fu n d .

E l e v e n t h  S c h e d u l e .— L is t  o f  b a n k s  e x c lu d e d  fr o m  th e  
o p e r a t io n  o f  se c t io n s  337  a n d  339.

T w e l f t h  S c h e d u l e .— S ta te m e n t  o f  F in a n c ia l P o s ition .
T h i r t e e n t h  S c h e d u l e .— P r o v is io n s  re fe r re d  t o  in  se c tio n  

33 4  o f  t h e  O rd in a n ce .
F o u r t e e n t h  S c h e d u l e ;— O rd in a n ce s  rep ea led .

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

B E it enacted by the Governor o f Ceylon, with the advice 
and consent o f the State Council thereof, as follows :—

1 This Ordinance may be cited as the CompaniesOrdinance, 
No. 51 o f 1938, and shall come into operation on a date to be 
appointed by the Governor by Proclamation in the Gazette.

PART I.
IN CO R PO R ATIO N  OF COM PANIES AN D  

M ATTER S IN C ID E N T A L  T H E R E TO .
M e m o r a n d u m  o f  A s s o c i a t i o n .

.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 and otherwise 
complying with the requirements of this Ordinance in respect 
of registration, form an incorporated company, with or 
without limited liability.

(2) Such a company may be either—
(а) A  company having the liability o f 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

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

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

Short title  
and d ate  o f  
operation .

M ode o f  form ing
incorporated
com p an y.

3  (1 )  The memorandum of every company must state—  R equirem ents
(а) The name of the company, with “  Limited ” as the with resFeot to

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

(б) The district in which the registered office o f the company
is to be situate ;

(c) The objects o f the company.
(2) The memorandum of a company limited by shares or by 

guarantee must also state that the liability o f 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 o f the company in the event o f its being wound
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up while he is a member, or within one year after he ceasesto be 
a; member, for payment o f the debts and liabilities o f 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 o f the contributories among them
selves, such amount as may be required, not exceeding a 
specified amount.

(4) In the case o f 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 o f a 
fixed am ount;

(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 a stamp of the value of 
fifty rupees 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 o f this section, a company 
may, by special resolution, alter the provisions of its memo
randum with respect to the objects o f the company, so far as 
may be required to enable it—

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

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

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

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

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

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

(g) 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 o f
debentures o f the company, and to any person's 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.

(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 
carrying into effect any such arrangement:

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

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

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

(7) I f  a company makes default in delivering to the 
registrar o f 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 o f 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 
lim ited'by guarantee, the articles, if the company has not a 
share capita!, must state the number o f membeis with which 
the company proposes to be registered.

(3) Where a company not having a share capital has 
increased the number of its members beyond the registered 
number, it shall, within fifteen days after the increase was 
resolved on or took place, give to the registrar o f companies 
notice o f 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 maimer and to the same extent 
as if they were contained in duly registered articles.

10 Articles must—
(1) be printed ;
(2) be divided into paragraphs numbered consecutively ;
(3) bear a stamp of the value o f ten rupees ;
(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.

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

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

pany limited by guarantee and not having a share 
capital; .

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

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

shall be respectively hi accordance with the forms, set out hi 
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.
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14 (1) On the registration of the memorandum of a 
company the registrar shall certify under his hand that the 
company is incorporated and, in the case of a limited company, 
that the company is limited.

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

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

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

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

16 (1) A  certificate of incorporation given by the registrar 
in 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 o f 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 I X . of this Ordinance 
in the case of a company registered in pursuance of that Part.

(2) On registration hi 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—
(а) is identical with that by which a company in existence

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

(б) contains the words “  Chamber of Commerce,” unless
the company is a company which is to be registered 
under a licence granted in pursuance 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—

(a) 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 o f any 
member of the Royal Family or connection with the 
Government or any department thereof ; or
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(b) contains the words “ M unicipal”  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 m ay by licence direct 
that the association may be registered as a company with 
limited liability, without the'addition o f the word “ Limited ” 
to its name, and the association may be registered accordingly.

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

(3) The association shall on registration enjoy all the 
privileges of limited companies, and be subject to all their 
obligations, except those of using the word “ Limited ” as 
any part o f its name, and of publishing its name, and of 
sending fists 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 
section :

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 o f 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.

(2) I f  a 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 o f 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.

I f  a company makes default in complying with the require
ments o f 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 o f the case.

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

General Provisions with, respect to Memorandum and 
Articles.

21 (1) Subject to the provisions o f this Ordinance, the 
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 covenants on the part o f  each member to 
observe all the provisions of the memorandum and of the 
articles.
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(2) All money payable by any member to the company 
under the memorandum or articles shallbe 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 o f this Ordinance, every 
provision in the memorandum or articles or in any resolution 
of the company purporting to give any perSon a right to 
participate in the divisible profits of the company otherwise 
than as a member shall be void.

(2) For the purpose 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, to 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) I f  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 anti 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 o f 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 w'hich are not in accordance 
with the alteration, it shall be guilty of an offence and shall be 
liable to a fine not exceeding twenty-five rupees for each copy 
so issued, and every officer o f the company who is in default 
shall be guilty of an offence and shall be liable to the like 
penalty.

Membership of Company.

26 (1) The subscribers o f the memorandum 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 o f this Ordinance, the expression 
“  private.company ’ ’ .means a company which by its articles—

(a) 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) Where two or more persons hold one or more shares in a 
company jointly, they shall, for the purposes of this section,- 
be treated as a single member.
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28 (1) I f  a company, being a private company, alters its 
articles in such manner that they no longer include the 
provisions which, under the last foregoing section, are required 
to be included in the articles o f a company in order to constitute 
it a private company, the company shall, as on the date of the 
alteration, cease to be a private company and shall, within a 
period of fourteen days after the said date, deliver to the 
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) I f  default is made in complying with the provisions o f 
sub-section (1), the company and every officer of the company 
who is in default shall be guilty o f an offence and shall be 
liable to a default fine of five hundred rupees.

(3) Where the articles o f 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 Minimum.
29 I f  at any time the number of members o f a company is 

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

Contracts, &c.
30 (1) Contracts on behalf of a company may be made as 

follows :—
(a) 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 ; *

(b) 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 ;

(c) A  contract which if made between private persons would
by law be valid although made by parol only, and 
not reduced into writing, m ay 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 according to this section may be varied 
or discharged in the same manner in which it is authorised by  
this section to be made.

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

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

(2) A  deed signed by such an attorney on behalf of the 
company and under his seal shall bind the company and have 
the same effect as if it were under its common seal.

33 (1) A  company whose objects require or comprise the 
transaction of business in foreign countries may, if authorised 
by its articles, have for use in any territory, district, or place 
not situate in the Island, an official seal, which shall be a
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facsimile of the common seal o f 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 hind the company as if it had been sealed 
with the common seal o f 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) T h e.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 and Translation.
34 (1) A  document or proceeding requiring authentication 

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

(2) Where any document required by this Part o f this 
Ordinance to be delivered to the registrar is in a language 
other than English there shall also be annexed to it a trans
lation thereof in English certified in the prescribed manner 
to be a correct translation.

PART II.

SH AR E C APITAL A N D  D EBEN TUR ES.
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) I f  a prospectus is issued without a copy thereof being 

so delivered, the company, and every person who is knowingly 
a party to the issue 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.

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

(3) It shall not be lawful to issue any form of application 
for shares in or debentures o f 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—

(a) 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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Li any person acts in contravention of the provisions oi 
this subsection, he shall be guilty of an offence and shall be 
liable to a fine not exceeding five thousand rupees.

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

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

(ib) 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 the opinion of that court, having 
regard to all the circumstances of the case, reasonably 
to be excused :

Provided that, in the event o f failure to include in a 
prospectus a’ statement with respect to the matters specified 
in paragraph 15 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.

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

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

38 (1) Where a prospectus invites persons to subscribe 
for shares in or debentures o f a company—

(a) 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 tim e; and

<c) every person being a promoter of the company ; and
(d) every person who has authorised the issue of the

prospectus,
shall bo 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

(ii) 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 before 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

Nov. 11, 1938
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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 
docum ent:

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

(2) Where the prospectus contains the namo- of a person 
as a director of the company, or as having agreed to become 
a director thereof, and ho has. not. consented to become a 
director, or has withdrawn his consent before the issue of the 
prospeotus, 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 authorised 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 a 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 o f 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.

39 (1) Where a company allots or agrees to allot any 
shares in or debentures of the company with a view to all or 
any of those shares or debentures being offered for sale to 
the public, any document by which the offer for sale to the 
public is made shall for all purposes be deemed to be a 
prospectus issued by the company, and all enactments and 
rules of law as to the contents of prospectuses, and to liability 
in respect 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 shorvn—

(a) 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 a llo t ; 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 
so received.

(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
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as a p p lie d  b y  th is  section  sh a ll h a v e  effect- as i f  i t  requ ired  
a  p r o s p e c tu s  to  s ta te  in  a d d it io n  t o  th e  m a tters  re q u ire d  b y  
th a t  s e c t io n  to  b e  s ta te d  in  a  p ro sp e c tu s—

(а) th e  n e t  a m o u n t  o f  th e  c o n s id e r a t io n  r e ce iv e d  o r  t o  b e
r e ce iv e d  b y  th e  c o m p a n y  in  re sp e c t  o f  th e  shares or 
d eb en tu res  t o  •which th e  o ffe r  re la tes  ; a n d

(б ) th e  p la ce  a n d  t im e  a t w h ich  th e  c o n tr a c t  u n d er  w hich
th e  sa id  sh ares or d eb en tu res  h a v e  been  o r  are  to  b e  
a l lo tte d  „m ay b e  in sp ected .

(4 ) W h e r e  a  p erson  m a k in g  a n  o ffe r  t o  w h ich  th is  section  
relates is  a  co m p a n y  o r  a firm , i t  sh a ll b e  su ffic ien t i f  the 
d o c u m e n t  a fo resa id  is  s ign ed  o n  b e h a lf  o f  th e  co m p a n y  or 
firm  b y  t w o  d ire c to rs  o f  th e  c o m p a n y  o r  n o t  less th an  h a lf o f  
th e  p a rtn e rs , as th e  case  m a y  b e , a n d  a n y  su ch  d ire c to r  or 
p a rtn er  m a y  s ign  b y  h is  ag en t a u th o r ise d  in  w ritin g .

A llotm ent.
4 0  (1 ) N o  a llo tm e n t shall b e  m a d e  o f  a n y  sh are  cap ita l 

o f  a  c o m p a n y  o ffe re d  to  th e  p u b lic  f o r  su b scr ip t io n  unless 
th e  a m o u n t  s ta ted  in  th e  p ro sp e c tu s  as th e  m in im u m  a m ou n t 
w h ich , in  th e  o p in io n  o f  th e  d ire c to rs , m u st  b e  ra ised  b y  th e 
issu e  o f  sh are  c a p ita l in  o rd e r  t o  p r o v id e  fo r  th e  m atters 
sp e c ifie d  in  p a ra g ra p h  5  in  P a r t  I .  o f  th e  F o u r th  Schedule 
h as b e e n  su b scr ib e d , a n d  th e  su m  p a y a b le  on  a p p lica tion  
fo r  th e  a m o u n t  so  s ta ted  h as b e e n  p a id  to  a n d  rece iv ed  
b y  th e  c o m p a n y .

F o r  th e  p u rp o se s  o f  th is  su b se ct io n , a  su m  sh all b e  deem ed  
to  h a v e  b e e n  p a id  t o  a n d  r e ce iv e d  b y  th e  c o m p a n y  i f  a  ch eq u e 
fo r  th a t  su m  has b e e n  re ce iv e d  in  g o o d  fa ith  b y  th e  co m p a n y  
a n d  th e  d ire c to rs  o f  th e  co m p a n y  h a v e  n o  rea son  fo r  su sp ectin g  
th a t  th e  ch e q u e  w ill  n o t  b e  p a id .

(2 ) T h e  a m o u n t  so  s ta te d  in  th e  p r o s p e c tu s  shall b e  re ck on ed  
e x c lu s iv e ly  o f  a n y  a m o u n t p a y a b le  o th erw ise  th a n  in  cash  
a n d  is  in  th is  O rd in a n ce  re fe rre d  t o  as “  th e  m in im u m  
s u b s c r ip t io n .”

(3 ) T h e  a m o u n t  p a y a b le  o n  a p p lic a t io n  o n  e a ch  share 
sh a ll n o t  b e  less th a n  fiv e  p e r  c e n tu m  o f  th e  n o m in a l a m ou n t 
o f  th e  sh are .

(4 ) I f  th e  co n d it io n s  a fo resa id  h a v e  n o t  been  co m p lie d  w ith  
o n  th e  e x p ira tio n  o f  fo r ty  d a y s  a fte r  th e  first issu e  o f  th e  
p r o sp e c tu s , a ll .m o n e y  re ce iv e d  fr o m  a p p lica n ts  fo r  shares 
sh a ll b e  fo r th w ith  rep a id  t o  th e m  w ith o u t  in terest , an d , 
i f  a n y  su ch  m o n e y  is  n o t  so  r e p a id  w ith in  fo r ty -e ig h t  d a ys  
a fte r  th e  issu e  o f  th e  p rosp ectu s , th e  d ire c to rs  o f  th e  co m p a n y  
shall b e  jo in t ly  a n d  sev era lly  lia b le  t o  re p a y  th a t  m o n e y  
w ith  in te re s t a t  th e  ra te  o f  fiv e  p e r  ce n tu m  p er  a n n u m  from  
th e  e x p ir a t io n  o f  th e  fo r ty -e ig h th  d a y  :

P r o v id e d  th a t  a  d ire c to r  sh a ll n o t  b e  lia b le  i f  h e  p rov es  
th a t  th e  d e fa u lt  in  th e  re p a y m e n t  o f  th e  m o n e y  w as n o t  
d u e  to  a n y  m isc o n d u c t  o r  n e g lig e n ce  o n  h is  p a rt .

(5 ) A n y  c o n d it io n  requ irin g  o r  b in d in g  a n y  a p p lica n t 
fo r  shares t o  w a iv e  co m p lia n ce  w ith  a n y  re q u ire m e n t o f  th is 
se c t io n  sh a ll b e  v o id .

(6 ) T h is  se c tio n , e x ce p t  su b s e ct io n  (3 ) th ereo f, sh a ll n o t  
a p p ly  t o  a n y  a llo tm e n t o f  sh ares su b se q u e n t t o  th e  first 
a l lo tm e n t  o f  shares o ffe red  to  th e  p u b lic  f o r  su b scr ip tion .

41  (1 ) A  c o m p a n y  h av in g  a sh are  c a p ita l w h ich  d oes  n o t  
issu e  a  p ro sp e c tu s  o n  or w ith  re fe re n ce  to  its  fo rm a tio n , 
o r  w h ich  h a s issu ed  su ch  a p ro sp e c tu s  b u t  has n o t  p roce e d e d  
t o  a l lo t  a n y  o f  th e  shares o ffe red  t o  th e  p u b lic  fo r  su b scr ip tion , 
sh a ll n o t  a llo t  a n y  o f  its  shares o r  d eb en tu res  u n less a t  least 
th ree  d a y s  b e fo re  th e  first a l lo tm e n t  o f  e ith er  shares o r  
d eb en tu res  th ere  h as been  d e liv e r e d  to  th e  reg istrar  o f  c o m 
p a n ies  fo r  reg is tra tion  a  s ta te m e n t in  lieu  o f  p rosp ectu s , 
s ig n e d  b y  e v e ry  p e rso n  w h o  is n a m e d  th ere in  as a  d irector  
o r  a  p r o p o s e d  d ir e c to r  o f  th e  c o m p a n y  o r  b y  h is  agen t 
a u th o r ise d  in  w rit in g , in  th e  fo r m  a n d  c o n ta in in g  th e  
p a rticu la rs  se t o u t  in  th e  F ifth  S ch ed u le .

(2 ) T h is  se c tion  sh a ll n o t  a p p ly  t o  a  p r iv a te  co m p a n y .
(3 )  I f  a  c o m p a n y  a cts  in  c o n tr a v e n t io n  o f . t h i s  section , 

th e  c o m p a n y  a n d  e v e r y  d ire c to r  o f  th e  c o m p a n y  w h o  k n o w 
in g ly  au th orises  o r  p erm its  th e  c o n tra v e n t io n  shall b e  g u ilty  
o f  a n  o ffe n ce  a n d  sh a ll b e  lia b le  t o  a fin e  n o t  ex ce e d in g  on e 
th o u sa n d  rup ees .

4 2  (1 ) A n  a llo tm e n t m a d e  b y  a  c o m p a n y  t o  an  a p p lica n t 
in  c o n tra v e n tio n  o f  th e  p ro v is io n s  o f  th e  tw o  la st fo re g o in g  
sec tion s  sh a ll b e  v o id a b le  a t  th e  in s ta n ce  o f  th e  a p p lica n t 
w ith in  o n e  m o n th  a fter  the h o ld in g  o f  th e  s ta tu to ry  m eetin g  
o f  th e  c o m p a n y  a n d  n o t  la te r , o r , in  a n y  case  w h ere  th e 
c o m p a n y  is  n o t  req u ired  t o  h o ld  a  s ta tu to ry  m eetin g , o r  
w h ere  th e  a llo tm e n t is  m a d e  a fte r  th e  h o ld in g  o f  th e  s ta tu to ry  
m e e tin g , w ith in  o n e  m o n th  a fte r  th e  d a t e  o f  th e  a llo tm en t, 
a n d  n o t  la ter , a n d  sh a ll be  so  v o id a b le  n o tw ith s ta n d in g  th a t 
th e  c o m p a n y  is  in  cou rse  o f  b e in g  w o u n d  u p .

Prohibition of 
allotment 
unless minimum 
subscription 
received.

Prohibition of 
allotment in 
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unless
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lieu of 
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registrar.

Effect of 
irregular 
allotment,
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(2) If a n y  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 thereby :

P r o v id e d  th a t  p ro ce e d in g s  to  r e co v e r  a n y  such  loss , d a m a g es , 
o r  c o s ts  shall n o t  b e  c o m m e n c e d  a fte r  th e  e x p ira tio n  o f  tw o  
y ea rs  fr o m  th e  d a te  o f  th e  a llo tm en t.

4 3  (1 ) W h e n e v e r  a c o m p a n y  lim ite d  b y  shares o r  a  c o m 
p a n y  lim ite d  b y  g u a ra n tee  a n d  h a v in g  a  share c a p ita l m a k es  
a n y  a llo tm en t o f  it s  sh ares, th e  c o m p a n y  sh all w ith in  o n e  
m o n th  th erea fter  d e liv e r  t o  th e  reg istrar  o f  c o m p a n ie s  fo r
registration—*

(a) a  retu rn  o f  th e  a llo tm e n ts  sta tin g —
(i) th e  n u m b e r  a n d  n o m in a l a m o u n t o f  th e  shares

c o m p r ise d  in  th e  a llo tm en t,
(ii) th e  n a m e  o f  e a ch  a llo ttee ,

(iii) th e  p la ce  a t  w h ich  ea ch  a llo ttee  o rd in a r ily
resides,

(iv) th e  p la ce  to  w h ich  a n y  co m m u n ica tio n  in te n d e d
fo r  ea ch  a llo tte e  m a y  b e  sent,

(v ) a  d e s cr ip tio n  o f  each  a llo ttee , a n d
(vi) th e  a m ou n t, i f  a n y , p a id  o r  due a n d  p a y a b le  on

e a ch  share ; a n d

(b) in  th e  case  o f  shares a llo tte d  as fu lly  o r  p a rt ly  p a id  u p
oth erw ise  th a n  in  cash , a co n tra c t  in  w rit in g  c o n s t i 
tu tin g  th e  t it le  o f  th e  a llo ttee  t o  th e  a llo tm e n t  
tog e th er  w ith  a n y  c o n tra c t  o f  sale, o r  fo r  se rv ices  
o r  o th e r  co n s id e ra tio n  in  resp ect o f  w h ich  th a t  
a llo tm e n t w a s m a d e , su ch  con tra cts  b e in g  d u ly  
sta m p ed , a n d  a  re tu rn  sta tin g  th e  n u m b e r  and. 
n o m in a l a m o u n t  o f  shares so  a llo tted , th e  e x te n t  
to  w h ich  th e y  are  t o  b e  tre a te d  as p a id  u p , a n d  th e  
con s id era tion  fo r  w h ich  th e y  h a v e  been  a llo tte d .

(2 ) W h e re  su ch  a  c o n tr a c t  as a b o v e  m e n tio n e d  is n o t  
red u ced  to  w rit in g , th e  c o m p a n y  sh all w ith in  o n e  m o n th  a fter  
th e  a llo tm en t d e liv e r  t o  th e  reg istrar  o f  com p a n ies  fo r  reg is 
tra t io n  th e  p re scr ib e d  p a rticu la rs  o f  th e  c o n tra c t  s ta m p e d  
w ith  th e  sam e s ta m p  d u t y  as w o u ld  h a v e  been  p a y a b le  i f  th e  
c o n tra c t  h ad  b e e n  r e d u c e d  to  w ritin g , a n d  th o se  p a rticu la rs  
sh a ll b e  d eem ed  t o  b e  a n  in stru m en t w ith in  th e  m e a n in g  o f  
th e  S tam p  O rd in a n ce , 1909, a n d  th e  registrar m a y , as  a  
co n d it io n  o f  filin g  th e  p a rticu la rs , requ ire  th a t  tb e  d u ty  
p a y a b le  th ereon  b e  d e te rm in e d  in  a ccord a n ce  w ith  th e  
p rov is ion s  o f  C h ap ter  I I I  o f  th a t  O rdinance.

(3 ) I f  d e fa u lt  is  m a d e  in  c o m p ly in g  w ith  th is  se c t io n , 
e v e ry  d ire c to r , m a n a g er , secreta ry , o r  oth er o fficer  o f  th e  
co m p a n y , w h o  is  k n o w in g ly  a  p a r ty  to  th e d e fa u lt , sh a ll b e  
g u ilty  o f  an  o ffe n ce  a n d  sh a ll b e  lia b le  t o  a fine n o t  e x ce e d in g  
fiv e  h un dred  ru p ees  fo r  e v e ry  d a y  d u rin g  w h ich  th e  d e fa u lt  
c on tin u es  :

P r o v id e d  th a t , in  case  o f  d e fa u lt  in  d e liv er in g  t o  th e  
reg istrar  o f  com p a n ies  w ith in  on e  m o n th  a fter  th e  a llo tm e n t 
a n y  d o cu m e n t re q u ire d  t o  b e  d e liv ered  b y  th is  se c t io n , th e 
c o m p a n y , o r  a n y  p e rso n  lia b le  fo r  th e  d e fa u lt , m a y  a p p ly  to  
th e  co u r t  fo r  re lie f, a n d  th e  co u rt , i f  sa tisfied  th a t  th e  om iss ion  
to  d e liv e r  th e d o c u m e n t  w a s a cc id e n ta l o r  due t o  in a d v e r te n ce  
o r  th a t  i t  is ju s t  a n d  e q u ita b le  t o  g ra n t relie f, m a y  m a k e  an  
o rd e r  ex te n d in g  th e  t im e  fo r  th e  d e liv ery  o f  th e  d o c u m e n t  
fo r  su ch  p er iod  as th e  c o u r t  m a y  th in k  p rop er.

Commissions and Discounts.

4 4  (1) I t  sh all b e  la w fu l fo r  a  co m p a n y  t o  p a y  a  c o m 
m ission  to  a n y  p erson  in  con s id era tion  o f  h is su b scr ib in g  or 
ag ree in g  to  su b scr ib e , w h eth er  a b so lu te ly  o r  c o n d it io n a lly , 
fo r  a n y  shares in  th e  c o m p a n y , o r  p rocu rin g  o r  a g ree in g  t o  
p ro cu re  su b scr ip tion s , w h eth er  ab so lu te  or c o n d it io n a l, fo r  
a n y  shares in  th e  c o m p a n y  i f —

(a) th e  p a y m e n t  o f  th e  com m iss ion  is a u th o r ise d  b y  th e
articles ; and

(b) th e  com m iss ion  p a id  o r  agreed  to  b e  p a id  d o e s  n o t
e x ce e d  te n  p e r  cen tu m  o f  th e p r ice  a t  w h ich  th e  
shares are issu ed  o r  th e  a m o u n t or ra te  a u th or ised  
b y  th e  a rtic les , w h ich e v e r  is  th e  less ; a n d

(c ) th e a m ou n t o r  ra te  p e r  ce n tu m  o f  th e co m m iss io n  p a id
or agreed  to  b e  p a id  is—

(i) in  th e  case o f  shares offered  t o  th e  p u b lic  fo r  
su b scr ip tion , d isc lo sed  in  the p ro sp e c tu s  ; or
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(ii) in th e  case o f  sh ares n o t  o ffe re d  to  th e  p u b lic  fo r  
su b scr ip t io n , d isc lo sed  in  th e  s ta tem en t in  
lieu  o f  p ro sp e c tu s , o r  in  a  sta tem en t in th e  
p re scr ib e d  fo r m  sig n ed  in  like  m a n n er  as a 
s ta te m e n t in  lie u  o f  p ro sp e c tu s  a n d  delivered  
b e fo r e  th e p a y m e n t  o f  th e  com m iss ion  to  the 
reg istrar  o f  c o m p a n ie s  fo r  reg istra tion , and , 
w h ere  a c ircu la r  o r  n o t ic e , n o t  b e in g  a  p ro s 
p e c tu s , in v it in g  s u b s cr ip t io n  fo r  th e  shares is 
issu ed , a lso d is c lo se d  in  th a t  c ircu lar  o r  n o tice  ; 
a n d

(d) th e  n u m b e r  o f  shares w h ich  p e rso n s  h a v e  agreed  fo r  a 
co m m iss io n  t o  su b scr ib e  a b s o lu te ly  is d isc lo sed  in  
m a n n er  a foresa id .

(2) S a v e  as a fo resa id , n o  c o m p a n y  sh a ll a p p ly  a n y  o f  its  
shares o r  ca p ita l m o n e y  e ith er  d ir e c t ly  o r  in d ire c t ly  in  p a y m e n t 
o f  a n y  co m m iss io n , d iscou n t, o r  a llo w a n ce , t o  a n y  person  in  
co n s id e ra tio n  o f  h is  su b scr ib in g  o r  a g ree in g  t o  su bscribe, 
w h eth er  a b so lu te ly  o r  c o n d it io n a lly , fo r  a n y  shares o f  th e  
c o m p a n y , o r  p ro cu r in g  or ag ree in g  t o  p ro cu re  su bscrip tion s, 
w h eth er  a b so lu te  o r  co n d it io n a l, f o r  a n y  shares in  th e  co m p a n y , 
w h eth er th e  sh ares o r  m o n e y  b e  so  a p p lied  b y  b e in g  a d d ed  to  
th e  p u rch a se  m o n e y  o f  a n y  p r o p e r t y  a cq  u ired  b y  th e  co m p a n y  
o r  t o  th e  c o n tr a c t  p r ice  o f  a n y  w o rk  t o  b e  e x e cu te d  fo r  th e 
c o m p a n y , o r  th e  m o n e y  b e  p a id  o u t  o f  th e  n o m in a l purchase 
m o n e y  o r  c o n tr a c t  p r ice , o r  o th erw ise .

(3 ) N o th in g  in  th is  se c t io n  sh a ll a f fe c t  th e  p o w e r  o f  any  
c o m p a n y  to  p a y  su ch  b ro k e ra g e  as i t  has h e re to fo re  been 
la w fu l f o r  a  c o m p a n y  to  p a y .

(4 ) A  v e n d o r  t o ,  p r o m o te r  o f ,  o r  o th e r  p erson  w h o  rece ives 
p a y m e n t  in  m o n e y  o r  shares f r o m , a c o m p a n y  sh a ll h a v e  a n d  
sh a ll b e  d e e m e d  a lw a y s  to  h a v e  h a d  p o w e r  t o  a p p ly  a n y  p a rt  
o f  th e  m o n e y  o r  sh ares so  r e ce iv e d  in  p a y m e n t  o f  a n y  c o m 
m ission , th e  p a y m e n t  o f  w h ich , i f  m a d e  d ir e c t ly  b y  th e 
c o m p a n y , w ou ld  h a v e  been  le g a l u n d er  th is  section .

(5) I f  d e fa u lt  is  m a d e  in  c o m p ly in g  w ith  th e  p rov is ion s  
o f  th is  s e c t io n  re la t in g  to  th e  d e liv e r y  t o  th e  reg istrar  o f  th e  
s ta te m e n t in  th e  p re scr ib e d  fo r m , th e  c o m p a n y  a n d  ev ery  
o ffice r  o f  th e  c o m p a n y  w h o  is  in  d e fa u lt  sh a ll b e  g u ilty  o f  an  
o ffe n ce  a n d  sh a ll b e  lia b le  t o  a  fin e  n o t  e x ce e d in g  t w o  h un d red  
a n d  f i f t y  rupees.

4 5  (1 ) W h e re  a co m p a n y  h as p a id  a n y  su m s b y  w a y  o f  
c o m m iss io n  in  r e s p e c t  o f  a n y  sh ares o r  d e b en tu res , o r  a llow ed  
a n y  su m s b y  w a y  o f  d is co u n t in  r e s p e c t  o f  a n y  deb en tu res, 
th e  to t a l  a m o u n t  so  p a id  o r  a llo w e d , o r  so  m u ch  th e r e o f as 
h as n o t  b e e n  w ritte n  o ff, sh a ll b e  s ta te d  in  e v e r y  ba lance 
sh ee t o f  th e  c o m p a n y  u n til th e  w h o le  a m o u n t  t h e r e o f  has been  
w r itte n  o ff.

' (2) I f  d e fa u lt  is  m a d e  in  c o m p ly in g  w ith  th is  se c tion , th e 
c o m p a n y  a n d  e v e r y  o fficer o f  th e  c o m p a n y  w h o  is  in  d e fa u lt 
sh a ll b e  g u ilty  o f  an  o ffen ce  a n d  sh a ll b e  lia b le  t o  a  d e fa u lt  
fine.

4 6  (1 ) S u b je c t  t o  th e p r o v is io n s  o f  th is  se c t io n , i t  sh all 
n o t  b e  la w fu l fo r  a  c o m p a n y  t o  g iv e , w h eth er d ire c t ly  or 
in d ir e c t ly , a n d  w h eth er  b y  m ea n s  o f  a  lo a n , g u a ra n tee , th e  
p r o v is io n  o f  s e cu r ity  or o th erw ise , a n y  fin a n cia l assistance 
fo r  th e  p u rp o se  o f  o r  in  c o n n e c t io n  w ith  a  p u rch a se  m a d e  or 
t o  b e  m a d e  b y  a n y  p erson  o f  a n y  shares in  th e  c o m p a n y  :

P r o v id e d  th a t  n o th in g  in  th is  se c t io n  shall b e  ta k en  to  
p r o h ib it—

(a) w h ere  th e  len d in g  o f  m o n e y  is  p a r t  o f  th e  o rd in a r j'
bu sin ess o f  a  co m p a n y , th e  le n d in g  o f  m o n e y  b y  th e  
c o m p a n y  in  th e  o r d in a r y  cou rse  o f  its  b u sin ess ;

(b) th e  p r o v is io n  b y  a c o m p a n y , in  a c co rd a n ce  w ith  a n y
sch em e fo r  th e  t im e  b e in g  in  fo r c e , o f  m o n e y  fo r  th e  
p u rch a se  b y  tru stees o f  fu lly -p a id  shares in  th e  
c o m p a n y  t o  b e  h e ld  b y  o r  fo r  th e  b en e fit o f  em p loy ees  
o f  th e  c o m p a n y , in c lu d in g  a n y  d ire c to r  h o ld in g  a  
sa la ried  e m p lo y m e n t  o r  o ffice  in  th e  c o m p a n y  ;

(c) th e  m a k in g  b y  a  c o m p a n y  o f  lo a n s  t o  p erson s  oth er
th a n  d ire c to rs , bona fide in  th e  e m p lo y m e n t  o f  th e 
c o m p a n y  w ith  a  v ie w  t o  e n a b lin g  th o se  p erson s to  
p u rch a se  fu lly -p a id  sh ares in  th e  c o m p a n y  to  be  
h e ld  b y  th em se lv es  b y  v ra y  o f  ben e fic ia l ow n ersh ip .

(2) T h e  a g g reg ate  a m ou n t o f  a n y  ou ts ta n d in g  loa n s m ade 
u n d er th e  a u th o r ity  o f  p ro v iso s  (6) a n d  (c) t o  su b section  (1) 
shall b e  sh ow n  as a  sep arate  ite m  in  e v e ry  ba la n ce  sheet o f  
th e  c o m p a n y .

(3) I f  a  c o m p a n y  acts in  co n tra v e n tio n  o f  th is  section , 
th e  c o m p a n y  a n d  e v e ry  o ffice r  o f  th e  c o m p a n y  w h o  is in  
d e fa u lt  sh all b e  g u ilty  o f  a n  o ffe n ce  a n d  shall b e  lia b le  t o  a 
fin e n o t  e x ce e d in g  o n e  th ou sa n d  ru p ees .

Statement in 
balance sheet 
as to
commissions 
and discounts

Prohibition of 
provision of 
financial 
assistance by 
company for 
purchase o f its 
own shares.
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Power to issue 
redeemable 
preference t 
shares.

Power to 
issue shares at a 

.  discount.

Issue o f Redeemable Preference Shares and Shares at 
Discount.

47 (1) S u b je c t  t o  th e  p ro v is io n s  o f  th is  se c tion , a  c o m p a n y  
lim ite d  b y  shares m a y , i f  so  a u th or ised  b y  its  a rtic les , issu e 
p re fe ren ce  sh ares w h ich  are , o r  a t th e  op tio n  o f  th e  c o m p a n y  
are  t o  b e  lia b le , t o  b e  re d e e m e d  :

P r o v id e d  th a t—

a) n o  su ch  sh ares sh a ll b e  red eem ed  e x ce p t  o u t  o f  p ro fits  
o f  th e  c o m p a n y  w h ich  w o u ld  oth erw ise  b e  a v a ila b le  
fo r  d iv id e n d  o r  o u t  o f  th e  p roceed s  o f  a  fresh  issu e 
o f  shares m a d e  fo r  th e  p u rp oses  o f  th e  r e d e m p t io n  ;

(b) n o  such  sh ares sh a ll b e  red e e m e d  unless t h e y  are fu lly
p a i d ;

(c) w here a n y  su ch  sh ares are red eem ed  o th erw ise  th a n
o u t o f  th e  p r o ce e d s  o f  a fresh  issue, th ere  sh all o u t  o f  
p ro fits  w h ich  w o u ld  o th erw ise  h av e  b e e n  a v a ila b le  
fo r  d iv id e n d  b e  tra n sfe rred  to  a reserve  fu n d , t o  b e  
ca lled  “  th e  c a p ita l r e d e m p tio n  reserve  fu n d ,”  a  su m

• eq u a l t o  th e  a m o u n t  a p p lie d  in  red eem in g  th e  sh ares, 
an d  th e  p r o v is io n s  o f  th is  O rd inance  re la tin g  t o  th e  
re d u c tio n  o f  th e  share c a p ita l o f  a  c o m p a n y  sh all, 
e x ce p t  as p r o v id e d  in  th is  section , a p p ly  as i f  th e  
ca p ita l r e d e m p t io n  reserve  fu n d  w ere p a id -u p  sh are 
ca p ita l o f  th e  c o m p a n y  ;

(id) w here a n y  su ch  shares are red e e m e d  o u t o f  th e  p ro ce e d s  
o f  a  fresh  issue, th e  p rem iu m , i f  a n y , p a y a b le  o n  
red e m p tio n , m u st h a v e  b e e n  p ro v id e d  fo r  o u t  o f  th e  
p ro fits  o f  th e  c o m p a n y  b e fo re  th e  sh ares are 
red eem ed .

(2) T h ere  shall b e  in c lu d e d  in  ev ery  ba la n ce  sh eet o f  a 
c o m p a n y  w h ich  h as issu ed  red eem a b le  p re fe ren ce  sh ares a  
s ta tem en t sp e c ify in g  w h a t p a rt o f  th e  issued ca p ita l o f  th e  
c o m p a n y  consists  o f  su ch  shares a n d  th e  d a te  o n  o r  b e fo re  
w h ich  th ose  sh ares are , o r  are  to  b e  lia b le , t o  b e  red eem ed .

I f  a  c o m p a n y  fa ils  t o  c o m p ly  w ith  th e  p ro v is io n s  o f  th is  
su b section , th e  c o m p a n y  a n d  e v e ry  officer o f  th e  c o m p a n y  
w h o  is in  d e fa u lt  sh all b e  g u ilty  o f  a n  o ffen ce  a n d  sh a ll be  
lia b le  t o  a fine n o t  e x ce e d in g  on e  th ou sa n d  rupees.

(3) S u b je c t  t o  th e  p ro v is io n s  o f  th is  section , th e  re d e m p tio n  
o f  p re feren ce  shares th ereu n d er  m a y  b e  e ffected  o n  su ch  te rm s 
a n d  in  such  m a n n er  as m a y  b e  p r o v id e d  b y  th e  a rtic les  o f  th e  
co m p a n y .

(4) W h e re  in  p u rsu a n ce  o f  th is  section  a  c o m p a n y  has 
red eem ed  or  is a b o u t  t o  re d e e m  a n y  p referen ce  sh ares, i t  shall 
h a v e  p ow er  t o  issu e  shares u p  t o  th e  n om in a l a m o u n t o f  th e  
shares red eem ed  o r  t o  b e  red eem ed  as i f  th o se  shares h a d  
n e v e r  been  issu ed , a n d  a c c o rd in g ly  th e ' share ca p ita l o f  th e  
c o m p a n y  shall n o t  fo r  th e  p u rp oses  o f  a n y  en a c tm e n ts  
re la tin g  to  sta m p  d u ty  b e  d ee m e d  t o  be  in crea sed  b y  th e  
issue o f  shares in  p u rsu a n ce  o f  th is  su bsection  :

P r o v id e d  th a t , w h ere  n ew  shares are issu ed  b e fo r e  th e  
re d e m p tio n  o f  th e  o ld  shares, th e  n e w  shares shall n o t , so  far 
as rela tes t o  s ta m p  d u ty , b e  d eem ed  t o  h av e  b e e n  issu ed  in  
p u rsu a n ce  o f  th is  su b section  u n less th e  o ld  sh ares are 
red e e m e d  w ith in  o n e  m o n th  a fte r  th e  issue o f  th e  n e w  shares.

(5) W h ere  n e w  shares h a v e  b e e n  issued  in  p u rsu a n ce  o f  
th e  la st fo reg o in g  su b section , th e  ca p ita l re d e m p tio n  reserve  
fu n d  m a y , n o tw ith sta n d in g  a n y th in g  in  th is  se c tion , b e  
a p p lied  b y  th e  c o m p a n y , u p  to  a n  a m ou n t e q u a l t o  th e  
n o m in a l a m ou n t o f  th e  shares so  issu ed , in  p a y in g  u p  u n issu ed  
shares o f  th e  c o m p a n y  t o  b e  issu ed  to  m em b ers  o f  th e  
c o m p a n y  as fu lly  p a id  b o n u s  shares.

48 (1) S u b je c t  t o  th e  p ro v is io n s  o f  th is  se c tion , it  sh all 
b e  la w fu l fo r  th e  c o m p a n y  t o  issue a t  a  d iscou n t sh ares in  th e  
c o m p a n y  o f  a  class a lre a d y  issu ed  :

P r o v id e d  th a t—

(a) th e  issue o f  th e  shares a t  a  d is co u n t m u st b e  a u th or ised
b y  re so lu tio n  p a sse d  in  general m e e t in g  o f  th e  
c o m p a n y , a n d  m u st b e  sa n ction ed  b y  th e  c o u r t ;

(b) th e  reso lu tion  m u st sp e c ify  th e  m a x im u m  ra te  o f
d iscou n t a t  w h ich  th e  shares are to  b e  issu ed  ;

(c) n o t  less th a n  on e  y e a r  m u st a t th e  d a te  o f  th e  issue
h ave  e la p sed  s in ce  th e  d a te  o n  w h ich  th e  c o m p a n y  
w as en tit le d  to  com m en ce  business ;

(d) th e  shares t o  b e  issu ed  a t a  d iscou n t m u st b e  issu ed
w ith in  on e  m o n th  a fte r  th e  d a te  o n  w h ich  th e  
issue is  sa n ction ed  b y  th e  cou rt o r  w ith in  su ch  
ex ten d ed  t im e  as th e  co u r t  m a y  allow .
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B  5

(2) W h e re  a  co m p a n y  h as p a ssed  a  reso lu tion  au th orising  
th e  issu e  o f  sh ares a t a  d is co u n t, i t  m a y  a p p ly  t o  th e  co u r t  
fo r  a n  ord er  sa n ction in g  th e  issue, a n d  o n  a n y  su ch  a p p lica tion  
th e  c o u r t , i f ,  h a v in g  reg a rd  t o  a ll th e  c ircu m stan ces  o f  th e  
case , i t  th in k s  p r o p e r  so t o  d o ,  m a y  m a k e  a n  o rd er  sa n ction in g  
th e  issu e  o n  su ch  term s a n d  co n d it io n s  as i t  th in k s  fit.

(3) E v e r y  p ro sp e ctu s  re la tin g  t o  th e  issue o f  th e  shares 
a n d  e v e r y  b a la n ce  sh eet is su ed  b y  th e  c o m p a n y  su b seq u en tly  
to  th e  issue o f  th e  shares m u st  co n ta in  p a rticu la rs  o f  th e  
d is co u n t  a llo w e d  o n  th e  issue o f  th e  shares o r  o f  so  m u ch  o f  
th a t  d is co u n t as h as n o t  b e e n  w ritte n  o ff a t  th e  d a te  o f  th e  
issue o f  th e  d o c u m e n t  in  q u estion .

I f  d e fa u lt  is  m a d e  in  c o m p ly in g  w ith  th is  su bsection , th e  
c o m p a n y  a n d  e v e ry  officer  o f  th e  c o m p a n y  w h o  is in  d e fa u lt  
sh a ll b e  g u il ty  o f  an  o ffen ce  a n d  shall b e  lia b le  t o  a  d e fa u lt  
fine.

M iscella n eou s  P ro v is io n s  as to  S hare C apita l.

4 9  A  c o m p a n y , i f  so  a u th o r ise d  b y  its  articles , m a y  d o  
a n y  o n e  o r  m ore, o f  th e  fo llo w in g  th in g s—

(1) M ak e  arran gem en ts o n  th e  issue o f  shares fo r  a  d ifference
b e tw e e n  th e  sh a reh old ers in  th e  a m o u n ts  an d  tim es 
o f  p a y m e n t  o f  ca lls o n  th e ir  shares :

(2) A c c e p t  fr o m  a n y  m e m b e r  th e  w h o le  o r  a  p a rt o f  th e
a m o u n t rem ain in g  u n p a id  o n  a n y  shares h e ld  b y  
h im , a lth ou g h  n o  p a r t  o f  th a t  a m o u n t has b een  
ca lle d  u p  :

(3) P a y  d iv id e n d  in  p r o p o r t io n  t o  th e  a m o u n t  p a id  u p  o n
ea ch  sh are  w h ere  a  la rger  a m o u n t is p a id  u p  o n  
som e  sh ares th a n  o n  oth ers.

50 A  lim ite d  c o m p a n y  m a y  b y  sp ecia l r e so lu tio n  determ in e  
th a t  a n y  p o r t io n  o f  its  sh are  ca p ita l w h ich  h as n o t  b een  
a lre a d y  ca lled  u p  shall n o t  b e  ca p a b le  o f  b e in g  ca lled  u p , 
e x c e p t  in  th e  e v e n t  a n d  fo r  th e  p u rp oses  o f  th e  co m p a n y  
b e in g  w o u n d  u p , an d  th e re u p o n  th a t  p o r t io n  o f  its share - 
c a p ita l sh a ll n o t  b e  ca p a b le  o f  b e in g  ca lled  u p  e x ce p t  in  th e  
e v e n t  a n d  fo r  th e  p u rp oses  a foresa id .

51 (1 ) A  c o m p a n y  lim ite d  b y  shares o r  a  co m p a n y  
lim ite d  b y  g u a ra n tee  a n d  h a v in g  a  - share cap ita l, i f  so 
a u th o r ise d  b y  its  articles, m a y  a lte r  th e  co n d it io n s  o f  its  
m em ora n d u m  as fo llow s , th a t  is  t o  sa y , i t  m a y —

(a) in crease  its  share ca p ita l b y  n e w  shares o f  su ch  a m ou n t
as i t  th in k s  e x p e d ie n t ;

(b) co n s o lid a te  a n d  d iv id e  a ll o r  a n y  o f  its share ca p ita l
in to  sh ares o f  la rg er  a m o u n t  th a n  its  ex is t in g  shares ;

(c) c o n v e rt  all o r  an y  o f  its  p a id -u p  shares in to  s to ck , and
r e co n v e r t  th a t s to ck  in to  p a id  u p  shares o f  a n y  
d e n o m in a t io n ;

(d) su b d iv id e  its  shares, o r  a n y  o f  th em , in to  shares o f
sm aller a m o u n t th a n  is  f ix e d  b y  th e  m em ora n d u m , 
so, h o w e v e r , th a t  in  th e  su b d iv is io n  th e  p rop ortion  
b e tw e e n  th e  a m o u n t p a id  a n d  th e  a m ou n t, i f  a n y , 
u n p a id  o n  each  r e d u c e d  sh are  shall b e  th e  sam e as 
it  w as in  th e  case  o f  th e  share fr o m  w h ich  th e  
r e d u ce d  share is  d e r iv e d  ;

(e) ca n ce l sh ares w h ich , a t  th e  d a te  o f  th e  p a ssin g  o f  th e
re so lu tio n  in  th a t  b e h a lf, h a v e  n o t  b e e n  ta k en  o r  
ag reed  to  be  ta k e n  b y  a n y  p erson , a n d  d im in ish  th e  
a m o u n t o f  its share ca p ita l b y  th e  a m o u n t  o f  th e  
shares so can celled .

(2) T h e  p ow ers  con ferred  b y  th is  se c t io n  m u st b e  ex erc ised  
b y  th e  c o m p a n y  in  general m eetin g .

(3) A  ca n ce lla tion  o f  sh ares in  p u rsu a n ce  o f  th is  section  
sh all n o t  b e  d e e m e d  to  b e  a  r e d u c t io n  o f  share ca p ita l w ith in  
th e  m ea n in g  o f  th is  O rd in an ce.

52 (1) I f  a  co m p a n y  h a v in g  a sh are  ca p ita l has—

(а) c o n s o lid a te d  a n d  d iv id e d  its sh are  ca p ita l in to  shares o f
larger a m ou n t th a n  its  e x is t in g  shares ; or

(б) c o n v e r te d  a n y  shares in to  s to ck  ; or
(c) r e -co n v e r te d  s to ck  in to  shares ; or
(d) su b d iv id e d  its  shares o r  a n y  o f  th e m  ; or

. (e) re d e e m e d  a n y  red eem a b le  p re fe re n ce  shares ; or
( / )  ca n ce lled  a n y  shares, o th erw ise  th a n  in  co n n e ct io n  w ith 

a  re d u c t io n  o f  share c a p ita l u n d er  se c t io n  56 ,

it  shall w ith in  o n e  m o n th  a fte r  so d o in g  g iv e  n o t ic e  th ereof, 
t o  th e  reg istrar  o f  com p a n ies  sp e c ify in g , as th e  case  m a y  b e , 
th e  sh ares co n so lid a te d , d iv id e d , c o n v e rte d , su b d iv id ed , 
re d e e m e d  or  ca n ce lled , o r  th e  s to ck  r e -co n v e r te d .

(2) I f  d e fa u lt  is  m a d e  in  c o m p ly in g  w ith  th is  section , 
th e  c o m p a n y  a n d  e v e ry  o ffice r  o f  th e  c o m p a n y  w h o  is  in  
d e fa u lt  sh a ll b e  g u il ty  o f  a n  o ffe n ce  a n d  sh all b e  lia b le  t o  a 
d e fa u lt  fine.

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

Reserve 
liability of 
limited 
company.

Power of 
company 
limited by 
shares to alter 
its share 
capital.

Notice to 
registrar of 
consolidation 
o f share capital, 
conversion o f 
shares into 
stock, &c.

\
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Notice of 
increase of 
share capital.

Power of . 
unlimited 
company to 
provide for 
reserve share 
capital- on 
re-registration.

Power of 
company to 
pay interest 
out o f capital 
in certain oases.

Special 
resolution for 
reduction o f 
share 
capital.

53  (1) W h ere  a  c o m p a n y  h a v in g  a  share cap ita l, w h eth er 
its  sh ares h a v e  o r  h a v e  n o t  b e e n  co n v e r te d  in to  s to ck , h a s  
in cre a s e d  its share ca p ita l b e y o n d  th e  registered  ca p ita l, 
i t  sh a ll w ith in  f ifte e n  d a y s  a fte r  th e  p a ssin g  o f  th e  reso lu tion  
a u th or is in g  th e  in crease , g iv e  to  th e  registrar o f  co m p a n ie s  
n o t ic e  o f  th e  in crea se , a n d  th e  reg istrar  shall r e co r d  th e  
in crease.

(2) T h e  n o tice  t o  b e  g iv e n  as a fo resa id  shall in c lu d e  such  
p a rticu la rs  as m a y  b e  p re scr ib e d  w ith  resp ect t o  th e  c lasses o f  
shares a ffe c te d  a n d  th e  co n d it io n s  s u b je c t  to  w h ich  th e  n e w  
shares h a v e  been  o r  are  t o  b e  issu ed , a n d  there sh all b e  f o r 
w a rd e d  t o  th e reg istrar  o f  co m p a n ie s  to g e th e r  w ith  th e  n o t ic e  
a  p r in te d  c o p y  o f  th e  re so lu tio n  au th or is in g  th e  in crease .

(3) I f  d e fa u lt  is  m a d e  in  c o m p ly in g  w ith  th is  se c tio n , th e  
c o m p a n y  a n d  e v e ry  o fficer  o f  th e  c o m p a n y  w h o  is in  d e fa u lt  
sh all b e  g u ilty  o f  an  o ffe n ce  a n d  sh all b e  liab le  t o  a  d e fa u lt  
fine.

54  A n  u n lim ite d ' c o m p a n y  h a v in g  a share ca p ita l m a y , 
b y  its  • reso lu tion  fo r  r e g is tra t io n  as a  lim ited  c o m p a n y , in  
p u rsu a n ce  o f  th is  O rd in a n ce , d o  e ith er  o r  b o th  o f  th e  fo llo w in g  
th in gs , n a m ely  :— •

(1) In crea se  th e  n o m in a l a m o u n t o f  its  share cap ita l by '
in creasin g  th e  n o m in a l a m o u n t o f  each  o f  its  shares, 
b u t su b je c t  t o  th e  co n d it io n  th a t  n o  p a rt  o f  th e  
in creased  ca p ita l sh a ll b e  ca p a b le  o f  b e in g  ca lle d  u p  
e x ce p t  in  th e  e v e n t  a n d  fo r  th e  p u rp oses  o f  th e  
c o m p a n y  b e in g  w o u n d  u p  ;

(2 )  - P ro v id e  th a t  a  sp ecified  p o r t io n  o f  its u n ca lled  share
ca p ita l shall n o t  b e  ca p a b le  o f  be in g  ca lle d  u p  

. e x ce p t  in  th e  e v e n t  a n d  fo r  th e  p u rp oses  o f  th e  
com pany ' b e in g  w o u n d  u p .

55  (1) W h e re  any' shares o f  a  c o m p a n y  are issu ed  fo r  th e  
p u rp o se  o f  ra ising  m o n e y  t o  d e fr a y  th e  ex p en ses o f  th e  
co n s tru c tio n  o f  any' w ork s o r  b u ild in gs  o r  th e  p ro v is io n  o f  
a n y  p la n t  w h ich  ca n n o t b e  m a d e  p ro fita b le  fo r  a  len g th en ed  
p e r io d , th e  com pany ' m a y  pay' in terest on  so m u ch  o f  th a t  
share ca p ita l as is fo r  th e  tu n e  b e in g  p a id  u p  for  th e  p e r io d  a n d  
s u b je c t  t o  th e  co n d it io n s  a n d  restr ic tion s  in  th is  se c t io n  
m e n tio n e d , a n d  m ay' ch a rg e  th e  su m  so p a id  b y  way' o f  in terest 
t o  c a p ita l as p a rt o f  th e  c o s t  o f  c on stru ction  o f  th e  w o rk  o r  
b u ild in g , o r  th e  p ro v is io n  o f  p l a n t :

P r o v id e d  th a t—
(a) N o  such  p a y m e n t  sh a ll be m a d e  unless it  is a u th or ised  

b y  th e  articles or b y  sp ecia l reso lu tion  ;
(.b) N o  such  p a y m e n t, w h e th e r  au th or ised  by' th e  a rtic les  

o r  b y  sp ecia l r e so lu tio n , shall b e  m ade w ith o u t th e  
p rev iou s  sa n ction  o f  th e  cou rt ;

(c) B e fo re  sa n ction in g  any ' su ch  p a y m e n t th e cou rt m ay',
a t  th e  e x p en se  o f  th e  co m p a n y , ap p o in t a p erson  to  
in qu ire  a n d  re p o rt  t o  th e  co u r t  as to  th e c ircu m sta n ces  
o f  th e  case, a n d  m ay', b e fo re  m a k in g  th e a p p o in tm e n t, 
requ ire  th e  c o m p a n y  to  g iv e  security ' fo r  th e  p a y m e n t  
o f  th e  costs  o f  th e  in q u ir y  ;

(d) T h e  p a y m e n t sh all b e  m a d e  o n ly  fo r  such p e r io d  as m a y
b e  d eterm in ed  b y  th e  co u rt , a n d  th a t p e r io d  shall 
in  n o  case  e x te n d  b e y o n d  th e  close  o f  th e  h a l f  y e a r  
n e x t  a fter  th e  h a l f  y 'ear d u rin g  w h ich  th e  w ork s  o r  
bu ild in gs h a v e  b e e n  a c tu a lly  com p le ted  o r  th e  p la n t 
p ro v id e d  ;

• (e) T h e  ra te  o f  in terest sh a ll in  n o  case ex ceed  s ix  p er  cen tu m  
p er  an n u m  o r  su ch  o th e r  ra te  as m a y  fo r  th e  tim e  
be in g  b e  p rescr ib ed  b y  r e g u la t io n ;

( / )  T h e  p a y m en t o f  th e  in terest sh all n o t o p era te  as a  
re d u ctio n  o f  th e  a m o u n t  p a id  u p  on  th e  shares in 
resp ect o f  w h ich  it  is  p a id  ;

(g) T h e  a ccou n ts  o f  th e  com p a n y ' shall sh ow  th e  sh are 
ca p ita l o n  w h ich , a n d  th e  ra te  a t w h ich , in terest 

• h as been  p a id  o u t  o f  ca p ita l du ring  th e  p e r io d  t o  
w h ich  th e  a cco u n ts  re la te .

(2) I f  d e fa u lt  is  m a d e  in  c o m p ly in g  w ith  p ro v iso  (g) t o  
su b section  (1), th e  com p a n y ' a n d  e v e ry  o fficer o f  th e  c o m p a n y  
w ho is  in  d e fa u lt  sh all b e  g u il ty  o f  an  o ffen ce  and shall b e  lia b le  
to  a fin e  n o t  ex ce e d in g  fiv e  h u n d re d  rupees.

R ed u ction  o f S hare Capital.

56 (1) S u b je ct t o  co n firm a tio n  b y  th e  coprt', a c o m p a n y
lim ite d  b y  shares o r  a  c o m p a n y  lim ite d  ̂ by  gu a ra n tee  a n d  
h a v in g  a share ca p ita l m ay', i f  so  au th orised  b y  its  articles , 
b y  sp ecia l reso lu tion  re d u ce  it s  share/capita-1 in  an y  w 'ay, a n d  
in  p a rticu la r, w ith ou t p r e ju d ic e  tr, th e  generality ' o f  th e 
fo rego in g  pow er, m a y —  J

(a) extin gu ish  o r  red u ce  th e  la b i l i t y  o n  a n y  o f  its  shares 
in  resp ect o f  share ca p ita l n o t  p a id  up ; o r

)
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(6) e ith er  w ith  o r  w ith o u t  e x tin g u ish in g  o r  red u cin g  
lia b ility  o n  a n y  o f  its  shares, ca n ce l a n y  p a id -u p  
share ca p ita l w h ich  is  lo s t  o r  u n rep resen ted  b y  
a v a ila b le  assets ; o r

(c) e ith er  w ith  o r  w ith o u t ex tin g u ish in g  o r  reducin g  
lia b ility  o n  a n y  o f  its  shares, p a y  o f f  a n y  p a id -u p  
share c a p ita l w h ich  is in  e x ce ss  o f  th e  w a n ts  o f  th e  
c o m p a n y ,

a n d  m a y , i f  a n d  so  fa r  as is n ecessa ry , a lter  its  m em ora n d u m  
b y  red u c in g  th e  a m ou n t o f  its  share c a p ita l a n d  o f  its  shares 
a c c o rd in g ly .

(2) A  sp ecia l reso lu tion  u n d er th is  section  is  in  th is O rd i
n an ce  re fe rred  t o  as “  a  reso lu tion  fo r  red u c in g  share ca p ita l.”

5 7  (1 ) W h e re  a  c o m p a n y  h as p a ssed  a  reso lu tion  fo r  
r e d u c in g  share ca p ita l, it  m a y  a p p ly  b y  p e titio n  to  the cou rt 
fo r  a n  o rd e r  con firm in g  the r e d u c t io n .

(2) W h e re  th e  p ro p o se d  re d u ctio n  o f  share ca p ita l in v o lv es  
e ith er  d im in u tio n  o f  lia b ility  in  re sp e c t  o f  u n p a id  share capita l 
o r  th e  p a y m e n t  to  a n y  sh areh o ld er  o f  a n y  p a id -u p  share 
ca p ita l, an d  in a n y  o th er case i f  th e  co u r t  so  d irects , th e 
fo llo w in g  p ro v is io n s  shall h a v e  e ffe ct , s u b je c t  n everth eless to  
th e  n e x t  fo llo w in g  su bsection  :—

(a) E v e r y  c re d ito r  o f  the c o m p a n y  who a t th e d a te  fix ed  b y
th e  c o u r t  is  en tit led  t o  a n y  d e b t  o r  c la im  w hich , i f  
th a t  d a te  w ere th e  c o m m e n c e m e n t  o f  th e  w in d in g  up  
o f  th e c o m p a n y , w ou ld  b e  a d m issib le  in  p r o o f  against 
th e  c o m p a n y , sh a ll b e  e n tit le d  t o  o b je c t  to  the 
re d u c tio n  :

(b) T h e  court- shall settle  a l is t  o f  c red ito rs  so  en titled  to
o b je c t , a n d  fo r  th a t  p u rp o se  sh a ll a scerta in , as fa r  as 
p oss ib le  w ith o u t req u irin g  an  a p p lica t io n  from  an y  
cre d ito r , th e  n am es o f  th o se  c red ito rs  a n d  th e  nature 
a n d  a m o u n t  o f  th e ir  d e b ts  or c la im s, a n d  m a y  publish  
n o t ic e s  fix in g  a  d a y  o r  d a y s  w ith in  w h ich  cred itors 
n o t  e n te re d  on th e  lis t  are t o  c la im  to  b e  so  en tered  
o r  are t o  b e  e x c lu d e d  fro m  th e  r ig h t  o f  o b je c t in g  to  
th e re d u ctio n  :

(c) W h e re  a cre d ito r  en tered  o n  the lis t  w h ose  d e b t  or claim
is n o t  d isch a rg ed  o r  h as n o t  d e te rm in e d  does n o t  
co n se n t to  th e re d u ctio n , th e  c o u r t  m a y , i f  it  th inks 
fit, d isp en se  w ith  th e  co n s e n t o f  th a t  cre d ito r , on  th e 
c o m p a n y  secu rin g  p a y m e n t  o f  h is  d e b t  o r  cla im  b y  
a p p ro p r ia tin g , as th e  c o u r t  m a y  d ire c t, th e  fo llow in g  
a m o u n t :—
(i) I f  th e co m p a n y  a d m its  th e  fu ll a m o u n t  o f  th e

d e b t  o r  cla im , o r  th o u g h  n o t  a d m itt in g  it , is 
w illin g  to  p r o v id e  fo r  it , then  th e  fu ll am ou n t 
o f  th e  d eb t o r  c la im  ;

(ii) I f  th e  c o m p a n y  d o e s  n o t  a d m it  a n d  is  n o t  w illin g
t o  p ro v id e  fo r  th e  fu ll a m o u n t  o f  th e  d e b t  or 
c la im , or i f  th e  a m o u n t  is  c o n t in g e n t or n o t  
ascerta in ed , th en  an  a m o u n t  fix e d  b y  th e 
co u r t  a fter th e  lik e  in q u ir y  a n d  a d ju d ica tion  
as i f  th e  co m p a n y  w ere b e in g  w o u n d  u p  b y  th e 
cou rt.

(3) W h e re  a  p ro p o se d  re d u c tio n  o f  share c a p ita l in v o lv e s  
e ith er  th e  d im in u tio n  o f  a n y  lia b ility  in  re sp e c t  o f  u n p a id  share 
ca p ita l o r  th e  p a y m e n t t o  a n y  sh a r e h o ld e r . o f  a n y  p a id -u p  
share ca p ita l, th e  co u r t  m a y , i f  h a v in g  re g a rd  to  a n y  specia l 
c ircu m sta n ces  o f  th e  case i t  th in k s  jjro p e r  so  t o  d o , d ire c t th a t 
su b se ct io n  (2) sh all n o t  a p p ly  as rega rd s a n y  class o r  a n y  
classes o f  cred itors .

5 8  (1 ) T h e  co u rt , i f  satisfied , w ith  re sp e c t  to  e v e r y  cred itor 
o f  th e  c o m p a n y  w h o  u n d er th e  la s t  fo r e g o in g  se c t io n  is  en titled  
to  o b je c t  t o  th e  red u ction , that: e ith er  h is  c o n se n t to  the 
red u ction  has b een  o b ta in e d  o r  h is  d e b t  o r  c la im  has been 
d is ch a rg e d  o r  h as d eterm in ed , o r  has b e e n  secu red , m a y  m ake 
an  o rd er  con firm in g  the red u ction  on  su ch  term s a n d  con d ition s  
as i t  th in k s  fit.

(2) W h e re  th e  c o m t  m ak es a n y  su ch  ord er , it m a y —
(a) i f  fo r  a n y  sp ecia l reason  i t  flu n k s  p ro p e r  so  t o  d o , m ake

a n  ord e r  d ire ctin g  th a t  th e c o m p a n y  shall, during  
su ch  p e r io d , c o m m e n cin g  o n  o r  a t  a n y  tim e  a fter 

' th e  d a te  o f  th e  order, as is  sp ecified  in  th e  order, add 
to  its  n a m e  as th e la st w ord s  t h e r e o f  th e  w o rd s  “  and  
re d u ce d  ”  ; an d

(b) m a k e  an  o rd e r  requ irin g  th e  c o m p a n y  t o  p u b lish  as the
co u r t  d ire cts  th e  reason s fo r  re d u c tio n  o r  su ch  oth er 
in fo rm a tio n  in rega rd  th e re to  as th e  c o u r t  m a y  th in k  
e x p e d ie n t  w ith  a  v ie w  to  g iv in g  p ro p e r  in form a tion  
t o  th e p u b lic , an d , i f  th e  c o u r t  th in k s  fit , th e causes 
w h ich  le d  t o  th e r e d u c tio n .

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

Order 
confirming 
reduction and 
powers o f  court 
on making such 
order.
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Registration 
of order and 
minute of 
reduction.

Liability of 
members in 
respect of 
reduced shares.

Penalty on 
concealment of 
name o f 
creditor.

Rights of 
holders of 
special classes 
of shares.

(3) W h e re  a c o m p a n y  is  o rd e re d  to  a d d  to  its  n a m e th e 
w ords “  a n d  r e d u c e d ,”  th o se  w o rd s  shall, u n til th e  ex p ira tion  
o f  th e  p e r io d  sp ecified  in  th e ord er , h e d eem ed  to  he p a rt o f  th e  
n a m e  o f  th e  c o m p a n y .

59  (1) T h e  reg istrar  o f  co m p a n ie s , on  p rod u ction  to  h im  
o f  an  o rd e r  o f  th e  co u r t  co n firm in g  th e  red u ction  o f  th e  share 
c a p ita l o f  a  co m p a n y , a n d  th e  d e liv e ry  t o  h im  o f  a  c o p y  o f  th e  
o rd e r  a n d  o f  a m in u te  a p p ro v e d  b y  th e  cou rt, sh ow in g  w ith  
re sp e c t  o f  th e  share ca p ita l o f  th e  c o m p a n y , as a lte red  b y  th e  
o rd er , th e  a m ou n t o f  th e  sh are  cap ita l, th e  n u m ber o f  .shares 
in t o  w h ich  i t  is to  b e  d iv id e d , a n d  th e  a m ou n t o f  ea ch  share, 
a n d  th e  a m ou n t, i f  a n y , a t  th e  d a te  o f  th e registration  d eem ed  
to  b e  p a id  u p  on  ea ch  share, sh a ll reg ister  th e order a n d  m in u te .

(2) O n  th e  reg istra tion  o f  th e  ord er  a n d  m in u te , a n d  n o t  
b e fo re , th e  reso lu tion  fo r  r e d u c in g  share capital, as co n firm e d  
b y  th e  ord er  so reg istered  sh a ll ta k e  e ffect .

(3) N o t ic e  o f  th e  re g is tra t io n  shall b e  p u b lish ed  in  such  
m a n n e r  as th e  co u r t  m a y  d ire c t.

(4 ) T h e  registrar sh a ll c e r t ify  u n d er h is  h an d  th e reg istra tion  
o f  th e  o rd e r  a n d  m in u te , a n d  h is  certifica te  shall b e  co n c lu s iv e  
e v id e n ce  th a t all th e  req u irem en ts  o f  th is O rd in a n ce  w ith  
re sp e ct  t o  red u ction  o f  share ca p ita l h a v e  been  co m p lie d  w ith , 
a n d  th a t  th e  share ca p ita l o f  th e  c o m p a n y  is such as is  sta ted  
in  the. m in u te .

(5 ) T h e  m in u te  w h en  reg is te red  sh all be  d eem ed  to  b e  
s u b s titu te d  for  th e  co rre sp o n d in g  p a rt o f  the m em ora n d u m , 
a n d  sh a ll b e  v a lid  a n d  a ltera b le  as i f  it  h a d  been  or ig in a lly  
co n ta in e d  therein .

(6) T h e  su bstitu tion  o f  a n y  su ch  m in u te  as a foresa id  fo r  
part, o f  th e  m e m ora n d u m  o f  th e  co m p a n y  shall be  d ee m e d  to  b e  
a n  a ltera tion  o f  th e  m e m o ra n d m n  w ith in  the m ea n in g  o f  
se c t io n  25 .

60  (1) In  th e case o f  a re d u c t io n  o f  share cap ita l, a  m e m b e r  
o f  th e  co m p a n y , p a st o r  p resen t, shall n o t  be  lia b le  in  re sp e ct 
o f  a n y  share to  a n y  ca ll o r  c o n tr ib u t io n  ex ceed in g  in  a m o u n t  
th e  d ifferen ce , i f  a n y , b e tw een  th e  a m o u n t o f  the share as fix e d  
b y  th e  m in u te  a n d  th e  a m o u n t  p a id , o r  th e  red u ced  a m o u n t , i f  
a n y , w h ich  is to  b e  d eem ed  to  h a v e  b een  paid  , on th e  share, as 
the ca se  m a y  be :

P r o v id e d  th at, i f  a n y  cre d ito r , en tit le d  in  resp ect o f  any 
d e b t  o r  c la im  to  o b je c t  t o  th e  re d u c tio n  o f  share ca p ita l, is, byr 
rea son  o f  h is  ig n ora n ce  o f  th e  p ro ce e d in g s  fo r  re d u ctio n , o r  
o f  th e ir  n a tu re  a n d  e ffe c t  w ith  re sp e c t  t o  h is cla im , n o t  en tered  
on  th e  lis t  o f  cred itors , an d , a fte r  th e  red u ction , th e  com p any7 
is  u n a b le , w ith in  th e  m ea n in g  o f  th e  p ro v is io n s  o f  th is O rd in a n ce  
w ith  re sp e c t  t o  w in d in g  u p  b y  th e  cou rt, t o  p a y  th e  a m o u n t  o f  
h is  d e b t  o r  cla im , th en —

(a) e v e r y  person  w h o  w as a  m e m b e r  o f  th e co m p a n y  a t  th e
d a te  o f  th e  re g is tra tio n  o f  th e  order fo r  re d u c tio n  
a n d  m in u te , shall b e  lia b le  t o  con trib u te  fo r  th e  
p a y m e n t o f  th a t  d e b t  o r  c la im  an  a m o u n t  n o t  
e x ceed in g  th e  a m o u n t  w h ich  h e w ou ld  h a v e  been  
lia b le  t o  co n tr ib u te  i f  th e  co m p a n y  h a d  co m m e n ce d  
t o  be  w o u n d  u p  on  th e  d a y  b e fo re  th e said d a te  ; a n d

(b) i f  th e  co m p a n y  is  w o u n d  u p , th e  co u rt , on  th e a p p lica tion
o f  a n y  su ch  cre d ito r  a n d  p r o o f  o f  h is ig n o ra n ce  as 
a foresa id , m a y , i f  i t  th in k s  fit settle  a c c o rd in g ly  a lis t  
o f  persons so  lia b le  t o  con tr ib u  te, a n d  m ake a n d  e n fo rce  
caffs an d  ord ers o n  th e  con trib u tories  se ttled  o n  th e  
lis t , as i f  th e y  w ere  o rd in a ry  con trib u tories  in  a  
w in d in g  u p .

(2) N o th in g  in  th is  se c t io n  sh all a ffe c t  the r igh ts  o f  th e  
co n tr ib u to r ie s  a m on g  th em se lv es .

■ 61 I f  a n y  d ire c to r , m a n a g er , se cre ta ry  or o th er  o fficer  o f  
th e  c o m p a n y —

(1) w ilfu lly  con cea ls  th e  n a m e  o f  a n y  cred itor  e n tit led  t o
o b je c t  t o  th e  re d u c t io n  ; or

(2 ) w ilfu lly  m isrepresents th e  n atu re  o r  am ou n t o f  th e  d e b t
o r  claim  o f  a n y  c re d ito r  ; or

(3 ) a ids, abets o r  is  p r iv y  t o  an y  such  co n ce a lm e n t or
m isrep resen tation  as a foresa id ,

he sh a ll b e  g u ilty  o f  a n  o ffen ce  a n d  sh all b e  lia b le  t o  a fin e n o t  
• ex ce e d in g  o n e  th o u sa n d  ru p ees  o r  to  im p rison m en t o f  e ither 

d escr ip tion  fo r  a  te rm  n o t  e x ce e d in g  o n e  year, or t o  b o th  su ch  
fine a n d  im p rison m en t.

Variation o f Shareholders' Rights.
®2 (1 ) I f  in  th e  case  o f  a  c o m p a n y , th e  share c a p ita l o f  

w hich  is  d iv id ed  in to  d iffe re n t classes o f  shares, p ro v is io n  is  
m a d e  b y  th e  m em ora n d u m  or  artio les fo r  au th orisin g  th e  
v ar ia tion  o f  th e righ ts a tta ch e d  t o  an y” class o f  shares in  th e
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c o m p a n y , s u b je c t  t o  th e  c o n s e n t o f  a n y  sp ecified  p rop ortion  
o f  th e  h o ld ers  o f  th e  issu ed  sh ares o f  th a t  class o r  th e  sanction  
o f  a  re so lu tio n  p a ssed  a t a  sep a ra te  m e e t in g  o f  th e  holders o f  
th o se  sh ares, a n d  in  p u rsu a n ce  o f  th e  sa id  p r o v is io n  th e  righ ts 
a t ta ch e d  t o  a n y  su ch  class o f  shares are  a t an y  tim e  v aried , 
th e  h o ld e rs  o f  n o t  less in  th e  a g g reg a te  th a n  fifteen  per  cen tu m  
o f  th e  issu ed  sh ares o f  th a t  class, b e in g  p erson s w h o  d id  n o t  
c o n s e n t  t o  o r  v o t e  in  fa v o u r  o f  th e  re so lu tio n  fo r  th e  v ar ia tion , 
m a y  a p p ly  to  th e  co u r t  t o  h a v e  th e  v a r ia t io n  ca n ce lled , an d , 
w h ere  a n y  su ch  a p p lica t io n  is  m a d e , th e  v ar ia tion  shall n o t  
h a v e  e f fe c t  un less an d  u n t il  i t  is  c o n firm e d  b y  th e  court.

(2 ) A n  a p p lica t io n  u nder th is  se c t io n  m u st b e  m a d e  w ith in  
se v e n  d a y s  a fte r  th e  d a te  o n  w h ich  th e  con se n t w as g iven  or 
th e  r e so lu t io n  w a s passed , as th e  ca se  m a y  b e , a n d  m ay b e  
m a d e  o n  b e h a lf o f  the sh a reh o ld ers  e n tit le d  to  m ak e th e 
a p p lic a t io n  b y  su ch  on e  or m o re  o f  th e ir  n u m b e r  as th ey  m a y  
a p p o in t  in  w r it in g  fo r  th e  p u rp ose .

(3 ) O n  a n y  su ch  a p p lica t io n  th e  c o u r t , a fter  hearing th e  
a p p lic a n t  a n d  a n y  o th er p erson s w h o  a p p ly  to  th e  cou rt to  b e  
h e a rd  a n d  a p p ea r  to  th e  c o u r t  to  b e  in terested  in  the a p p li
c a t io n , m a y , i f  i t  is satisfied , h a v in g  reg a rd  to  a ll th e  c ircu m 
sta n ce s  o f  th e  case , th a t th e  v a r ia t io n  w o u ld  u n fa ir ly  p re ju d ice  
th e  sh a reh o ld ers  o f  th e  class rep resen ted  b y  th e  a p p lica n t, 
d isa llow  th e  v a r ia t io n  a n d  sh a ll, i f  n o t  so  sa tis fied , con firm  th e  
v a r ia t io n .

(4 ) T h e  d e c is io n  o f  th e  c o u r t  on  a n y  su ch  a p p lica t io n  shall 
b e  fin a l.

(5 )  T h e  c o m p a n y  shall w ith in  fifteen  d a y s  a fter  th e  m ak in g  
o f  a n  o rd er  b y  th e  co u r t  o n  a n y  su ch  a p p lic a t io n  fo rw a rd  a  
c o p y  o f  th e  o rd e r  to  th e  reg istrar  o f  co m p a n ie s  a n d , if  d e fa u lt  
is  m a d e  in  c o m p ly in g  w ith  th is  p r o v is io n  th e  co m p a n y  a n d  
e v e r y  o fficer  o f  th e  co m p a n y  w h o  is  in  d e fa u lt  sh a ll be g u ilty  
o f  a n  o ffe n ce  a n d  shall b e  lia b le  t o  a  d e fa u lt  fine.

(6 ) T h e  e x p ress ion  “  v a r ia t io n  ”  in  th is  se c t io n  in clu d es 
a b ro g a t io n  a n d  th e  exp ression  “  v a r ie d  ”  sh a ll b e  con stru ed  
a c c o rd in g ly .

T ra n s fer  o f  S hares and D eb en tu res , Evidence, o f  T itle, dec.

63 (1) T h e  shares o r  o th e r  in te re s t  o f  a n y  m em b er  in  a  Nature of
c o m p a n y  sh a ll b e  m o v a b le  p r o p e r ty , tra n sfe ra b le  in  m a n n er shares, 
p r o v id e d  b y  th e  articles o f  th e  c o m p a n y , a n d  sh a ll n o t be  o f  
th e  n a tu re  o f  im m o v a b le  p r o p e r ty . »

(2 ) E a ch  sh are in  a c o m p a n y  h a v in g  a  sh are  ca p ita l shall b e  
d is tin g u ish ed  b y  its  a p p rop ria te  n u m b er .

6 4  N o tw ith sta n d in g  a n y th in g  in  th e  articles o f  a co m p a n y , 
i t  sh a ll n o t  b e  la w fu l fo r  th e  c o m p a n y  t o  reg ister  a  tran sfer o f  
shares in  o r  d eb en tu res  o f  th e  c o m p a n y  u n less a  p ro p e r  
in s tru m e n t o f  tran sfer  has b e e n  d e liv e re d  to  th e  co m p a n y  : 

P r o v id e d  th a t  n o th in g  in  th is  s e c t io n  sh a ll p re ju d ice  a n y  
p o w e r  o f  th e  c o m p a n y  to  reg ister  as sh a reh o ld er  o r  deb en tu re  
h o ld e r  a n y  p erson  to  w h o m  th e  r ig h t  t o  a n y  shares in  o r  
d eb en tu res  o f  th e  co m p a n y  h a s been  t ia n s m itte d  b y  op era tion  
o f  la w .

Transfer not 
to be 
registered 
except on 
production o f 
instrument o f 
transfer.

'6 5  A  tra n sfe r  o f  th e share o r  o th e r  in terest o f  a  deceased  Transfer by 
m e m b e r  o f  a  c o m p a n y  m a d e  b y  h is  le g a l rep resen ta tiv e  shall, legal 
a lth o u g h  th e  lega l rep resen ta tive  is n o t  h im se lf a  m em ber o f  >( preservative, 
th e  c o m p a n y , b e  as v a lid  as i f  h e  h a d  b e e n  su ch  a  m em ber a t 
th e  t im e  o f  th e  e x e cu tio n  o f  th e  in s tru m e n t o f  transfer.

66  O n  th e  a p p lica t io n  o f  th e  tra n s fe ro r  o f  a n y  share o r  Registration o f 
in te re s t in  a  c o m p a n y , th e  c o m p a n y  sh a ll en ter  in  its  register transfer at 
o f  m e m b e rs  th e  n a m e  o f  th e  tra n sfe ree  in  th e  sam e m ann er a n d  transferor 
s u b je c t  t o  th e  sa m e c o n d it io n s  as i f  th e  a p p lica t io n  fo r  th e  
e n tr y  w ere  m a d e  b y  th e tran sferee .

67 (1 ) I f  a  c o m p a n y  re fuses t o  reg ister  a  tran sfer  o f  a n y  Notice of
sh ares o r  d eb en tu res , th e  c o m p a n y  sh a ll, w ith in  tw o  m on th s  refusal to 
a fte r  th e  d a te  o n  w hich  th e  tra n s fe r  w as lo d g e d  w ith  th e  transfer 
c o m p a n y , sen d  t o  th e  tran sferee  n o t ic e  o f  th e  refusal.

(2 ) I f  d e fa u lt  is  m ade in  c o m p ly in g  w ith  th is  section , the 
c o m p a n y  a n d  e v e r y  d ire c to r , m a n a g er , se c re ta ry  o r  o th er  
o fficer  o f  th e  co m p a n y  w h o  is  k n o w in g ly  a  p a r ty  to  th e  
d e fa u lt  shall b e  g u ilty  o f  a n  o ffe n ce  a n d  shall be  liable to  a 
fine n o t  e x ce e d in g  f ifty  ru p ees fo r  e v e r y  d a y  d u rin g  w hich  th e 
d e fa u lt  con tin u es .

68  (1 ) E v e r y  co m p a n y  sh all, w ith in  t w o  m on th s  a fter  
th e  a llo tm e n t  o f  a n y  o f  its  sh ares, d e b e n tu re s , o r  deb en tu re  
s to c k , a n d  w ith in  tw o  m o n th s  a fte r  th e  d a te  o n  w h ich  a 
tra n sfe r  o f  a n y  su ch  shares, d e b e n tu re s , o r  d eb en tu re  s to ck , 
is lo d g e d  w ith  th e  co m p a n y , c o m p le te  a n d  h a v e  rea d y  fo r  
d e liv e ry  th e certifica tes  o f  all sh ares, th e  d e b en tu res , and  th e
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certificates o f all debenture stock allotted or transferred, 
unless the conditions o f  issue o f the shares, debentures, or 
debenture stock otherwise provide.

The expression “ tran sfe r”  for the purpose o f tliis subr' 
section means a transfer duly  stam ped and otherwise valid, 
and does not include such a transfer as the com pany is for 
any reason entitled to refuse to  register and does not register.

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

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

69  A  certificate, under the common seal o f the com pany, 
specifying any shares held b y  any member, shall be prima  
facie evidence of the title o f the member to the shares.

70 The production to a com pany o f any document which 
is by law sufficient evidence o f probate o f the will, or letters o f  
administration of the estate, or confirmation as executor, o f  
a deceased person having been granted to some person shall 
be accepted by the com pany, notwithstanding anything in 
its articles, as sufficient evidence o f the grant.

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

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

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

72 (1) I f  any person—

(a) with intent to defraud, forges or alters, or offers, utters,
disposes of, or puts off, knowing the same to be 
forged or altered, any share warrant or coupon, or 
any document purporting to be a share -warrant or 
coupon, issued in pursuance o f this Ordinance ; or

(b) by means o f any such forged or altered share warrant,
coupon, or docum ent, 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 o f any
share or interest in any company, or o f any share 
warrant or coupon, issued in pursuance o f this 
Ordinance, and thereby obtains or endeavours to  
obtain any such share or interest or share warrant 
or coupon, or receives or endeavours to receive 
any money due to any such owner, as if the offender 
were the true and lawful owner,

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

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

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

(i) a share warrant or coupon issued or made by
any particular com pany in pursuance o f this
O rd in a n ce  ; o r

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

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

(c) knowingly has in his custody Or possession any such
plate, wood, stone, or other m ateria l;

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

Special Provisions as to Debentures.

73 (1) E very register o f holders o f  debentures o f a company
shall, except when duly closed, be-open to the inspection o f  
the registered holder o f any such debentures, and o f any  
holder o f shares in the company, but subject to such reasonable 
restrictions as the company m ay in general meeting impose, 
so th at not less than two hours in each day shall be allowed 
for inspection.

For the purposes of this subsection, a register shall be 
deem ed to be duly closed if  closed in accordance -with pro
visions contained in the articles or in the debentures or, in the 
case o f  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 m ay be therein 
specified.

(2) E very registered holder o f debentures and every holder 
o f shares in a company m ay  require a  copy o f the register 
o f the- holders o f  debentures o f the company or any part 
thereof on paym ent o f tw enty-five cents for every hundred 
words required to be copied.

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

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

(5) W here a company is in default as aforesaid, the court 
m ay b y  order compel an immediate inspection o f  the register 
or direct that the copies required shall be sent to the person 
requiring them.

• 74 A  condition contained in any debentures or in any  
deed for securing any debentures, w hethef issued or executed 
before or after the date o f the commencement o f this Ordinance, 
shall n ot be invalid by reason only that the debentures are 
thereby made irredeemable or redeemable only on the happen
ing o f a  contingency, however remote, or on the expiration 
o f a period, however long.

75 (1) W here either before or after the date o f the com
mencement o f this Ordinance a com pany has redeemed 
any debentures previously issued, then—

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

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

the com pany shall have, and shall be deemed always to halve 
had, power to re-issue the debentures, either by re-issuihg 
the sam e debentures or b y  issuing other debentures in their 
place.

(2) O n a re-issue o f  redeemed debentures the person 
entitled to the debentures shall have, and shall be deemed 
always to have had, the same priorities as i f  the debentures 
had never been redeemed.

(3) W here 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 o f the company.

(4) W here a company has either before or after the date 
o f  the commencement o f this Ordinance deposited any o f its 
debentures to secure advances from  tim e to tim e on current 
account or otherwise, the debentures shall n ot be deemed
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to have been redeemed by reason only o f the account o f  the 
com pany having ceased to be in debit whilst the debentures 
remained so deposited.

(5) The re-issue o f a debenture or the issue o f 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 m ade before or after the date o f  the 
commencement o f this Ordinance shall be treated as the 
issue o f a new debenture for the purposes o f stam p duty, 
but it shall not be so treated for the purposes o f any provision  
limiting the am ount or number o f debentures to be issued :

Provided that any person lending m oney on the security  
o f a debenture re-issued under this section which appears 
to be duly stam ped m a y  give the debenture in evidence in any  
proceedings for enforcing his security w ithout paym ent 
o f the stamp du ty 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 com pany shall be liable to pay the proper stam p duty  
and penalty.

(6) The re-issue after the date o f the commencement 
o f this Ordinance o f debentures redeemed before th at date  
shall not prejudice any right or priority which any person 
would have had under or b y  virtue o f any mortgage or charge 
created before that date if  instead o f this section there were 
enacted in this Ordinance the provisions o f section 104 o f  the  
Companies Consolidation A ct, 1908, o f the Imperial 
Parliament.

76 A  contract with a company to take up and pay for any  
debentures o f  the com pany m ay be enforced b y  an order for 
specific performance.

77 (1) W here either a receiver is appointed on behalf o f  
the holders o f any debentures o f the company secured b y  a 
floating charge, or possession is taken by or on behalf o f  those 
debenture holders o f any property comprised hi or subject 
to the charge, then, i f  the com pany is not at the tim e in course 
o f being wound up, the debts which in every winding-up are 
under the provisions o f  Part V  o f this .Ordinance relating to 
preferential paym ents to be paid in priority to all other debts, 
shall be paid out o f any assets coming to the hands o f  the 
receiver or other person taking possession as aforesaid in 
priority to any claim for principal or interest in respect o f the 
debentures.

(2) The periods o f tim e mentioned in the said provisions 
o f Part V  o f this Ordinance shall be reckoned from the date 
o f the appointment o f  the receiver or o f possession being taken  
as aforesaid, as the case m ay be.

(3) A n y paym ents m ade under this section shall be recouped 
as far as m ay be oqj; o f the assets o f the company available for 
paym ent o f general creditors.

PART III.
R E G IS T R A T IO N  O F  C H A R G E S.

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

Ordinance, every charge created after the date o f the .com
mencement o f this Ordinance b y  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 o f  the company, unless the prescribed 
particulars o f the charge, together with the instrument, 
i f  any, b y  which the charge is created or evidenced, are 
delivered to or received b y  the registrar o f companies for 
registration in manner required by this Ordinance within 
twenty-one days after the date o f its creation, but without 
prejudice to any contract or obligation for repaym ent of 
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 o f securing any issue of

debentures ;
(6) a charge on uncalled share capital o f the com pany ;
(c) a charge created or evidenced- by an instrument which,

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

(d) a charge on land, wherever situate, or any interest
: th erein ;
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(e) a charge on book debts of the com pany ;
( /)  a floating charge on the undertaking or property of the 

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

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

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

(4) W h ere a charge is created in the Island hut comprises 
property outside the Island, the instrum ent creating or 
purporting to  create the charge m ay be sent for registration 
under this section notwithstanding th at further proceedings 
m ay be necessary to make the charge valid or effectual 
according to the law of the country in  which the property is 
situate.

(5) W h ere a charge comprises property situate outside the 
Island and registration in the country where the property 
is situate is necessary to m ake the charge valid or effectual 
according to the law of that country, the delivery to and the 
receipt b y  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 th at 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 sam e effect as the delivery and receipt of the 
instrument itself.

(6) W h ere a negotiable instrument has been given to secure 
the paym ent of an y  book debts of a, com pany the deposit of 
the instrum ent for the purpose of securing an advance to the 
com pany shall n ot for the purposes of this section be treated 
as a charge on those book debts.

(7) T h e 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) W h ere a series of debentures containing, or giving by  
reference to any other instrument, an y  charge to  the benefit 
of which the debenture holders of th a t series are entitled 
pari passu is created by a com pany, it  shall for the purposes 
of this section he 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 particu lars:—

(a) the total am ount secured b y  the whole series ; and
(b) the dates of the resolutions authorising the issue of the

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

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

h olders;

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

Provided that, where more than one issue is made of 
debentures in the series, there shall be sent to  the registrar 
for entry in the register particulars of the date and amount 
of each issue, bu t an omission to  do this shall n ot affect the 
validity of the debentures issued.

(9) W h ere any commission, allowance, or discount has 
been paid or m ade either directly or indirectly b y  a company  
to any person in consideration of his subscribing or agreeing 
to subscribe, whether absolutely or conditionally, for any  
debentures of the company, or procuring or agreeing to  
procure subscriptions, whether absolute or conditional, for 
any such debentures, the particulars required to  be sent for 
registration under this section shall include particulars as 
to  the am ount or rate per centum of the commission, discount,

-- or allowance so paid or made b u t omission to  do this shall
n ot affect the validity  of the debentures issued :

£  6
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Provided th at the deposit of any debentures as security 
for any debt of the com pany 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 
m ovable or im m ovable.

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

79  (1) I t  shall he the duty of a company to send to  the 
registrar of companies for registration the particulars of 
every charge created by the company and of the issues of 
debentures of a series requiring registration under the last 
foregoing section, but.registration of any suoh charga m ay be 
effected on the application of any person interested therein.

(2) W here registration is effected on the application of 
some person other than the company, that person shall he 
entitled to  recover from  the company the am ount of any  
fees properly paid b y  him  to the registrar on the registration.

(3) I f  any com pany makes default in sending to the registrar 
for registration the particulars of any charge created b y  the 
company, or of the issues of debentures of a series, requiring 
registration as aforesaid, then, unless the registration has 
been effected on the application of some other person, the 
company and every director, manager, secretary or other 
person, who is know ingly a party to the d e fa u lt . shall be 
guilty of an offence and shall be liable to a fine n ot exceeding 
five hundred rupees for every day during which the default 
continues.

80 (1) W h ere after the date of the comm encem ent of this 
Ordinance a com pany 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 com pany after the 
acquisition of the property, have been required to be registered 
under this Part of this Ordinance, the com pany shall cause 
the prescribed particulars of the charge, together with a 
copy (certified in the prescribed manner to be a correct copy) 
of the instrum ent, if any, b y  which the charge was created 
or is evidenced, to be delivered to the registrar of companies 
for registration in m anner required by this Ordinance within  
twenty-one days after the date on which the acquisition is 
com p leted :

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 tw enty-one  
days after the completion of the acquisition as the tim e  
within which the particulars and the copy of the instrum ent 
are to be delivered to  the registrar.

(2) I f  default is m ade in complying with this section, the 
com pany 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, w ith respect 
to  each com pany, a register in the prescribed form  of all the 
charges requiring registration under this Part of this Ordinance, 
and shall, on paym ent of the prescribed fee, enter in the 
register with respeot to  such charges the following particulars:—

(а) in the oase 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 
7 8 ;

(б) in the case of any other charge—

(i) if the charge is a charge created by the com pany,
the date of its creation, and if the charge was 
a charge existing on property acquired b y  the 
com pany, the date of the acquisition of the 
p ro p erty ; and

(ii) the am ount 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 an y  oharge registered in pursuance of this 
Part of this Ordinance, stating the amount thereby secured, 
and the certificate shall be conclusive evidence that the 
requirements of this Part of this Ordinance as to registration  
have been oomplied with.
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(3) The register kept in pursuance of this section shall be 
open to  inspection b y  any person on paym ent of the prescribed 
fee, n ot 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 o f every certificate 
o f registration given under the last foregoing section to be 
endorsed on every debenture or certificate o f debenture stock 
which is issued b y  the company, and the paym ent o f which 
is secured b y  the charge so registered :

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

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

83 The registrar of companies m ay, 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 
mem orandum  o f satisfaction be entered on the register, and 
shall, i f  required, furnish the com pany with a copy thereof.

84 The court, on being satisfied that the omission to 
register a charge within the tim e required b y  this Ordinance, 
or that the omission or misstatem ent' o f any particular with 
respect to any such charge or in a memorandum o f satisfaction, 
was accidental, or due to inadvertence or to  some other 
sufficient cause', or is not o f a nature to  prejudice the position 
o f creditors or shareholders o f the company, or that on 
other grounds it is just and equitable to  grant relief, m ay, 
on the application o f the com pany or an y  person interested, 
and on such terms and conditions as seem to the court just 
and expedient, order that the tim e for registration shall be 
extended, or, as the case m a y  be, th at the omission or 
m isstatem ent shall be rectified.

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

(2) W here any person appointed receiver or manager o f  
the property o f a company under the powers contained in any  
instrum ent ceases to act as such receiver or manager, he shall, 
on so ceasing, give the registrar o f companies notice to that 
effect, and the registrar shall enter the notice in the register of 
charges.

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

Provisions as to Company’s Register of Charges and 
as to Copies o f Instruments Creating Charges.

86 E very com pany shall cause a copy o f every instrument 
creating any charge requiring registration under this Part 
o f this Ordinance to be kept at the registered office of the 
co m p a n y :

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

87 (1) E very  lim ited company shall keep at the registered 
office o f  the com pany a register o f charges and enter therein 
all charges specifically affecting property o f the company 
and all floating charges on the undertaking or an y  property 
o f the com pany, giving in each case a short description of the 
property charged, the amount o f the charge, and, except in 
the case o f securities to bearer, the nam es o f the persons 
entitled thereto.

(2) I f  any director, manager, or other officer o f the 
com pany, knowingly and wilfully authorises or permits the 
omission o f any entry required to be m ade in pursuance o f this 
section, he shall be guilty o f an offence and shall be liable to a 
fine not exceeding five hundred rupees. -

Endorsement of 
certificate of 
registration on 
debentures.
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satisfaction.

Rectification 
of register 
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enforcement o f 
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Right to 
inspect copies 
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charge acquired 
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incorporated 
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Provision as to 
charges created, 
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company before 
commencement 
of Ordinance.

Registered 
office of 
company

88  (1) The copies o f instruments creating any charge
requiring registration under this Part of this Ordinance with 
the registrar of companies, and the register o f charges kept in  
pursuance o f the last foregoing section, shall be open during 
business hours (but subject to such reasonable restrictions as 
the company in general meeting m ay impose, so th at not 
less than two hours in each day shall be allowed for inspection) 
to the inspection o f an y  creditor or member o f the com pany  
without fee, and the register o f charges shall also be open 
to the inspection o f an y  other person on paym ent o f such fee, 
not exceeding fifty cents for each inspection, as the com pany  
m ay prescribe.

(2) I f  inspection o f the said copies or register is refused, 
any officer o f the com pany refusing inspection, and every  
director and manager o f the company authorising or know 
ingly and w ilfully permitting the refusal, shall be guilty o f an 
offence and shall be liable to a fine not exceeding fifty rupees, 
and a further fine n ot exceeding twenty rupees for every day  
during which the refusal continues.

(3) I f  any such refusal occurs in relation to a com pany  
registered in the Island, the court m ay b y  order compel an 
immediate inspection o f the copies or register. . •

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

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

Transitional Provision.
9 0  (1) I t  shall be the du ty o f  a company within six m onths 

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

(а) any charge created b y  the company before the date o f
the commencement o f this Ordinance and remaining 
unsatisfied at that date, which would have been 
required to be registered under the provisions o f  
paragraphs (g), (h) and (i) o f subsection (2) o f  
section 78  or under the provisions of section 89  
i f  the charge had been created after the date 
o f the comm encem ent o f this O rdinance; and

(б) any charge to  which any property acquired b y  the
com pany before the date of the commencement 
o f this Ordinance is subject and which would have 
been required to be registered under the provisions of 
section 80 or section 89 i f  the property had been 
acquired after the date o f the commencement of 
this Ordinance.

(2) The registrar, on paym ent o f the prescribed fee, shall 
enter the said particulars on the register kept b y  him  in 
pursuance o f this Part o f this Ordinance.

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

Provided that the failure o f the company shall not prejudice 
any rights which any person in whose favour the charge was 
made m ay have thereunder.

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

PART IV .

M A N A G E M E N T  A N D  A D M IN IS T R A T IO N .

Registered Office and Name.
91 (1) A  com pany 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 
earlier, have a registered office to which all communications 
and notices.may be addressed.

(2) Notice of the situation of the registered office, and of 
any change therein, shall be given within twenty eight days
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a fte r  th e  d a te  o f  th e  in co rp o ra t io n  o f  th e  c o m p a n y  or o f  th e 
ch a n g e , as th e  case  m a y  be , to  th e  reg istrar o f  com p an ies , 
w h o  sh a ll re cord  th e  sam e.

T h e  in c lu s ion  in  th e  a n n u a l re tu rn  o f  a  co m p a n y  o f  a  
s ta te m e n t as to  th e  ad dress o f  its  reg is tered  o ffice  shall n o t  
b e  ta k e n  to  sa tis fy  the o b lig a tio n  im p o se d  b y  th is  su bsection .

(3 ) I f  d e fa u lt  is  m a d e  in  c o m p ly in g  w ith  th is  section , 
th e  c o m p a n y  a n d  ev ery  officer o f  th e  c o m p a n y  w h o  is in  d e fa u lt  

. sh a ll b e  g u ilty  o f  an o ffen ce  a n d  sh a ll b e  lia b le  to  a  d e fa u lt  
fine.

9 2  (1 ) E v e r y  co m p a n y —

(a)  sh a ll p a in t  o r  a ffix , a n d  k e e p  p a in ted  o r  affixed , its  
n a m e  o n  th e o u ts id e  o f  e v e r y  o ffice  o r  p la ce  in  
w h ich  its  business is  ca rr ie d  on , in  a  con sp icu ou s 
p o s it io n , in  letters eas ily  le g ib le  ;

(>) sh a ll h a v e  its  n am e e n g ra v e n  in  leg ib le  characters o n  
its  s e a l ;

c ) sh a ll h a v e  its  n a m e  m e n tio n e d  in  leg ib le  characters 
in  a l l  n otices, a d v ertisem en ts , a n d  oth er offic ia l 
p u b lica tio n s  o f  th e  c o m p a n y , a n d  in  a ll b ills  o f  
ex ch a n g e , p ro m isso ry  n o te s , en d orsem en ts , cheques, 
a n d  ord ers fo r  m o n e y  o r  g o o d s  p u rp ortin g  to  b e  
s ig n ed  b y  o r  o n  b e h a lf o f  th e  c o m p a n y , and  in  a ll 
b ills  o f  parce ls , in v o ice s , re ce ip ts , a n d  letters o f  
c re d it  o f  th e  c o m p a n y .

(2 ) I f  a  c o m p a n y  d oes n o t  p a in t  o r  a ffix  its  n a m e  in  m anner 
d ir e c te d  b y  th is  O rd in ance, th e  c o m p a n y  an d  ev e ry  o fficer 
o f  th e  c o m p a n y  w h o  is in  d e fa u lt  sh a ll b e  g u ilty  o f  an  o ffen ce  
a n d  sh a ll b e  lia b le  to  a  fine n o t  e x ce e d in g  f i f t y  rupees, a n d  
i f  a  c o m p a n y  d o e s  n o t  k e e p  its  n a m e  p a in ted  o r  a ffixed  in  
m a n n er  so  d ire c te d , th e c o m p a n y  an d  e v e ry  officer o f  th e  
c o m p a n y  w h o  is  in  d e fa u lt  sh a ll b e  g u ilty  o f  a n  o ffen ce  a n d  
sh a ll b e  lia ffie  t o  a  d e fa u lt  fine.

(3 ) I f  a  c o m p a n y  fa ils  to  c o m p ly  w ith  p a ra grap h  (b) or  
p a ra g ra p h  (c) o f  su bsection  (1 ), th e  c o m p a n y  sh all be  g u ilty  
o f  a n  o ffen ce  a n d  shall b e  lia b le  t o  a  fine n o t  ex ceed in g  fiv e  
h u n d re d  ru p ees .

(4 ) I f  a  d ire c to r , m anager, o r  o ffice r  o f  a  co m p a n y , or a n y  
p e rso n  o n  its  b e h a lf—

(а) u ses o r  au th orises th e  u se  o f  a n y  sea l p u rp o rtin g  to  b e
a  sea l o f  the c o m p a n y  w h ereon  its  n a m e  is n o t  so  
en g ra v en  as a foresa id  ; or

(б ) issues o r  au thorises th e  issue o f  a n y  n o tice , a d vertise 
m en t, o r  oth er o ffic ia l p u b lica t io n  o f  th e  co m p a n y , 
o r  s ign s o r  au th orises to  b e  sign ed  o n  beh a lf o f  th e  
c o m p a n y  a n y  b ill o f  e x ch a n g e , p rom issory  n o te , 
en d orsem en t, ch eq u e , or o rd e r  fo r  m o n e y  or g ood s ,

. w h erein  its  n a m e is  n o t  m en tion ed  in  m ann er 
a fo r e s a id ; or

(c ) issues o r  au th orises th e  issue o f  a n y  b ill  o f  parcels, 
in v o ice , rece ip t, o r  le tte r  o f  c re d it  o f  th e  co m p a n y , 
w h ere in  its  n a m e  is  n o t  m en tion ed  in  m ann er 
a fo r e s a id ;

h e  sh a ll b e  g u ilty  o f  an  o ffe n ce  a n d  shall b e  lia b le  to  a  fine 
n o t  e x ce e d in g  fiv e  h un dred  ru p ees , a n d  sh a ll fu rth er b e  
p e rso n a lly  lia b le  t o  th e  h o ld e r  o f  th e  b i l l  o f  exch an ge, 
p ro m isso ry  n o te , ch eq u e, o r  ord er  f o r  m o n e y  o r  g ood s, fo r  th e  
a m o u n t  th e re o f, unless i t  is  d u ly  p a id  b y  th e  co m p a n y .

Restrictions on Commencement o f Business.

9 3  (1 ) W h e re  a  c o m p a n y  h a v in g  a  share c a p ita l has issu ed  
a . p ro sp e c tu s  in v itin g  th e  p u b lic  t o  su b scr ib e  fo r  its  shares, 
th e  c o m p a n y  sh a ll n o t  co m m e n ce  a n y  business o r  exercise  
a n y  b o r r o w in g  p ow ers  unless—  .

(a) shares h e ld  su b je ct  t o  th e  p a y m e n t  o f  th e  w h o le  a m ou n t
th e re o f in  cash  h a v e  been  a llo tte d  t o  an  a m ou n t 
n o t  less in  th e  w h o le  th a n  th e  m in im u m  su b scr ip tion  ; 
a n d

(b) e v e ry  d ire c to r  o f  th e co m p a n y  has p a id  to  th e co m p a n y ,
o n  each  o f  th e shares ta k e n  o r  con tra cted  to  b e  
ta k e n  b y  h im  a n d  fo r  w h ich  h e  is  lia b le  t o  p a y  in  
cash , a  p ro p o rt io n  e q u a l t o  th e  p r o p o r t io n  p a y a b le  

’  o n  a p p lica tion  an d  a llo tm e n t  o n  th e  shares offered
fo r  p u b lic  su bscr ip tion  ; an d

(c) th ere  h as been  d e livered  to  th e  reg istrar  o f  com p a n ies
fo r  reg istra tion  a  s ta tu to ry  d e c la ra t io n  b y  th e  
secre ta ry  o r  o n e  o f  th e  d ire c to rs , in  th e  p rescribed  
fo rm , th a t  th e a foresa id  co n d it io n s  h a v e  b een  
co m p lie d  w ith .

Publication 
o f name by 
company.

Bestrictions on 
commencement 
of business.
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(2 ) W h ere  a  c o m p a n y  h a v in g  a  share c a p ita l h a s  n o t  
issu ed  a  p ro sp e ctu s  in v it in g  th e  p u b lic  to  su b scr ib e  f o r  its  
sh ares, th e c o m p a n y  sh a ll n o t  com m en ce  a n y  b u sin ess  o r  
e x e rc ise  a n y  b o rro w in g  p ow ers , unless—

(а) th ere h as b e e n  d e liv ered  to  th e  registrar o f  c o m p a n ie s
fo r  re g is tra tio n  a  sta tem en t in  lieu  o f  p r o s p e c t u s ; 
an d

(б ) ev ery  d ire c to r  o f  th e  c o m p a n y  has p a id  t o  th e  c o m p a n y ,
on  e a ch  o f  th e  shares ta k e n  or co n tra cte d  t o  b e  
tak en  b y  h im  a n d  fo r  w h ich  he is lia b le  t o  p a y  in  
cash , a  p r o p o r t io n  e q u a l t o  th e p r o p o r t io n  p a y a b le  
on  a p p lica t io n  a n d  a llo tm e n t on  th e  shares p a y a b le  
in  c a s h ; and

(c) th ere h as b e e n  d e liv e re d  to  th e  registrar o f  co m p a n ie s  
fo r  re g is tra tio n  a  s ta tu to ry  d ec la ra tion  b y  th e  
secretary  o r  o n e  o f  th e  d irectors  in  th e  p re scr ib e d  
fo rm  th a t  p a ra g ra p h  (6) o f  th is  su b section  h a s been  
co m p lie d  w ith .

(3 ) T h e  registrar o f  co m p a n ie s  shall, o n  th e  d e liv e ry  t o  h im  
o f  th e  said s ta tu to ry  d e c la ra t io n , and , in  th e  case  o f  a  
c o m p a n y  w h ich  is  req u ired  b y  th is  section  t o  d e liv e r  a  
s ta te m e n t in  lieu  o f  p rosp ectu s , o f  su ch  a  s ta tem en t, c e r t i fy  
th a t  th e  c o m p a n y  is  e n tit le d  to  com m en ce  business, an d  th a t  
ce rt ifica te  sh a ll b e  co n c lu s iv e  e v id e n ce  th a t th e  c o m p a n y  is 
s o  en titled .

(4 ) A n y  co n tra c t  m a d e  b y  a co m p a n y  b e fo re  th e  d a te  a t  
w h ich  it  is en titled  to  co m m e n ce  business shall b e  p ro v is io n a l 
o n ly , a n d  shall n o t  b e  b in d in g  o n  th e  co m p a n y  u n til th a t  d a te , 
a n d  o n  th a t d a te  i t  shall b e c o m e  b in d in g .

(5 ) N o th in g  in  th is  s e c t io n  sh all p reven t th e  s im u lta n eou s 
o ffe r  fo r  su bscr ip tion  o r  a llo tm e n t o f  a n y  shares and  d e b e n 
tu res  o r  th e r e ce ip t  o f  a n y  m o n e y  p a y a b le  o n  a p p lic a t io n  fo r  
deb en tu res.

(6 ) I f  a n y  c o m p a n y  co m m e n ce s  business o ®  ex erc ises  
b o rro w in g  p ow ers  in  co n tra v e n tio n  o f  th is section , e v e r y  
p erson  w h o  is  resp on sib le  fo r  th e  co n tra v e n tio n  shall, w ith o u t  
p r e ju d ic e  to  a n y  o th er  lia b ility , b e  g u ilty  o f  a n  o ffe n ce  and  
sh a ll b e  liab le  t o  a  fine n o t  e x ce e d in g  fiv e  h u n d red  ru p ees  fo r  
e v e r y  d a y  d u rin g  w h ich  th e  co n tra v e n tio n  con tin u es .

(7 ) N o th in g  in  th is  se c t io n  sh all a p p ly  to —

(a) a  p r iv a te  c o m p a n y  ; or
(b) a  c o m p a n y  reg is tered  b e fo re  th e  d a te  o f  th e

co m m e n ce m e n t o f  th is  O rdinance.

Register o f 
members.

Index o f 
members o f  
company.

Register of Members.

9 4  (1) E v e ry  c o m p a n y  shall k e e p  in  on e  o r  m o re  b o o k s  
a  register o f  its  m em b ers , and en ter  therein  th e  fo llo w in g  
p a r t ic u la r s :—

(а) T h e  n am es an d  addresses, a n d  th e  o ccu p a tion s , i f  a n y ,
o f  th e  m em b ers , a n d  in  th e  case o f  a  c o m p a n y  
h a v in g  a  share ca p ita l a  statem en t o f  th e  shares 
h e ld  b y  e a ch  m em ber , d istin gu ish ing  e a c ji share 
b y  its  n u m ber, an d  o f  th e  am ou n t p a id  o r  ag reed  
to  b e  con s id ered  as p a id  o n  th e shares o f  ea ch  
m e m b e r ;

(б) T h e  d a te  a t  w h ich  each  p erson  w as en tered  in  th e
register as a  m e m b e r  ;

(c) T h e  d a te  a t  w h ich  a n y  p erson  ceased  to  b e  a  m em b er  :

P ro v id e d  th a t , w h ere  th e  co m p a n y  has con v erted  a n y  o f  its  
sh ares in to  s to ck  a n d  g iv e n  n o t ic e  o f  th e  c o n v e rs io n  t o  th e 
reg istrar o f  com p a n ies , th e  register shall sh ow  th e  a m o u n t  
o f  s to ck  h e ld  b y  ea ch  m em b er  in stead  o f  the a m o u n t o f  shares 
a n d  th e  p articu lars re la t in g  to  shares specified  in  p a ra gra p h  
(a ) o f  th is  su b section .

(2 ) I f  d e fa u lt  is m a d e  h i com p ly in g  w ith  th is  se c tio n , 
th e  co m p a n y  a n d  e v e ry  officer o f  th e  c o m p a n y  w h o  is  in  
d e fa u lt  shall b e  g u ilty  o f  a n  o ffen ce  a n d  sh all b e  lia b le  t o  a  
d e fa u lt  fine.

9 5  (1) E v e r y  c o m p a n y  h a v in g  m ore  th an  f i f t y  m em b ers  
sh all, unless th e  reg ister  o f  m em bers  is in  such a  fo r m  as  to  
con stitu te  in  itse lf an  in d e x , k eep  an  in d ex  o f  th e  n a m es  o f  
th e  m em bers o f  th e  c o m p a n y  and shall, w ith in  fo u rte e n  d a y s  
a fte r  th e  d a te  o n  w h ich  a n y  a ltera tion  is m ade in  th e  reg ister  
o f  m em bers, m a k e  a n y  n ecessary  a lteration  in  th e  in d e x .

(2 ) T h e  in d ex , w h ich  m a y  b e  in  th e  fo rm  o f  a  ca rd  in d e x , 
sh a ll in  resp ect o f  ea ch  m em b er  co n ta in  a  su fficien t in d ic a t io n  
to  enable th e  a cco u n t o f  th a t  m em b er  in  th e  reg ister  t o  be  
read ily  fou n d .
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(3 ) I f  d e fa u lt  is m a d e  in  c o m p ly in g  w ith  th is section , 
th e  c o m p a n y  an d  ev ery  officer  o f  th e  c o m p a n y  w h o  is  in  
d e fa u lt  sh a ll b e  g u ilty  o f  a n  o ffe n ce  a n d  sh a ll b e  liable t o  a  
d e fa u lt  fine.

9 6  (1) O n  th e  issue o f  a  share w a rra n t th e  c o m p a n y  sh a ll 
str ik e  o u t  o f  its  register o f  m e m b e rs  th e  n a m e  o f  th e  m em b er  
th e n  e n tered  th ere in  as h o ld in g  th e  shares sp ecified  in  th e  
w a rra n t as i f  h e  h a d  ceased  t o  b e  a  m em b er , a n d  shall en ter  
in  th e  reg ister  th e  fo llow in g  p a rticu la rs , n a m e ly  :—

(a) T h e  fa c t  o f  th e  issue o f  th e  w a r r a n t ;
(b) A  s ta te m e n t o f  th e  shares in c lu d e d  in  th e  w arrant,

d istin gu ish in g  e a ch  share b y  its  n u m b e r  ; and
(c) T h e  d a te  o f  th e issue o f  th e  w arra n t.

(2 ) T h e  b ea rer  o f  a  sh are w a rra n t shall, su b je c t  t o  th e  
a rt ic le s  o f  th e  c o m p a n y , b e  e n tit le d , o n  surrendering  i t  fo r  
ca n ce lla t io n , t o  h a v e  h is  n a m e  e n te re d  as a  m em b er  in  th e  
re g is te r  o f  m em b ers .

(3 )  T h e  c o m p a n y  shall b e  resp on sib le  fo r  a n y  loss in cu rred  
b y  a n y  p e rso n  b y  reason  o f  th e  c o m p a n y  en tering  in  th e  
re g is te r  th e  n a m e  o f  a  b e a re r  o f  a  share w a rra n t in  resp ect 
o f  th e  sh ares th ere in  sp ecified  w ith o u t  th e  w arrant be in g  
su rren d ered  a n d  can celled .

(4) U n til th e  w arra n t is  su rren d ered , th e  p a rticu la rs sp ecified  
in  su b s e ct io n  (1) shall b e  d e e m e d  t o  b e  th e  p a rticu la rs  requ ired  
b y  th is  O rd in a n ce  to  b e  e n te re d  in  th e  reg ister  o f  m em bers, 
a n d , o n  th e  su rren der, th e  d a te  o f  th e  su rren der m u st b e  
e n te re d .

(5 ) S u b je c t  t o  th e  p ro v is io n s  o f  th is  O rd in a n ce , th e  bea rer  
o f  a  sh are  w a rra n t m a y , i f  th e  a r tic le s  o f  th e  co m p a n y  so  
p r o v id e , b e  d e e m e d  to  b e  a  m e m b e r  o f  th e  co m p a n y  w ith in  
th e  m e a n in g  o f  th is  O rd in a n ce , e ith er  t o  th e  fu ll e x ten t o r  fo r  
a n y  p u rp o se s  d e fin ed  in  th e  articles .

9 7  (1) T h e  reg ister  o f  m e m b e rs , c o m m e n cin g  from  th e  
d a te  o f  th e  reg is tra tion  o f  th e  c o m p a n y , a n d  th e  in d ex  o f  th e  
n a m es  o f  m e m b e rs , shall b e  k e p t  a t  th e  reg is te red  office o f  th e  
c o m p a n y , a n d , e x ce p t  w h en  th e  reg is te r  is  c lo se d  under th e  
p r o v is io n s  o f  th is  O rd in a n ce , sh a ll d u rin g  business h ou rs  
(s u b je c t  t o  su ch  reason ab le  re s tr ic t io n s  as th e  co m p a n y  in  
g en era l m e e t in g  m a y  im p ose , so  th a t  n o t  less th a n  tw o  h ou rs  
in  e a c h  d a y  b e  a llow ed  fo r  in sp e c tio n ) b e  o p e n  t o  th e  in sp ection  
o f  a n y  m e m b e r  w ith o u t ch a rg e  a n d  o f  a n y  o th e r  person  on  
p a y m e n t  o f  f i f t y  cents, o r  su ch  less su m  as th e  c o m p a n y  m a y  
p rescr ib e , fo r  e a ch  in sp ection .

(2 ) A n y  m e m b e r  or o th e r  p e rso n  m a y  req u ire  a  c o p y  o f  
th e  reg is te r , o r  o f  a n y  p a rt  th e r e o f, o n  p a y m e n t  o f  tw en ty - 
f iv e  cen ts , o r  su ch  less su m  a s  th e  c o m p a n y  m a y  p rescribe , 
fo r  e v e r y  h u n d re d  w ord s o r  fr a c t io n a l p a rt  th e r e o f  requ ired  
t o  b e  co p ie d .

T h e  c o m p a n y  shall cause a n y  c o p y  so  req u ired  b y  a n y  
p e rso n  t o  b e  sen t t o  th a t  p erson  w ith in  a  p e r io d  o f  ten  d a y s  
co m m e n c in g  o n  th e  d a y  n e x t  a fte r  th e  d a y  o n  w h ich  th e  
re q u ire m e n t is  re ce iv ed  b y  th e  c o m p a n y .

(3 )  I f  a n y  in sp e ctio n  re q u ire d  u n d e r  th is  s e c t io n  is re fused  
o r  i f  a n y  c o p y  req u ired  u n d e r  th is  s e c t io n  is n o t  sen t w ith in  
th e  p r o p e r  p e r io d , th e  c o m p a n y  a n d  e v e ry  officer  o f  th e  
c o m p a n y  w h o  is  in  d e fa u lt  sh a ll b e  g u il ty  o f  a n  o ffen ce  a n d  
shall b e  lia b le  in  resp ect o f  e a ch  o ffe n ce  t o  a  fin e  n o t  ex ceed in g  
tw e n ty -f iv e  ru p ees  an d  fu rth er  to  a  d e fa u lt  fin e  o f  tw e n ty -fiv e  
ru p ees .

(4 ) I n  th e  case  o f  a n y  su ch  re fu sa l o r  d e fa u lt , th e  co u r t  
m a y  b y  o rd e r  com p e l a n  im m e d ia te  in sp e c t io n  o f  th e  reg ister  
a n d  in d e x  o r  d ir e c t  th a t  th e  co p ie s  re q u ire d  sh a ll b e  sen t t o  
th e  p e rso n s  req u irin g  th em .

9 8  A  c o m p a n y  m a y , o n  g iv in g  n o t ic e  b y  a d v ertisem en t in  
th e  G a z e tte  a n d  in  som e n ew sp a p er  c ircu la t in g  in  th e  d is tr ic t 
in  w h ich  th e  reg istered  o ffice  o f  th e  c o m p a n y  is situ ate , 
c lo se  th e  reg is te r  o f  m e m b e rs  fo r  a n y  tim e  o r  tim es n o t  
e x ce e d in g  in  th e  w h ole  th ir ty  d a y s  in  ea ch  y ea r .

9 9  (1) I f —
(a) th e  n a m e  o f  an y  p e rso n  is, w ith o u t  su fficien t cause, 

e n tered  in  o r  o m itte d  fr o m  th e  reg ister  o f  m em bers o f  
a  c o m p a n y ; o r

(6) default, is  m a d e  o r  u n n ecessa ry  d e la y  ta k es  p la ce  in
en ter in g  o n  the reg is te r  th e  fa c t  o f  a n y  p erson  h a v in g  
ceased  t o  b e  a m e m b e r  ;

th e  p e rso n  a g g riev ed , or a n y  m e m b e r  o f  th e  c o m p a n y , o r  the 
c o m p a n y , m a y  a p p ly  t o  th e  co u r t  fo r  r e c t ifica tio n  o f  th e  
reg ister .

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

Inspection o f 
register o f  
members.

Power to 
close register.

Power o f court 
to rectify 
register.
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(2) W h ere  a n  a p p lic a t io n  is  m a d e  u n d er  th is  s e c t io n , 
th e  cou rt m a y  e ith er  re fu se  th e  a p p lica tion  o r  m a y  o rd e r  
re ct ifica tion  o f  th e  reg is te r  a n d  p a y m e n t b y  th e  c o m p a n y  o f  
a n y  dam ages su sta in ed  b y  a n y  p a r t y  aggrieved .

(3) O n a n  a p p lic a t io n  u n d er  th is  section  th e  c o u r t  m a y  
d e c id e  a n y  q u e st io n  re la t in g  t o  th e  t it le  o f  a n y  p e rso n  w h o  is 
a  p a r ty  t o  th e  a p p lic a t io n  t o  h a v e  h is n a m e e n te re d  in  o r  
o m itte d  fr o m  th e  reg is te r , w h eth er  th e  q u estion  arises  b e 
tw e e n  m em bers  o r  a lle g e d  m em b ers , o r  b e tw een  m e m b e rs  o r  
a lleg ed  m em bers o n  th e  o n e  h a n d  a n d  th e  c o m p a n y  o n  th e  
o th e r  h an d , a n d  g e n e ra lly  m a y  d e c id e  a n y  qu estion  n e ce s sa ry  
o r  ex p ed ien t t o  b e  d e c id e d  fo r  re ct ifica tion  o f  th e  reg is te r .

(4) In  th e  case o f  a  c o m p a n y  requ ired  b y  th is  O rd in a n ce  
t o  sen d  a lis t o f  its  m em b ers  t o  th e  registrar o f  c o m p a n ie s , 
th e  cou rt, w h en  m a k in g  a n  o rd e r  fo r  re ct ifica tio n  o f  th e  
reg ister, shall b y  its  o rd e r  d ire c t  n o tice  o f  th e  re c t if ic a t io n  
t o  b e  g iven  t o  th e  reg istrar .

100 N o  n o t ic e  o f  a n y  tru st, expressed , im p lie d , o r  
con s tru ctiv e , sh all b e  e n te re d  o n  th e  register, o r  b e  re ce iv a b le  
b y  th e  registrar, in  th e  case  o f  com p a n ies  reg is te red  in  th e  
Is la n d .

101 T h e  reg ister  o f  m em b ers  sh all b e  p r im a  fa c ie  e v id e n ce  
o f  a n y  m a tters b y  th is  O rd in a n ce  d ire cted  o r  a u th o r ise d  to  
b e d n serted  th ere in .

Branch Register.

102 (1) A  c o m p a n y  h a v in g  a  share ca p ita l w h ose  o b je c t s  
com p rise  th e  t r a n sa ct io n  o f  bu siness in  th e  U n ite d  K in g d o m  
o r  in  an y  p a r t  o f  H is  M a je s ty ’s d om in ion s o u ts id e  th e  Is la n d  
m a y , i f  so a u th or ised  b y  its  articles , cause t o  b e  k e p t  in  th e  
U n ite d  K in g d o m  o r  in  th a t  p a r t  o f  H is  M a je s ty ’a  d o m in io n s  
in  w h ich  it  tra n sa cts  b u sin ess  a  b ran ch  reg ister  o f  m e m b e rs  
resid en t in  th e  U n ite d  K in g d o m  o r  in  th a t  p a rt  o f  H is  
M a je s ty ’ s d o m in io n s  (in  th is  O rd inance  ca lled  a  “ b ra n ch  
reg ister  ” ).

(2) T h e  c o m p a n y  sh a ll g iv e  t o  th e  registrar n o t ic e  o f  th e  
s itu a tion  o f  th e  o ffice  w h ere  a n y  bran ch  reg ister  is k e p t  a n d  
o f  a n y  change in  its  s itu a tion , a n d  i f  it  is d is co n tin u e d  o f  its  
d iscon tin u a n ce , a n d  a n y  su ch  n o t ic e  shall b e  g iv e n  w ith in  
o n e  m on th  o f  th e  o p e n in g  o f  th e  o ffice  o r  o f  th e  ch a n g e  o r  
d iscon tin u an ce , as th e  ca se  m a y  be .

(3) I f  d e fa u lt  is  m a d e  in  c o m p ly in g  w ith  su b se ct io n  (2 ), 
th e  co m p a n y  a n d  e v e r y  officer  o f  th e  co m p a n y  w h o  is  in  
d e fa u lt  shall b e  lia b le  t o  a  d e fa u lt  fine.

(4) F or  th e  p u rp o se s  o f  th is  section  th e  e x p ress ion  “  H is  
M a je s ty ’s d o m in io n s  ”  in clu d es  a n y  te rr ito ry  w h ich  is  u n d er  
H is  M a je s ty ’ s p r o te c t io n  o r  in  resp ect o f  w h ich  a  m a n d a te

' u n d er  th e  L e a g u e  o f  N a tio n s  has been  a c c e p te d  b y  H is  
M a je s ty .

103 (1) A  b ra n ch  reg ister  shall b e  d eem ed  t o  b e  p a r t  o f  
th e  co m p a n y ’s reg ister  o f  m em bers  (in  th is  a n d  th e  n e x t  
fo llo w in g  sec tion  ca lle d  “  th e  p r in cip a l register ” ).

(2) I t  shall b e  k e p t  in  th e  sam e m anner in  w h ich  th e  
p r in c ip a l reg ister  is b y  th is  O rd inance  requ ired  t o  b e  k e p t, 
e x c e p t  th a t th e  a d v ertisem en t b e fo re  c losin g  th e  reg ister  
sh a ll b e  in serted  h i som e n ew sp a p er  circu latin g  in  th e  d is tr ic t  
w h ere  th e b ra n ch  reg ister  is k ep t.

(3) T h e  c o m p a n y  sh a ll tra n sm it to  its  reg istered  o ffice  
in  th e  Is lan d  a  c o p y  o f  e v e ry  e n try  in  its b ra n ch  reg ister  as 
so o n  as m a y  b e  a fte r  th e  en try  is  m a d e , an d  shall cau se  t o  be  
k e p t  a t its reg is te red  o ffice , d u ly  en tered  u p  fro m  tim e  t o  tim e , 
a  d u p lica te  o f  its  b ra n ch  register.

E v e r y  su ch  d u p lica te  shall, f o r  all th e  p u rp oses  o f  th is  
O rd in ance , b e  d eem ed  t o  b e  p a rt  o f  th e  p r in cip a l reg ister .

(4) S u b je ct t o  th e  p ro v is io n s  o f  th is  se c tion  w ith  re sp e ct 
t o  th e  d u p lica te  reg is te r , th e  shares registered  in  a  b ra n ch  
reg ister  shall b e  d is tin g u ish ed  fr o m  th e  shares reg is te red  in  
th e  p rin cip a l reg ister, a n d  n o  tra n sa ction  w ith  re sp e ct t o  a n y  
sh ares registered  in  a  b ra n ch  reg ister  shall, d u rin g  th e  c o n t i
n u a n ce  o f  th a t  re g is tra tion , b e  reg istered  in  a n y  o th er  reg ister.

(5) A  c o m p a n y  m a y  d is co n tin u e  t o  keep  a  b ran ch  reg ister , 
a n d  th ereu p on  a ll en tr ies  in  th a t  register shall b e  tra n sferred  
t o  th e  p r in cip a l reg ister.

(6) S u b je ct t o  th e  p ro v is io n s  o f  th is  O rdinance,’ a n y  c o m p a n y  
m a y , b y  its articles , m a k e  such  p rov is ion s  as it  m a y  th in k  fit  
respectin g  th e  k eep in g  o f  b ra n ch  registers.

(7) I f  d e fa u lt is  m a d e  in  com p ly in g  w ith  su b se ct io n  (3 ), 
• th e  com p a n y  a n d  e v e ry  officer o f  th e  c o m p a n y  w h o  is  in  
d e fa u lt shall b e  lia b le  t o  a  d e fa u lt  fine.
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1 0 4  A n  in stru m en t o f  tra n sfe r  o f  a  share registered  in  a  
b r a n ch  reg ister , shall b e  d e e m e d  t o  b e  a  tran sfer  o f  p r o 
p e r ty  s itu a te  o u t  o f  th e  Is la n d , a n d , un less e x e cu te d  in  th e  
Is la n d , shall b e  e x e m p t fr o m  sta m p  d u ty  ch a rgeab le  in  th e  
Is la n d .

1 0 5  (1) I f  b y  v irtu e  o f  th e  la w  in  fo r c e  in  th e U n ite d  
K in g d o m  o r  in  a n y  p a rt o f  H is  M a je s ty ’s  d o m in io n s  ou ts id e  
th e  Is la n d  co m p a n ie s  in co r p o r a te d  u n d e r  th a t  la w  h a v e  p o w e r  
t o  k e e p  in  th e  Is la n d  b r a n ch  reg isters  o f  th e ir  m em bers 
re s id e n t in  th e  Is la n d , th e  G o v e r n o r  m a y  b y  O rd er  p u b lish ed  
in  th e  G a z e tte  d ire c t  th a t  se c tion s  97  a n d  99 o f  th is  O rd inance 
sh a ll, s u b je c t  t o  a n y  m o d ifica tio n s  a n d  a d a p ta tion s  sp ecified  
in  th e  O rd er, a p p ly  to  a n d  in  re la t io n  to  a n y  su ch  bra n ch  
reg is te rs  k e p t  in  th e  Is la n d  as th e y  a p p ly  t o  an d  in  re la tion  
to  th e  reg isters o f  com p a n ies  w ith in  th e  m ea n in g  o f  th is  
O rd in a n ce .

(2 ) F o r  th e  p u rp oses  o f  th is  se c t io n , th e  ex p ression  “  H is  
M a je s ty ’s d o m in io n s  ”  in clu d es  a n y  te r r ito r y  w h ich  is u n d er 
H is  M a je s ty ’s p r o te c t io n  o r  in  re sp e c t  o f  w h ich  a  m a n d ate  
u n d er  th e  L e a g u e  o f  N a tion s h as been  a c ce p te d  b y  H is  M a jesty .

Annual Return.

1 0 6  (1 ) E v e r y  co m p a n y  h a v in g  a  share c a p ita l shall o n ce  
a t  le a s t  in  e v e r y  y ea r  m a k e  a  re tu rn  co n ta in in g  a  list o f  all 
p e rso n s  w h o , o n  th e  fo u rte e n th  d a y  a fte r  th e  first o r  o n ly  
o r d in a r y  g en era l m eetin g  in  th e  y e a r , are m em b ers  o f  th e  
c o m p a n y , a n d  a ll p erson s w h o  h a v e  ceased  t o  b e  m em bers 
s in ce  th e  d a te  o f  th e  last r e tu rn  o r , in  th e  case  o f  th e first 
r e tu rn , o f  th e  in co r p o r a t io n  o f  th e  c o m p a n y .

(2 ) T h e  lis t  m u st sta te  th e  n a m es , ad dresses, a n d  o c c u p a 
t io n s  o f  a ll th e  p a s t  a n d  p re se n t m em b ers  th ere in  m en tion ed , 
a n d  th e  n u m b e r  o f  shares h e ld  b y  e a ch  o f  th e  ex ist in g  m em bers 
a t  th e  d a te  o f  th e  retu rn , s p e c ify in g  shares tran sferred  s in ce  
th e  d a te  o f  th e  la s t  retu rn  or , in  th e  case  o f  th e  first retu rn , o f  
th e  in c o r p o r a t io n  o f  th e  c o m p a n y  b y  p erson s w h o  are still 
m e m b e rs  a n d  h a v e  ceased  t o  b e  m em b ers  re sp e c t iv e ly  an d  th e  
d a te s  o f  re g is tra tio n  o f  th e  tran sfers , a n d , i f  th e  n am es th erein  
are  n o t  a rra n g ed  in  a lp h a b e t ica l o rd e r , m u st h a v e  a n n exed  to  
i t  a n  in d e x  su ffic ien t to  en a b le  th e  n a m e  o f  a n y  p erson  in  th e  
lis t  t o  b e  r e a d ily  f o u n d :

P r o v id e d  th a t , w here th e  c o m p a n y  h a s c o n v e r te d  an y  o f  its 
sh ares in to  s t o c k  a n d  g iv e n  n o t ic e  o f  th e  con v e rs io n  to  th e  
reg is tra r  o f  co m p a n ie s , th e  lis t  m u st s ta te  th e  a m o u n t  o f  s to ck  
h e ld  b y  e a ch  o f  th e  ex ist in g  m em b ers  in s te a d  o f  th e  a m ou n t o f  
sh ares a n d  th e  p a rticu la rs  re la tin g  t o  sh ares h ere in be fore  
re q u ire d .

(3 ) T h e  re tu rn  m u st a lso s ta te  th e  a d d ress  o f  th e  registered 
o ffice  o f  th e  c o m p a n y  a n d  m u s t  c o n ta in  a  su m m a ry  d is t in 
g u ish in g  b e tw e e n  shares issu ed  fo r  ca sh  a n d  sh ares issu ed  as 
fu lly  o r  p a r t ly  p a id  u p  o th erw ise  th a n  in  cash , a n d  sp ecify in g  
th e  fo llo w in g  p a rticu la rs  :—

(а) T h e  a m o u n t  o f  th e sh are  c a p ita l o f  th e  c o m p a n y , an d
th e  n u m b e r  o f  th e  sh ares in t o  w h ich  i t  is  d iv id e d ;

(б) T h e  n u m b e r  o f  shares ta k e n  f r o m  th e  com m en cem en t
o f  th e  c o m p a n y  u p  t o  th e  d a te  o f  th e  re tu rn  ;

(c) T h e  a m o u n t  ca lled  u p  o n  e a ch  sh are  ;
(d) T h e  to t a l  a m o im t o f  ca lls  re ce iv e d  ;
(e) T h e  to t a l  a m o u n t o f  ca lls u n p a id  ;
( / )  T h e  to t a l  a m o u n t o f  th e  su m s, i f  a n y , p a id  b y  w a y  o f  

c o m m iss io n  in  re sp e c t  o f  a n y  sh ares  fo r  deb en tu res ;
(q) P a rticu la rs  o f  th e  d is co u n t  a llo w e d  o n  th e  issue o f  a n y  

shares issu ed  at a  d is co u n t, o r  o f  so  m u ch  o f  th a t  
d is co u n t  as has n o t  b e e n  w r it te n  o f f  a t  th e  da te  on  
w h ich  th e  re tu rn  is m a d e  ;

(h) T h e  to t a l  a m o u n t  o f  th e  su m s, i f  a n y , a llo w e d  b y  w a y  o f
d is co u n t  in  resp ect o f  a n y  d e b en tu res , s in ce  th e d a te  
o f  th e  la s t  retu rn  ;

(i) T h e  to ta l n u m b e r  o f  shares fo r fe ite d  ;
(k) T h e  to t a l  a m ou n t o f  sh ares f o r  w h ich  sh are  w arrants

are  ou tsta n d in g  a t th e  d a te  o f  th e  re tu rn  ;
(l) T h e  to ta l a m o u n t o f  sh are  w arra n ts  issu ed  a n d  surren 

d e re d  re sp e ctiv e ly  s in ce  th e  d a te  o f  th e  la s t  retu rn  ;
(m ) T h e  n u m b e r  o f  shares c o m p r ise d  in  e a ch  sh are  w a r r a n t ;
(n) A l l  su ch  p a rticu la rs  w ith  r e sp e c t  t o  th e  p erson s  w h o  a t

th e  d a te  o f  th e  retu rn  are th e  d ir e c to rs  o f  th e  co m p a n y  
as are b y  th is  O rd in a n ce  r e q u ire d  t o  b e  con ta in ed  
w ith  r e sp e c t  t o  d ire c to rs  in  th e  reg is te r  o f  th e  d irectors  
o f  a  c o m p a n y ;

(o) T h e  to t a l  a m o u n t  o f  th e  in d e b te d n e ss  o f  th e  c o m p a n y  in
re sp e c t  o f  a ll m o rtg a g e s  a n d  ch a rges w h ich  are 
re q u ire d  t o  be  reg is te red  w ith  th e  reg istrar o f  
c o m p a n ie s  u n der th is  O rd in a n ce .

Stamp duties in 
case o f  shares 
registered in 
branch registers.

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

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

(4) T h e  re tu rn  sh a ll be  in  a c co rd a n ce  w ith  th e  fo r m  s e t  o u t  
in  th e  S ix th  S ch ed u le , o r  as n ear th e re to  as c ircu m sta n ces  a d m it . •

1 0 7  (1) E v e r y  c o m p a n y  n o t  h a v in g  a share c a p ita l shall 
o n ce  a t  least in  e v e ry  ca len d a r  y e a r  m ake a  re tu rn  s ta t in g —

(а) th e  ad dress o f  th e  reg is tered  office  o f  th e  c o m p a n y  ;
(б) a ll su ch  p a rticu la rs  w ith  re sp e ct t o  th e p erson s w h o  a t  th e

d a te  o f  th e  r e tu rn  are th e  d ire cto rs  o f  th e  c o m p a n y  
as are  b y  th is  O rd in a n ce  requ ired  t o  b e  c o n ta in e d  
w ith  re sp e c t  t o  d ire c to rs  in  th e  reg ister  o f  d ir e c to rs  
o f  a  co m p a n y .

(2 ) T h ere  sh all b e  a n n e x e d  t o  th e  retu rn  a  s ta te m e n t  
con ta in in g  p a rticu la rs  o f  th e  to t a l  a m ou n t o f  th e  in d e b te d n e ss  
o f  th e  c o m p a n y  in  re sp e c t  o f  a ll m ortg a g es  a n d  ch a rg es  w h ich  
are  req u ired  t o  b e  reg is te red  w ith  th e  registrar o f  c o m p a n ie s . 
u n d e r  th is  O rd in a n ce .

General
provisions as to 
annual returns.

Certificates to 
be sent by 
private 
company with 
annual return.

108  (1) T h e  an n u a l re tu rn  m u st b e  con ta in ed  in  a  se p a ra te  
p a r t  o f  th e reg ister  o f  m e m b e rs , a n d  m u st b e  c o m p le te d  w ith in  
tw e n ty -e ig h t d a y s  a fte r  th e  first o r  o n ly  general m e e t in g  in  th e  
y e a r , a n d  th e  c o m p a n y  m u st  fo r th w ith  fo rw a rd  t o  th e  r e g is 
tra r  o f  com p a n ies  a  c o p y  sig n ed  b y  a  d ire c to r  or  b y  th e  m a n a g e r  
o r  b y  th e se cre ta ry  o f  th e  co m p a n y .

(2) S ection  97 sh a ll a p p ly  t o  th e  annual re tu rn  as i t  ap p lie s  
t o  th e  register o f  m em b ers .

(3 ) E x c e p t  w here th e  c o m p a n y  is a  p r iv a te  c o m p a n y  th e  
a n n u a l retu rn  sh a ll in c lu d e  a  w ritte n  co p y , cert ified  b y  a 
d ir e c to r  or th e  m a n a ger  o r  se cre ta ry  o f  th e c o m p a n y  t o  b e  a  
tru e  c o p y , o f  th e  la st b a la n ce  sh eet w h ich  has b e e n  a u d ite d  b y  
th e  co m p a n y ’s  a u d ito rs , in c lu d in g  e v e ry  d o c u m e n t  re q u ire d  
b y  la w  to  b e  a n n e x e d  th e r e to , to g e th e r  w ith  a  c o p y  o f  th e  
r e p o r t  o f  th e a u d ito rs  th e r e o n  cert ified  as a foresa id , a n d  i f  a n y  
su ch  ba la n ce  sh eet is  in  a  la n g u a ge  o th er  th a n  E n g lish  th ere  
sh a ll a lso  b e  a n n e x e d  t o  i t  a  tra n sla tion  th e r e o f  in  E n g lish , 
certified  in  th e  p re scr ib e d  m a n n er  to  b e  a  c o rre ct  tra n s la tio n  :

P r o v id e d  th a t , i f  th e  sa id  last b a la n ce  sheet d id  n o t  c o m p ly  
w ith  th e  requ irem en ts o f  th e  la w  as in  force  a t  th e  d a te  o f  th e  
a u d it  w ith  re sp e ct t o  th e  fo rm  o f  ba la n ce  sh eets th ere  shall 
b e  m a d e  su ch  a d d it io n s  t o  a n d  correct ion s  in  th e  sa id  c o p y  
as w o u ld  h a v e  b e e n  re q u ire d  to  b e  m a d e  in  th e  sa id  b a la n ce  
sh eet in  order to  m a k e  i t  c o m p ly  w ith  th e sa id  requ irem en ts , 
a n d  th e  fa c t  th a t  th e  sa id  c o p y  h as b een  so a m en d ed  sh a ll b e  
s ta te d  th ereon .

(4) I f  a  co m p a n y  fa ils t o  c o m p ly  w ith  th is se c t io n  o r  e ith er  
o f  th e  tw o  la st fo re g o in g  section s , th e  c o m p a n y  a n d  e v e ry  
o ffice r  o f  th e  c o m p a n y  w h o  is in  d e fa u lt  shall b e  g u ilty  o f  an  
o ffe n ce  an d  shall b e  lia b le  t o  a  d e fa u lt  fine.

(5) F o r  th e  p u rp oses  o f  su b section  (4) th e  e x p ress ion  
“  o ffice r ,”  a n d  fo r  th e  p u rp oses  o f  th e  la st tw o  fo re g o in g  
section s  th e ex p ression  “  d ir e c to r ,”  shall in clu d e  a n y  p e rso n  
in  a ccord a n ce  w ith  w h o s e  d ire ction s  or in stru ction s  th e  
d ire c to rs  o f  th e  c o m p a n y  are  a ccu s to m e d  to  a ct.

109  A  p r iv a te  c o m p a n y  shall send w ith  th e  an n u a l 
re tu rn  requ ired  b y  se c t io n  106 a  certifica te  signed  b y  a  d ire c to r  
o r  th e  secretary  o f  th e  c o m p a n y  th a t  th e co m p a n y  h a s n o t , 
s in ce  th e  d a te  o f  th e  la s t  retu rn , or , in  th e  case  o f  a  first 
re tu rn , since th e  d a te  o f  th e  in co rp o ra t io n  o f  th e  co m p a n y , 
issu ed  an y  in v ita t io n  t o  th e  p u b lic  to  su b scr ib e  fo r  a n y  
shares o r  d eb en tu res o f  th e  co m p a n y , and, w h ere  th e  an n ua l 
re tu rn  d iscloses th e  fa c t  th a t  th e  n u m ber o f  m em b ers  o f  th e  
c o m p a n y  ex ceed s f ifty , a lso  a  certifica te  so sign ed  th a t  th e  
ex cess  consists w h o lly  o f  p erson s w h o  u nder p a ra g ra p h  (6) 
o f  su bsection  (1) o f  se c t io n  27 are  n o t  t o  b e  in c lu d e d  in 
re ck on in g  th e n u m b er  o f  f i fty .

Annual general 
meeting.

Statutory 
meeting and 
statutory 
report.

Meetings and Proceedings.

110 (1) A  genera l m e e t in g  o f  e v e ry  com p a n y  shall b e  h e ld  
o n ce  a t th e  least in  e v e ry  ca len d ar year, a n d  n o t  m o re  th a n  
fifteen  m on th s a fte r  th e  h o ld in g  o f  th e  last p reced in g  gen era l 
m eetin g .

(2) I f  d e fa u lt is  m a d e  in  h o ld in g  a  m eetin g  o f  th e  c o m p a n y  
in  accord a n ce  w ith  th e  p rov is ion s  o f  th is  section , th e  c o m p a n y , 
a n d  e v e ry  d ire c to r  o r  m a n a ger  o f  th e  co m p a n y  w h o  is  k n o w 
in g ly  a  p a rty  to  th e  d e fa u lt  shall b e  g u ilty  o f  an  o ffe n ce  a n d  
sh all b e  liable t o  a  fin e n o t  e x ceed in g  five  h u n d red  rup ees .

(3) I f  d e fa u lt is  m a d e  as a foresa id , th e cou rt m a y  o n  th e  
a p p lica tion  o f  a n y  m em b er  o f  th e  com p a n y , ca ll, o r  d ire c t  
th e  calling o f ,  a  general m eetin g  o f  th e  com p a n y .

111 (1) E v e r y  c o m p a n y  lim ite d  b y  shares a n d  e v e r y  
c o m p a n y  lim ited  b y  gu a ra n tee  a n d  h aving  a  share c a p ita l 
shall, w ith in  a  p e r io d  o f  n o t  less th a n  on e m o n th  n o r  m o re  
th a n  three m on th s  fro m  th e  d a te  a t  w h ich  th e  c o m p a n y  is
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en tit le d  to  com m en ce  bu siness, h o ld  a  genera l m eetin g  o f  th e  
.m e m b e rs  o f  th e  co m p a n y , w h ich  sh all b e  ca lled  “  th e  s ta tu to ry  
m e e t in g .”

(2 ) T h e  d ire c to rs  shall, a t  lea st sev en  d a y s  b e fo re  th e d a y  
o n  w h ich  th e  m eetin g  is h e ld , fo r w a rd  a  r e p o r t  (in  th is O rd i
n a n ce  re ferred  to  as “  th e  s ta tu to ry  r e p o r t  ” ) t o  e v e ry  m em b er  
o f  th e  co m p a n y .

(3 ) T h e  s ta tu to ry  rep ort sh all b e  certified  b y  n o t  less th a n  
tw o  d ire c to rs  o f  th e  co m p a n y , or, w h ere  th ere  are less th a n  
tw o  d ire c to rs , b y  th e sole  d ire c to r  a n d  m a n a ger, an d  shall 
sta te—

(а ) th e  to t a l  n u m ber o f  shares a llo tte d , d istin gu ish ing
shares a llo tte d  as fu lly  o r  p a r t ly  p a id  u p  otherw ise 
th a n  in  cash, a n d  sta tin g  in  th e  case o f  shares p a rt ly  
p a id  u p  th e  e x te n t t o  w h ich  th e y  are  so  p a id  u p , 
a n d  in  e ither case th e  con s id era tion  fo r  w h ich  th e y  
h a v e  b e e n  a l lo t t e d ;

(б) th e  to t a l  a m ou n t o f  ca sh  r e ce iv e d  b y  th e  co m p a n y  in
re sp e c t  o f  all th e  shares a llo tte d , d istingu ished  
as a fo r e s a id ;* ^

(c) a n  a b s tra ct  o f  th e  re ce ip ts  o f  th e  c o m p a n y  a n d  o f  th e
p a y m e n ts  m a d e  th e re o u t , u p  to  a  d a te  w ith in  seven  
d a y s  o f  th e  d a te  o f  th e  re p o rt , e x h ib itin g  u nder 
d is t in c tiv e  h ead in gs th e  re ce ip ts  o f  th e  co m p a n y  
fr o m  shares a n d  d e b e n tu re s  a n d  o th e r  sources, th e  
p a y m e n ts  m a d e  th e re o u t , a n d  p a rticu la rs  con cern in g  
th e  b a la n ce  rem a in in g  in  h a n d , a n d  a n  a cco u n t o r  
est im a te  o f  th e p re lim in a ry  ex p en ses  o f  th e  co m p a n y  ;

(d) th e  n am es, addresses, a n d  d e scr ip tion s  o f  th e  d irectors ,
au d ito rs , i f  a n y , m a n a g ers , i f  a n y , a n d  secretary  
o f  th e  c o m p a n y ; a n d

(e) th e  p a rticu la rs  o f  a n y  co n tra ct , th e  m Q dification  o f
w h ich  is  t o  b e  su b m itte d  t o  th e  m eetin g  fo r  its  
a p p ro v a l, tog e th er  w ith  th e  p a rticu la rs  o f  th e  
m o d ifica tio n  o r  p ro p o se d  m o d ifica tio n .

(4) T h e  s ta tu to ry  rep ort shall, s o  fa r  as i t  re la tes to  th e  
shares a l lo tte d  b y  th e c o m p a n y , a n d  t o  th e  cash  rece iv ed  
in  re sp e c t  o f  su ch  shares, a n d  to  th e  rece ip ts  a n d  p a ym en ts  
o f  th e  c o m p a n y  o n  cap ita l a c c o u n t , b e  certified  as correct 
b y  th e  a u d itors , i f  any , o f  th e  co m p a n y .

(5 ) T h e  d ire c to rs  shall cause a  c o p y  o f  th e  s ta tu to ry  rep ort , 
ce rt ified  as re q u ire d  b y  th is  se c tio n , t o  b e  d e liv ered  to  th e  
reg istrar  o f  com p a n ies  fo r  re g is tra t io n  fo r th w ith  a fter th e  
sen d in g  th e r e o f  t o  th e  m em b ers  o f  th e  co m p a n y .

(6) T h e  d ire c to rs  shall cau se  a  lis t  sh ow in g  th e  nam es, 
d escr ip tion s , a n d  addresses o f  th e  m e m b e rs  o f  th e  co m p a n y , 
a n d  th e  n u m b er  o f  shares h e ld  b y  th e m  resp ectiv e ly , t o  b e  
p r o d u c e d  a t  th e  com m en cem en t o f  th e  m eetin g , an d  to  
re m a in  o p e n  a n d  accessib le  t o  a n y  m e m b e r  o f  th e  co m p a n y  
d u r in g  th e  con tin u a n ce  o f  th e  m eetin g .

(7 ) T h e  m em b ers  o f  th e  c o m p a n y  p resen t a t  th e  m eetin g  
sh all b e  a t lib e r ty  to  d iscu ss a n y  m a tte r  re la tin g  to  th e  
fo r m a t io n  o f  th e  co m p a n y , o r  a ris in g  o u t  o f  th e  s ta tu tory  
r e p o rt , w h eth er  p rev iou s  n o t ic e  has b e e n  g iv e n  o r  n o t , b u t  n o  
re so lu tio n  o f  w h ich  n o tice  h a s  n o t  b e e n  g iv e n  in  a ccord a n ce  
w ith  th e  articles  m a y  b e  passed .

(8) T h e  m eetin g  m a y  a d jo u rn  fr o m  tim e  t o  t im e , a n d  a t 
a n y  a d jo u rn e d  m eetin g  a n y  re so lu tio n  o f  w h ich  n o tice  has 
b e e n  g iv e n  in  a ccord a n ce  w ith  th e  a rticles , e ith er  be fore  o r  
su b se q u e n tly  t o  th e  form er m eetin g , m a y  b e  p a ssed , an d  th e  
a d jo u rn e d  m eetin g  shall h a v e  th e  sa m e p ow ers  as a n  orig ina l 
m eetin g .

(9) I n  th e  e v e n t  o f  a n y  d e fa u lt  in  c o m p ly in g  w ith  th e  
p ro v is io n s  o f  th is  section  e v e ry  d ir e c to r  o f  th e  c o m p a n y  
w h o  is  g u ilty  o f  o r  w h o  k n o w in g ly  a n d  w ilfu lly  au thorises 
o r  p e rm its  th e  d e fa u lt  shall b e  g u ilty  o f  a n  o ffen ce  a n d  shall b e  
lia b le  t o  a  fin e n o t  ex ceed in g  f iv e  h u n d re d  rupees.

(10) T h is  se c t io n  shall n o t  a p p ly  t o  a  p r iv a te  com p a n y .

112 (1) T h e  d irectors  o f  a  c o m p a n y , n o tw ith sta n d - Convening o f
a n y th in g  in  its  articles, shall, o n  th e  req u is ition  o f  m em bers  extraordinary 
o f  th e  c o m p a n y  h o ld in g  a t  th e  d a te  o f  th e  d e p o s it  o f  th e  o ^ r ^ u S t io n 13 
re q u is itio n  n o t  less th an  o n e -te n th  o f  su ch  o f  th e  p a id -u p  q 1 lon ’
ca p ita l o f  th e  c o m p a n y  as a t  th e  d a te  o f  th e  d e p o s it  carries 
th e  r ig h t  o f  v o t in g  a t gen era l m eetin g s  o f  th e  co m p a n y , or , 
in  th e  case  o f  'a  c o m p a n y  n o t  h a v in g  a  share ca p ita l, m em bers 
o f  th e  c o m p a n y  representin g  n o t  less th a n  o n e -te n th  o f  th e  
to ta l v o t in g  r ig h ts  o f  a ll th e  m e m b e rs  h a y in g  a t th e  sa id  
d a te  a  r ig h t  t o  v o te  a t  g en era l m e e t in g s  o f  th e  co m p a n y , 
fo r th w ith  p r o ce e d  d u ly  t o  con v en e  a n  e x tra o rd in a ry  general 
m eetin g  o f  th e  co m p a n y .
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(2) T h e  req u is ition  m u s t  sta te  th e  o b je c ts  o f  th e  m e e t in g , 
a n d  m u st b e  s ign ed  b y  th e  requ isition ists  an d  d e p o s ite d  a t  th e  
reg istered  o ffice  o f  th e  c o m p a n y , a n d  m a y  con s ist  o f  sev era l 
d o cu m e n ts  in  lik e  fo r m , ea ch  signed  b y  o n e  o r  m o re  
requ isition ists .

(3) I f  th e  d ire c to rs  d o  n o t  w ith in  tw e n ty -o n e  d a y s  f r o m  th e  
d a te  o f  th e d e p o s it  o f  th e  req u is ition  p roceed  d u ly  t o  c o n v e n e  
a  m eetin g , th e  req u is ition ists , o r  a n y  o f  th em  re p re se n t in g  
m o r e  th an  o n e  h a lf  o f  th e  to t a l  v o t in g  r igh ts  o f  a ll th e m , 
m a y  th em se lv es  c o n v e n e  a  m eetin g  b u t a n y  m e e t in g  so  
c o n v e n e d  sh all n o t  b e  h e ld  a fte r  th e  ex p ira tio n  o f  th ree  m o n th s  
fr o m  th e  sa id  d a te .

(4 ) A  m eetin g  c o n v e n e d  u n d er  th is  section  b y  th e  r e q u i
sition ists  shall b e  c o n v e n e d  in  th e  sam e m a n n er as  n e a r ly  
as  p ossib le , as th a t  in  w h ich  m eetin gs  are t o  b e  c o n v e n e d  
b y  d irectors .

(5) A n y  rea son a b le  ex p en ses  in cu rred  b y  th e  req u is it io n is ts  
b y  reason  o f  th e  fa ilu re  o f  th e  d irectors d u ly  t o  c o n v e n e  a  
m e e t in g  shall b e  re p a id  t o  th e  requ isition ists  b y  th e  c o m p a n y , 
a n d  a n y  su m  so  re p a id  sh all b e  reta ined  b y  th e  c o m p a n y  
o u t  o f  a n y  su m s d u e  o r  t o  b e c o m e  due fro m  th e  c o m p a n y  
b y  w a y  o f  fees  o r  o th e r  rem u n eration  in  re sp e c t  o f  th e ir  
se rv ices  t o  su ch  o f  th e  d ire c to rs  as  w ere  in  d e fa u lt .

(6) E or  th e  p u rp oses  o f  th is  section , th e  d ire c to rs  shall, 
in  th e  case o f  a  m eetin g  a t  w h ich  a  reso lu tion  is t o  b e  p r o p o se d  
as  a  sp ecia l reso lu tion , b e  d eem ed  n o t  to  h a v e  d u ly  c o n v e n e d  
th e m eetin g  i f  th e y  d o  n o t  g iv e  su ch  n o tice  t h e r e o f  as  is 
re q u ire d  b y  se c t io n  115.

Provisions as to 113  (1) T h e  fo llo w in g  p ro v is io n s  shall h a v e  e f fe c t  in  so 
meetings and f a r  as the articles o f  th e  c o m p a n y  d o  n o t  m ak e o th er  p r o v is io n
vofc03- in  th a t  b e h a l f :—

(а) a  m eetin g  o f  a  c o m p a n y , o th er  th an  a  m eetin g  fo r  th e
passing  o f  a  sp ec ia l reso lu tion , m a y  b e  oa lled  b y  
seven  d a y s ’ n o t ic e  in  w rit in g  ;

(б) n o tice  o f  th e  m e e t in g  o f  a  co m p a n y  shall b e  se rv e d  o n
e v e ry  m e m b e r  o f  th e  co m p a n y  in  th e  m a n n er  in  
w h ich  n o tice s  a re  req u ired  t o  b e  se rv ed  b y  T a b le  A , 
a n d  fo r  th e  p u rp o s e  o f  th is  paragrap h  th e  ex p ress ion  
“  T a b le  A  ”  m ea n s  th a t  T a b le  as fo r  th e  t im e  b e in g  
in  f o r c e ;

(c) tw o  o r  m o re  m em b ers  h o ld in g  n o t  less th a n  o n e -te n th
o f  th e  issu ed  sh are  ca p ita l or, i f  th e  c o m p a n y  h as 
n o t  a  share ca p ita l, n o t  less th an  fiv e  p e r  cen tu m  
in  n u m b e r  o f  th e  m em b ers  o f  th e  c o m p a n y  m a y  
ca ll a  m e e t in g ;

(d) in  th e  case  o f  a  p r iv a te  c o m p a n y  tw o  m em bers , a n d  in
, th e case o f  a n y  o th er  co m p a n y  th ree  m em b ers ,

p e rso n a lly  p re se n t shall b e  a  qu oru m  ;
(e) a n y  m e m b e r  e le c te d  b y  th e  m em bers presen t a t  a

m eetin g  m a y  b e  cha irm an  t h e r e o f ;
• ( /) . in  th e case o f  a  co m p a n y  or ig in a lly  h a v in g  a  share 

cap ita l, e v e ry  m e m b e r  shall h ave  on e  v o te  in  re sp e ct 
o f  each  share o r  each  on e  h u n d red  ru p ees o f  s to ck  
h e ld  b y  h im , a n d  in a n y  o th er case e v e ry  m e m b e r  
shall h a v e  o n e  v o te .

(2 ) I f  fo r  a n y  rea son  i t  is im p ra ctica b le  to  ca ll a  m e e t in g  
o f  a  co m p a n y  in  a n y  m a n n er  in w hich  m eetin gs o f  th a t  
c o m p a n y  m a y  b e  ca lled , o r  t o  co n d u ct  th e  m e e t in g  o f  th e  
co m p a n y  in  m a n n er  p re scr ib e d  b y  th e articles o r  th is  O rd i
n a n ce , th e co u r t  m a y , e ith er  o f  its  ow n m o t io n  o r  o n  th e  
a p p lica tion  o f  a n y  d ire c to r  o f  th e  co m p a n y  o r  o f  a n y  m em b er  
o f  th e  co m p a n y  w h o  w o u ld  b e  e n tit led  to  v o te  a t  th e m e e tin g , 
o rd e r  a  m eetin g  o f  th e  c o m p a n y  to  b e  called , h e ld  a n d  c o n 
d u c te d  in  su ch  m a n n er  as th e  co u r t  th in ks fit , a n d  w h ere  
a n y  such  o rd er  is  m a d e  m a y  g iv e  such a n c illa ry  o r  con se- 

.  q u en tia l d ire c tion s  as i t  th in k s  ex p ed ien t, a n d  a n y  m eetin g
ca lled , h eld  a n d  c o n d u c te d  in  a ccord a n ce  w ith  a n y  such  
ord er  shall fo r  a ll p u rp o se s  b e  d eem ed  to  b e  a  m e e t in g  o f  th e  
c o m p a n y  d u ly  ca lled , h e ld  an d  con d u cted .

Representation 114  (1) A  co rp o ra t io n , w h eth er a  co m p a n y  w ith in  th e  
meetings'of3 ** m ea n fr>g o f  th is  O rd in a n ce  o r  n o t , m a y —

andofcreditors3 (®) ^  is a  m e m b e r  o f  a n oth er  co rp ora tion , b e in g  a
c o m p a n y  w ith in  th e  m ea n in g  o f  th is  O rd in a n ce , b y  
reso lu tion  o f  its  d ire cto rs  o r  other g o v e rn in g  b o d y  
authorise  such  person  as it  th in ks f i t 't o  a c t  as its  
representative  a t  a n y  m eetin g  o f  th e  c o m p a n y  o r  a t  
a n y  m eetin g  o f  a n y  class o f  m e w b e fs  o f  th e c o m p a n y  ;
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(6) i f  it is a creditor (including a holder of debentures) o f 
another corporation, being a company within the 
meaning o f this Ordinance, by resolution of its 
directors or other governing body authorise such 
person as it thinks fit to act as it3 representative at 
any meeting o f aijy creditors of the company held 
in pursuance of this Ordinance or of any'rules made 
thereunder, or in.pursuance o f the provisions con
tained in any debenture or trust deed, as the case . 
may be.

(2 ) A  p erson  au th orised  as a fo resa id  sh all b e  en titled  to  
e x e rc ise  th e  sa m e  pow ers o n  b e h a lf  o f  th e  co rp o ra t io n  w h ich  
h e  rep resen ts  as th a t  co rp ora tion  c o u ld  ex erc ise  i f  it  w ere a n  
in d iv id u a l sh areh older, cred ito r , o r  h o ld e r  o f  debentures, o f  
th a t  o th e r  co m p a n y .

115 (1 ) A  reso lu tion  shall b e  an  ex tra o rd in a ry  resolu tion  
w h en  i t  h as b een  passed  b y  a  m a jo r ity  o f  n o t  less th an  th ree 
fo u r th s  o f  su ch  m em bers as, b e in g  e n tit le d  so  t o  d o , v o te  in  
p e rso n  o r , w h ere  p rox ies  are  a llo w e d , b y  p r o x y , a t  a  general 
m e e t in g  o f  w h ich  n o tice  sp e c ify in g  th e  in te n tio n  to  p rop ose  
th e  re so lu tio n  as a n  ex tra o rd in a ry  reso lu tion  h as been  d u ly  
g iv e n .

(2 ) A  resolution shall be a  special resolution when it has 
been passed by such a majority as is required for the passing 
o f  an extraordinary resolution and a t  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 :

P r o v id e d  th a t , i f  a ll th e  m em b ers  en tit led  t o  a tten d  a n d  
v o te  a t  a n y  su ch  m eetin g  s o  agree , a  reso lu tion  m a y  b e  
p r o p o s e d  a n d  p a ssed  as a  sp e c ia l r e so lu tio n  a t  a  m eetin g  o f  
w h ich  less th a n  tw e n ty -o n e  d a y s ’ n o t ic e  has b een  g iven .

(3) A t  a n y  m e e t in g  a t  w h ich  an  e x tra o rd in a ry  resolu tion  
o r  a  sp e c ia l r e so lu tio n  is su b m itte d  t o  b e  passed , a  declaration  
o f  th e  ch a irm a n  th a t  th e  reso lu tion  is  carried  shall, unless a 
p o ll  is  d e m a n d e d , b e  con clu s iv e  e v id e n ce  o f  th e fa c t  w ith ou t 
p r o o f  o f  th e  n u m b e r  or p r o p o r t io n  o f  th e  v o te s  re cord ed  in  
fa v o u r  o f  o r  a g a in st th e reso lu tion .

(4 )  A t  a n y  m eetin g  a t  w h ich  an  e x tr a o r d in a r y  resolu tion  
o r  a  sp e c ia l reso lu tion  is su b m itte d  t o  b e  p a ssed  a  p o ll  shall b e  
ta k en  t o  b e  e ffe c t iv e ly  d em a n d ed , i f  d e m a n d e d —

(a) 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) i f  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 o f the company.

(5) W h e n  a  p o ll  is  d e m a n d e d  in  a c c o rd a n c e  w ith  th is 
se c t io n , in  c o m p u tin g  th e m a jo r ity  o n  th e  p o ll  re feren ce  shall 
b e  h a d  t o  th e  n u m b e r  o f  v o te s  t o  w h ich  ea ch  m em ber is 
e n t it le d  b y  v ir tu e  o f  th is O rd in a n ce  o r  o f  th e  articles  o f  th e 
c o m p a n y .

(6 ) F o r  th e  p u rp oses  o f  th is  se c t io n , n o t ic e  o f  a  m eetin g  
sh all b e  d e e m e d  t o  b e  d u ly  g iv e n  a n d  th e  m e e t in g  t o  b e  d u ly  
h e ld  w h en  th e  n o t ic e  is  g iven  a n d  th e m e e t in g  h e ld  in  m anner 
p r o v id e d  b y  th is  O rd in ance  o r  th e  articles..

116 (1 ) A  p r in te d  c o p y  o f  e v e ry  reso lu tion  o r  agreem en t 
t o  w h ich  th is  se c t io n  applies shall, w ith in  fifteen  d a y s  a fter  
th e  p a ss in g  o r  m a k in g  thereof, b e  fo r w a rd e d  to  th e  registrar 
o f  co m p a n ie s  a n d  record ed  b y  h im .

(2) W h e re  a rtic les  h a v e  b een  reg istered , a  c o p y  o f  e v e ry  
su ch  re so lu tio n  o r  agreem en t fo r  th e  tim e  b e in g  in  fo rce  
sh all b e  e m b o d ie d  in o r  a n n ex ed  t o  e v e r y  c o p y  o f  th e  articles 
issu ed  a fte r  th e  p a ss in g  o f  th e re so lu tio n  o r  th e  m a k in g  o f  the 
a g reem en t.

(3) W h e re  articles  h ave  n o t  been  reg istered , a  p r in ted  
c o p y  o f  e v e r y  su ch  reso lu tion  o r  a g reem en t shall b e  forw a rd ed  
t o  a n y  m e m b e r  a t  h is  requ est, o n  p a y m e n t  o f  f i f t y  cents or 
su ch  less su m  as th e  c o m p a n y  m a y  d ire c t .

(4 )  T h is  se c t io n  sh a ll a p p ly  t o —
(a) S p e c ia l r e s o lu t io n s ;
(b) E x tr a o r d in a r y  resolu tion s ;
(c) R e s o lu t io n s  w h ich  h a v e  been  a g reed  t o  b y  a ll the

m em b ers  o f  a  com p a n y , b u t  w h ich , i f  n o t  so  agreed 
to ,  w o u ld  n o t  h ave  b een  e ffe c t iv e  fo r  th eir , pu rpose 
u n less, as . th e  case m a y  be, th e y  h a d  been  passed  
as sp ecia l reso lu tion s o r  as  e x tra o rd in a ry  r e s o lu t io n s ;
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(d) R e s o lu t io n s  o r  ag reem en ts  w hich  h a v e  b e e n  a g re e d  t o
b y  a ll th e  m e m b e rs  o f  som e class o f  sh areh o ld ers , 
b u t  w h ich , i f  n o t  so  agreed  to , w o u ld  n o t  h a v e  been  
e f fe c t iv e  f o r  th e ir  p u rp ose  unless th e y  h a d  b een  

■ p a ssed  b y  so m e  p a rticu la r  m a jo r ity  o r  o th e rw ise  in  
som e p a rt icu la r  m a n n er, an d  a ll re so lu tio n s  or 
agreem en ts  w h ich  e ffe ct iv e ly  b in d  a ll th e  m e m b e rs  
o f  a n y  class o f  shareholders thou gh  n o t  a g re e d  t o  b y  
a ll th o se  m e m b e r s ;

(e) R e so lu tio n s  re q u ir in g  a  co m p a n y  to  b e  w o u n d  u p
v o lu n ta r ily , p a sse d  u n d er  para grap h  (a) o f  s u b 
section  (1) o f  se c tion  216.

(5) I f  a  c o m p a n y  fa ils  t o  c o m p ly  w ith  su b s e ct io n  (1 ), th e  
co m p a n y  a n d  e v e ry  o ffice r  o f  th e  co m p a n y  w h o  is in  d e fa u lt  
shall be  g u il ty  o f  an  o ffe n ce  a n d  shall b e  lia b le  t o  a  d e fa u lt  
fin e o f  tw e n ty  ru p ees .

(6) I f  a  c o m p a n y  fa ils  t o  c o m p ly  w ith  su b se ct io n  (2 ) or 
su bsection  (3 ), th e  c o m p a n y  a n d  e v e ry  officer o f  th e  c o m p a n y  
w h o  is  in  d e fa u lt  sh a ll be  g u ilty  o f  an  o ffen ce  a n d  sh a ll b e  
lia b le  t o  a  fin e n o t  e x ce e d in g  ten  rupees fo r  ea ch  c o p y  in  
resp ect o f  w h ich  d e fa u lt  is m a d e .

(7) F o r  th e  p u rp o se s  o f  th e la st tw o  fo re g o in g  su b section s , 
a  liq u id a to r  o f  th e  c o m p a n y  sh a ll b e  d eem ed  t o  b e  a n  o fficer  
o f  th e  c o m p a n y .

117 W h e re  a fte r  th e  co m m en cem en t o f  th is  O rd in a n ce  a 
reso lu tion  is  p a ssed  a t  a n  a d jou rn ed  m eetin g  o f—

(a) a  c o m p a n y ;
(b) the h o ld ers  o f  a n y  class o f  shares in  a  c o m p a n y  ;
(c) the d ire c to rs  o f  a  c o m p a n y  ;

th e  reso lu tion  sh a ll f o r  a ll p u rp oses  b e  trea ted  as h a v in g  been  
passed  o n  th e  d a te  o n  w h ich  it  w as in  fa c t  passed , a n d  shall 
n o t  b e  deem ed  t o  h a v e  been  passed  on  a n y  earlier d a te .

118 (1) E v e r y  c o m p a n y  sh all cause m in u tes o f  a ll p r o ce e d 
in gs  o f  g en era l m eetin gs , a n d  w here th ere a re  d ir e c to rs  or 
m anagers, o f  a ll p ro ce e d in g s  a t  m eetings o f  its  d ire c to rs  o r  
o f  its  m anagers, t o  b e  en tered  in  b o o k s  k e p t  fo r  th a t  p u rp ose .

(2) A n y  su ch  m in u tes  i f  p u rp ortin g  to  b e  s ig n ed  b y  th e  
ch a irm an  o f  th e  m e e t in g  a t  w h ich  th e  p roceed in g s  w ere  h a d , 
o r  b y  th e ch a irm a n  o f  th e  n e x t  su cceed in g  m eetin g , sh a ll b e  
e v id en ce  o f  th e  p roceed in g s .

(3) W h ere  m in u tes  h a v e  been  m a d e  h i a c co rd a n ce  w ith  th e  
p rov is ion s  o f  th is  s e c t io n  o f  th e  proceed in gs a t  a n y  general 
m eetin g  o f  th e  c o m p a n y  o r  m eetin g  o f  d ire c to rs  o r  m anagers, 
th en , u n til th e  c o n tra ry  is  p ro v e d , th e  m eetin g  sh all b e  d eem ed  
to  h ave  b e e n  d u ly  h e ld  a n d  con v en ed , an d  a ll p ro ce e d in g s  had  
th ereat t o  h a v e  b e e n  d u ly  h a d , and  a ll a p p o in tm e n ts  o f  
d irectors , m anagers, o r  liq u id ators , shall b e  d e e m e d  to  b e  
v a lid .

'119 (1) T h e  b o o k s  co n ta in in g  th e  m inu tes o f  p ro ce e d in g s  
o f  a n y  general m e e t in g  o f  a  co m p a n y  h eld  a fte r  th e  d a te  o f  .the 
com m en cem en t o f  th is  O rd in a n ce  sh all be  k e p t  a t  th e  reg istered  
o ffice  o f  th e  c o m p a n y , and shall d u rin g  business h ours 
(su b je ct t o  such  rea son a b le  restr iction s as th e c o m p a n y  m a y  
b y  its articles o r  in  genera l m eetin g  im pose , so  th a t  n o  less 
th a n  tw o  h ou rs  in  each  d a y  b e  a llow ed  fo r  in sp e c tio n ) b e  op en  
t o  th e  in sp ection  o f  a n y  m em b er  w ith ou t charge.

(2) A n y  m em b er  sh a ll b e  en tit led  to  b e  fu rn ish ed  w ith in  
seven  d a y s  a fter  h e h a s  m a d e  a  requ est in  th a t  b e h a lf  t o  th e  
co m p a n y  w ith  a  c o p y  o f  a n y  su ch  m inu tes as a foresa id  a t  a  
ch arge  n o t  e x ce e d in g  tw e n ty -fiv e  cents fo r  e v e ry  h u n d red  
w ord s .

(3) I f  a n y  in sp e c tio n  req u ired  under th is se c t io n  is  re fu sed  
o r  if  an y  c o p y  re q u ire d  u n d er th is  section  is n o t  sen t w ith in  
th e  p rop er tim e , th e  c o m p a n y  a n d  ev ery  o fficer o f  th e  c o m p a n y  
w h o  is in  d e fa u lt  sh all b e  g u ilty  o f  an  o ffen ce  a n d  sh all b e  lia b le  
in  resp ect o f  e a ch  o ffe n ce  to  a  fine n o t  e x ce e d in g  tw e n ty  
rupees and fu rth er  to  a  d e fa u lt  fine o f  tw en ty  rupees.

(4 ) In  th e  ca se  o f  a n y  su ch  refusal or d e fa u lt , th e  co u r t  
m a y  b y  ord er  c o m p e l a n  im m ed ia te  in sp ection  o f  th e  b o o k s  in  
resp ect o f  a ll p roceed in g s  o f  general m eetin gs o r  d ir e c t  th a t  
th e  cop ies  re q u ire d  sh all b e  sen t to  th e p erson s req u irin g  
th em .

Accounts and Audit.
120 (1) E v e r y  c o m p a n y  sh all cause t o  b e  k e p t  p rop er  

b o o k s  o f  a c c o u n t  w ith  resp ect t o —

(а) a ll sum s o f  m o n e y  rece iv ed  and e x p e n d e d  b y  the
co m p a n y  a n d  th e  m a tters in  resp ect o f  w h ich  th e 
re ce ip t a n d  ex p en d itu re  takes p la ce  ;

(б) all sales a n d  p u rch ases o f  g o o d s  b y  th e  c o m p a n y  ;
(c ) th e assets and  liab ilities  o f  th e  c o m p a n y .
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(2) T h e  b o o k s  o f  a cco u n t sh a ll b e  k e p t  a t th e  registered 
.o ffice  o f  th e  c o m p a n y  or a t  su ch  o th e r  p la ce  as th e  d irectors  
th in k  fit, and sh a ll a t  a ll tim es b e  o p e n  to  in sp ection  b y  th e  
d ir e c to rs  o r  a n y  o f  them .

(3) I f  a n y  p erson  being  a  d ire c to r  o f  a  c o m p a n y  fa ils  to  ta k e  
a ll re a so n a b le  step s to  secu re  c o m p lia n ce  by  th e  com p a n y  
w ith  th e  requ irem en ts  o f  th is  se c tio n , o r  h as b y  his ow n  
w ilfu l a c t  been  th e  cause o f  a n y  d e fa u lt  b y  th e  com p a n y  
th ereu n d er , h e sh a ll be g u ilty  o f  a n  o ffen ce  a n d  shall o n  
c o n v ic t io n  a fte r  su m m ary  tr ia l b y  a  P o lice  M ag istra te  b e  
lia b le  t o  a  fin e  n o t  ex ce e d in g  tw o  th o u sa n d  ru p ees o r  to  
im p r iso n m e n t  o f  e ither d e scr ip tio n  f o r  a te rm  n o t  ex ceed in g  
s ix  m o n th s , or t o  b o th  su ch  fine and im p rison m en t.

P r o v id e d  th a t  a  person  shall n o t  b e  sen ten ced  to  im p rison 
m en t f o r  a n  o ffe n ce  under th is  se c t io n  unless, in  th e op in ion  
o f  th e  c o u r t  d ea lin g  w ith  th e case , th e  o ffen ce  w as com m itted  
w ilfu lly .

121 (1) T h e  d irectors  o f  e v e ry  c o m p a n y  sh all a t  som e date  
n o t  la te r  th a n  eigh teen  m on th s  a fter  th e  in co rp o ra t io n  o f  the 
c o m p a n y  a n d  su b seq u en tly  o n ce  a t  lea st in  e v e ry  calendar 
y ea r  la y  b e fo re  th e  co m p a n y  in  g en era l m e e t in g  a  p rofit a n d  
loss a c c o u n t  or, in  th e  case o f  a  c o m p a n y  n o t  tra d in g  fo r  p rofit, 
a n  in c o m e  an d  ex p en d itu re  a c c o u n t  fo r  th e  p er iod , in  th e 
case  o f  th e  first a c co u n t, s ince  th e  in co rp o ra t io n  o f  th e  com p a n y  
an d , in  a n y  o th er  case, s ince  th e  p re ce d in g  a cco u n t, m ade u p  
t o  a  d a te  n o t  earlier th an  th e  d a te  o f  th e  m eetin g  b y  m ore 
th a n  n in e  m on th s , or, in  th e  case  o f  a  co m p a n y  carry in g  on  
bu siness o r  h a v in g  in terests a b ro a d , b y  m ore  th a n  tw elve  
m o n th s  :

P r o v id e d  th a t  th e  R eg istrar-G en era l, i f  f o r  a n y  special 
rea son  h e  th in k s fit  so to d o , m a y , in  th e  case  o f  a n y  com p a n y , 
e x te n d  th e  p e r io d  o f  e igh teen  m o n th s  a foresa id , and  in  th e  
case  o f  a n y  c o m p a n y  and w ith  re sp e c t  t o  a n y  y ea r  ex ten d  th e 
p er iod s  o f  n in e  a n d  tw elve  m o n th s  a fo resa id .

(2) T h e  d ire c to rs  shall cau se  to  b e  m a d e  o u t  in  ev ery  
ca len d a r  y ear , an d  to  be  la id  b e fo re  th e  co m p a n y  in  general 
m eetin g , a  ba la n ce  sheet as a t  th e  d a te  t o  w h ich  th e p ro fit 
a n d  lo s s  a c co u n t, o r  th e  in co m e  a n d  e x p e n d itu re  accou n t, 
a s  th e  ca se  m a y  be , is m ade u p , a n d  th ere  sh all b e  a tta ch ed  to  
e v e r y  su ch  ba lan ce  sheet a r e p o r t  b y  th e  d ire c to rs  w ith  
re sp e c t  t o  th e sta te  o f  th e  c o m p a n y ’s affairs, th e  am oun t, 
i f  a n y , w h ich  th e y  re com m en d  sh ou ld  b e  p a id  b y  w a y  o f  
d iv id e n d , a n d  th e  am ou n t, i f  a n y , w h ich  th e y  p rop ose  to  
ca rry  t o  th e  reserve  fu n d , g en era l reserve  o r  reserve  a cco u n t 
sh o w n  sp e c ifica lly  o n  the ba la n ce  sh eet, o r  to  a  reserve  fu nd , 
gen era l reserve  o r  reserve a c c o u n t  to  b e  sh ow n  sp ecifica lly  on  
a  su b seq u en t ba la n ce  sheet.

(3) I f  a n y  p erson  being  a  d ire c to r  o f  a  c o m p a n y  fa ils  to  take, 
a ll rea son a b le  step s  to  c o m p ly  w ith  th e  p rov is ion s  o f  th is  
se c tio n , h e  sh a ll be  g u ilty  o f  a n  o ffe n ce  a n d  shall o n  co n v ic t io n  
a fter  su m m a ry  tr ia l b y  a  P o lice  M ag istra te  b e  lia b le  t o  a fine 
n o t  e x ce e d in g  tw o  th ou san d  rup ees , o r  t o  im p rison m en t o f  
e ith er  d e s cr ip t io n  fo r  a te rm  n o t  e x ce e d in g  six  m on th s  or to  
b o th  su ch  fin e a n d  im p r is o n m e n t :

P r o v id e d  th a t  a  person  sh all n o t  b e  sen ten ced  to  im p rison 
m e n t fo r  an  o ffe n ce  under th is  se c tion  u n less in  th e  op in ion  o f  
th e  c o u r t  d ea lin g  w ith  th e case, th e  o ffe n ce  w a s com m itted  
w ilfu lly .

122 (1 ) E v e r y  ba lance  sh eet o f  a c o m p a n y  sh a ll con ta in  a  
su m m a ry  o f  th e  au th orised  share c a p ita l a n d  o f  th e  issued 
share c a p ita l o f  th e  com p a n y , its  lia b ilit ie s  a n d  its assets, 
tog e th er  w ith  su ch  particu lars as are n ecessa ry  to  d isclose  th e  
gen era l n a tu re  o f  th e  liab ilities a n d  th e  assets o f  th e  co m p a n y  
an d  t o  d is tin g u ish  betw een  th e  a m o u n ts  re sp e c tiv e ly  o f  th e  
fixed  assets and o f  th e  floa tin g  assets, a n d  shall sta te  h o w  th e  
v a lu es  o f  th e  fix e d  assets h a v e  b een  a rr iv e d  at.

(2) T h e re  sh a ll b e  stated  u n d er  sep ara te  h ead in g s in  the 
b a la n ce  sh eet, so  fa r  as th ey  are n o t  w ritte n  o ff—

(а) th e  p re lim in a ry  expenses o f  th e  c o m p a n y  ; a n d
(б) a n y  ex p en ses in cu rred  in  c o n n e c t io n  w ith  a n y  issue o f

share c a p ita l or d eb en tu res  ; an d
(c) i f  i t  is sh ow n  as a sep ara te  ite m  in  o r  is  otherw ise 

a scerta in ab le  fro m  th e  b o o k s  o f  th e  co m p a n y , or 
fr o m  a n y  c o n tra ct  fo r  th e  sa le  o r  p u rch ase  o f  an y  
p r o p e r ty  to  be a cq u ired  b y  th e  c o m p a n y , o r  fr o m  
a n y  d o cu m e n ts  in  th e  p ossess ion  o f  th e  co m p a n y  
re la tin g  to  th e  stam p  d u t y  p a y a b le  in  re sp e c t  o f  a n y  
su ch  c o n tr a c t  or th e  c o n v e y a n c e  o f  a n y  su ch  p rop erty  
th e  a m o u n t o f  th e g o o d w ill  a n d  o f  a n y  p a ten ts  and  

' trad em ark s as so sh ow n  o r  ascerta in ed .
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(3) W h e re  a n y  lia b ility  o f  th e  co m p a n y  is  se cu re d  o th e rw is e  
th a n  b y  o p e r a t io n  o f  la w  o n  a n y  assets o f  th e  c o m p a n y , t h e 1 
ba la n ce  sh eet sh a ll in c lu d e  a  sta tem en t th a t  th a t  l ia b i l ity  is  so  
secu red , b u t  i t  sh a ll n o t  b e  n ecessa ry  to  s p e c ify  in  th e  b a la n ce  
sh eet th e  assets o n  w h ich  th e  lia b ility  is  secu red .

(4) T h e  p r o v is io n s  o f  th is  se c t io n  are in  a d d it io n  t o  o th e r  
p ro v is io n s  o f  th is  O rd in a n ce  requ irin g  o th e r  m a tte rs  t o  b e  
s ta te d  in  b a la n ce  sh ee ts .

123 W h e re  a n y  o f  th e  assets o f  a  c o m p a n y  co n s is t  o f  
shares in , o r  a m o u n ts  o w in g  (w h eth er  o n  a c c o u n t  o f  a  lo a n  o r  
oth erw ise) fr o m  a  su b s id ia ry  co m p a n y  or su b s id ia ry  co m p a n ie s , 
th e  aggreg ate  a m o u n t  o f  th o se  assets, d is tin g u ish in g  sh ares 
a n d  in d eb ted n ess , sh a ll b e  set o u t  in  th e  b a la n ce  sh e e t  o f  th e  
firs t -m e n tio n e d  c o m p a n y  sep a ra te ly  fro m  a ll its  o th e r  assets, 
a n d  w here a  c o m p a n y  is  in d e b te d , w h eth er o n  a c c o u n t  o f  a  lo a n  
o r  oth erw ise , t o  a  su b s id ia ry  c o m p a n y  or su b s id ia ry  co m p a n ie s , 
th e  aggreg ate  a m o u n t  o f  th a t  in d ebted n ess  sh a ll b e  s e t  o u t  in  
the ba la n ce  sh ee t o f  th a t  c o m p a n y  sep ara te ly  fr o m  a ll its  o th e r  
lia b ilities .

12 4  (1) W h e re  a  c o m p a n y  (in  th is  se c t io n  re fe rre d  to  as 
“  th e  h o ld in g  c o m p a n y  ” ) h o ld s  shares e ith er  d ir e c t ly  o r  
th rou g h  a  n o m in e e  in  a  su b s id ia ry  c o m p a n y  o r  in  t w o  o r  m o r e  
su b s id ia ry  co m p a n ie s , th ere  sh a ll b e  a n n e x e d  t o  th e  b a la n ce  
sh eet o f  th e  h o ld in g  c o m p a n y  a  sta tem en t, s ig n e d  b y  th e  
person s b y  w h o m  in  p u rsu a n ce  o f  se c tion  127 th e  b a la n ce  
sh eet is s ign ed , s ta t in g  h o w  th e  p ro fits  a n d  losses o f  th e  su bs i
d ia ry  co m p a n y , or , w h e re  th ere  are  tw o  o r  m o r e  su b s id ia ry  
com p a n ies , th e  a g g re g a te  p ro fits  a n d  losses o f  th o se  co m p a n ie s , 
h a v e , so fa r  as th e y  c o n ce rn  th e  h o ld in g  c o m p a n y , b e e n  d e a lt  
w ith in , o r  fo r  th e  p u rp o s e s  o f ,  th e  a cco u n ts  o f  th e  h o ld in g  
co m p a n y , a n d  in  p a rt icu la r  h o w , a n d  to  w h a t e x te n t ,—

(a) p r o v is io n  h as b e e n  m a d e  fo r  th e  losses o f  a  su b s id ia ry
c o m p a n y  e ith e r  in  th e  a ccou n ts  o f  th a t  c o m p a n y  o r  
o f  th e  h o ld in g  co m p a n y , o r  o f  b o th  ; a n d

(b) losses o f  a  su b s id ia ry  c o m p a n y  h a v e  b e e n  ta k e n  in to
a c c o u n t  b y  th e  d ire c to rs  o f  th e  h o ld in g  c o m p a n y  in  
a rr iv in g  a t  th e  p ro fits  an d  losses o f  th e  h o ld in g  
c o m p a n y  as  d is c lo se d  in  its  a ccou n ts  :

P r o v id e d  th a t  it  sh a ll n o t  b e  necessary  t o  s p e c ify  in  a n y  
su ch  sta tem en t th e  a c tu a l a m o u n t o f  th e  p ro fits  o r  losses  o f  
a n y  su bs id iary  c o m p a n y , o r  th e  actu a l a m o u n t o f  a n y  p a r t  o f  
a n y  such  p ro fits  o r  losses  w h ich  has been  d e a lt  w ith  in  a n y  
p a rticu la r  m a im er .

(2) I f  in  th e  case  o f  a  su b s id ia ry  c o m p a n y  th e  a u d ito rs ’ 
r e p o rt  o n  th e  b a la n ce  sh eet o f  th e  c o m p a n y  d o e s  n o t  sta te  
w ith ou t q u a lifica tion  th a t  th e  au d itors h a v e  o b ta in e d  a ll th e  
in fo rm a tio n  a n d  e x p la n a t io n s  t h e y  h a v e  req u ired  a n d  th a t  th e  
ba la n ce  sh eet is  p r o p e r ly  d ra w n  u p  so  as t o  e x h ib it  a  tru e  a n d  
co rre ct v ie w  o f  th e  s ta te  o f  th e  co m p a n y ’ s a ffa irs a c c o rd in g  
t o  th e  b e s t  o f  th e ir  in fo rm a t io n  a n d  th e  e x p la n a t io n s  g iv e n  t o  
th e m  a n d  as sh o w n  b y  th e  b o o k s  o f  th e  c o m p a n y , th e  s ta te 
m en t w h ich  is  t o  b e  a n n e x e d  as a foresa id  t o  th e  b a la n ce  sh ee t 
o f  th e  h o ld in g  c o m p a n y  sh all co n ta in  p a rticu la rs o f  th e  m a n n er  
in  w h ich  th e  r e p o r t  is  qualified .

(3) F o r  th e  p u rp o se s  o f  th is  section , th e p ro fits  o r  losses  o f  a  
su bs id iary  co m p a n y  m e a n  th e  p ro fits  o r  losses sh o w n  in  a n y  
a ccou n ts  o f  th e  su b s id ia ry  co m p a n y  m ade u p  t o  a  d a te  w ith in  
th e  p er iod  to  w h ich  th e  a cco u n ts  o f  th e  h o ld in g  c o m p a n y  re la te , 
o r , i f  th ere  a re  n o  su ch  a cco u n ts  o f  th e su b s id ia ry  c o m p a n y  
ava ilab le  a t  th e  t im e  w h en  th e  a ccou n ts  o f  th e  h o ld in g  c o m 
p a n y  are m a d e  u p , th e  p ro fits  o r  losses sh ow n  in  th e  la st 
p rev iou s  a c c o u n ts  o f  th e  su b s id ia ry  co m p a n y  w h ich  b e ca m e  
ava ilab le  w ith in  th a t  p e r io d .

(4) I f  fo r  a n y  re a so n  th e  d ire cto rs  o f  th e  h o ld in g  c o m p a n y  
are u nable  to  o b ta in  su ch  in fo rm a tion  as is n e ce ssa ry  fo r  th e  
p rep a ra tion  o f  th e  s ta te m e n t a foresa id , th e  d ire c to rs  w h o  sign  
th e  ba la n ce  sh eet sh a ll so  Report in  w ritin g  a n d  th e ir  r e p o r t  
shall be  a n n e x e d  t o  th e  ba la n ce  sheet in  lieu  o f  th e  s ta tem en t.

125 (1) W h e re  th e  assets o f  a  co m p a n y  con s ist  in  w h o le  o r  
in  p a rt o f  shares in  a n oth er  co m p a n y , w h eth er  h e ld  d ir e c t ly  
o r  th rou g h  a  n o m in e e  a n d  w h eth er  th at o th e r  c o m p a n y  is  a  
co m p a n y  w ith in  th e  m ea n in g  o f  th is  O rd inance  o r  n o t ,  a n d —

(a) th e  a m ou n t o f  th e  shares so  h eld  is  a t  th e  t im e  w h e n  th e  
a ccou n ts  o f  th e  h o ld in g  co m p a n y  are  m a d e  u p  m ore  
th a n  f i f t y  p e r  cen tu m  o f  th e issu ed  sh are c a p ita l o f  
th a t  o th er  c o m p a n y  o r  such  as to  en title  th e  c o m p a n y  
t o  m o re  th a n  f if ty  p e r  cen tum  o f  th e  v o t in g  p o w e r  in  
th a t  o th er  c o m p a n y  ; o r
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th e  c o m p a n y  has p o w e r  (n o t  b e in g  p o w e r  v ested  in  i t  b y  
v ir tu e  o n ly  o f  th e  p ro v is io n s  o f  a  d eb en tu re  tru st 
d e e d  o r  b y  v irtu e  o f  shares issu ed  to  i t  fo r  th e  p u rp ose  
in  p u rsu a n ce  o f  th o se  p ro v is io n s ) d ire c t ly  o r  in 
d ir e c t ly  t o  a p p o in t th e  m a jo r it y  o f  th e  d ire cto rs  o f  
th a t  o th e r  com p a n y ,

th a t  o th e r  co m p a n y  shall b e  d e e m e d  t o  be  a  su bsid iary  
c o m p a n y  w ith in  th e m ea n in g  o f  th is  O rd in a n ce  and  th e  
e x p re ss io n  “  su bs id iary  c o m p a n y  ”  in  th is  O rd in a n ce  m eans a 
c o m p a n y  in  th e  case  o f  w h ich  th e  c o n d it io n s  o f  th is  section  are 
sa tis fied .

(2 ) W h e re  a  c o m p a n y ' th e  o r d in a r y  bu siness o f  w h ich  
in c lu d e s  th e  le n d in g  o f  m o n e y  h o ld s  sh ares in  a n oth er  c o m p a n y  
as se c u r ity  o n ly , n o  a cco u n t  sh all fo r  th e  p u rp o se  o f  d e te r 
m in in g  u n d er  th is  section  w h eth er  th a t  o th e r  co m p a n y  is  a  
su b s id ia ry  c o m p a n y  be ta k e n  o f  th e  shares so h eld .

1 2 6  (1) T h e  a ccou n ts  w h ich  in  p u rsu a n ce  o f  th is  O rd inance 
are t o  b e  la id  b e fo re  e v e ry  c o m p a n y  in  g en era l m eetin g  shall, 
s u b je c t  t o  th e  .p rov is ion s  o f  th is  s e c t io n , co n ta in  particu lars 
sh o w in g —

(а) th e  a m o u n t  o f  a n y  lo a n s  w h ich  d u rin g  th e  p er iod  to
w h ich  th e  a ccou n ts  re la te  h a v e  been  m a d e  either b y  
th e  co m p a n y  o r  b y  a n y  o th e r  p erson  u n d er  a g uaran 
te e  fr o m  or  on  a  se cu rity  p r o v id e d  b y  th e  co m p a n y  
t o  a n y  d ire cto r  o r  o fficer  o f  th e  co m p a n y , in clu d in g  
a n y  su ch  loan s w h ich  w ere  rep a id  d u rin g  th e  sa id  
p e r io d  ; an d

(б) th e  a m o u n t  o f  a n y  lo a n s  m a d e  in  m a n n er a foresa id  to
a n y  d ire c to r  o r  o fficer  a t a n y  tim e  b e fo re  th e  p er iod  
a fo resa id  an d  ou tsta n d in g  a t  th e  e x p ira tio n  t h e r e o f ; 
a n d

(c) th e  to t a l  o f  th e  a m o u n t  p a id  t o  th e  d ire c to rs  as rem u 
n e ra tio n  fo r  th e ir  se rv ices , in c lu s iv e  o f  all fees, 
p ercen ta g es , o r  o th e r  em o lu m e n ts , p a id  to  o r  
re ce iv a b le  b y  th e m  b y  or fr o m  th e  c o m p a n y  or b y  or 
fr o m  a n y  su bsid iary  c o m p a n y .

(2 ) T h e  p ro v is io n s  o f  su b se ct io n  (1 ) w ith  re sp e c t  to  loans 
sh a ll n o t  a p p ly —

(а) in  th e  case  o f  a  c o m p a n y  th e  o rd in a ry  bu siness o f  w h ich
in clu d es  th e len d in g  o f  m o n e y , t o  a  loa n  m ade b y  
th e  co m p a n y  in  th e  o r d in a r y  course  o f  its  business ; 
o r

(б) t o  a  lo a n  m a d e  b y  th e  c o m p a n y  to  a n y  e m p lo y e e  o f  th e
c o m p a n y  i f  th e  lo a n  d o e s  n o t  e x c e e d  tw e n ty  
th o u sa n d  rupees a n d  is ce rt ified  b y  th e  d irectors o f  
th e  c o m p a n y  t o  h a v e  b e e n  .m a d e  in  a cco rd a n ce  w ith  
a n y  p ra c tice  a d o p te d  o r  a b o u t  to  b e  a d o p te d  b y  
th e  co m p a n y  w ith  re sp e c t  t o  loa n s t o  its  em p loyees .

(3 ) T h e  p ro v is io n s  o f  s u b s e c t io n  (1) w ith  resp ect t o  th e  
re m u n e ra tio n  p a id  to  d ire c to rs  sh a ll n o t  a p p ly  in  re la tion  
to  a  m a n a g in g  d ire c to r  o f  th e  c o m p a n y , a n d  in  th e  case o f  
a n y  o th e r  d ir e c to r  w h o  h o ld s  a n y  sa la ried  e m p lo y m e n t o r  
o ffice  -in  th e  co m p a n y  th ere  sh a ll n o t  b e  req u ired  to  b e  
in c lu d e d  in  th e  sa id  to t a l  a m o u n t  a n y  su m s p a id  to  h im  
e x c e p t  su m s p a id  b y  w a y  o f  d ir e c to r s ’ fees.

(4 ) T f in  th e  case o f  a n y  su ch  a c c o u n ts  as a foresa id  th e  
req u irem en ts  o f  th is  se c tion  are  n o t .c o m p l ie d  w ith , it  sh all 
b e  th e  d u ty  o f  th e  a u d itors  o f  th e  c o m p a n y  b y  w h om  th e  
a c c o u n ts  are ex a m in e d  to  in c lu d e  in  th e ir  r e p o r t  on  th e  
b a la n ce  sh eet o f  th e  co m p a n y , so  fa r  as th e y  are  rea son a b ly  
a b le  t o  d o  so , a  s ta tem en t g iv in g  th e  req u ired  p a rticu lars .

(5 ) I n  th is  se c t io n  th e  ex p re ss io n  “  e m o lu m e n ts  ”  in clu d es  
fees, p e rce n ta g e s  an d  o th er  p a y m e n ts  m a d e  o r  con s id era tion  
g iv e n , d ir e c t ly  o r  in d irect ly , t o  a d ir e c to r  as su ch , an d  th e  
m o n e y  v a lu e  o f  a n y  a llow a n ces  o r  p erq u is ite s  b e lon g in g  t o  
h is o ffic e .

12 7  (1) E v e r y  ba la n ce  sh eet o f  a  c o m p a n y  shall b e  Signing o f  
s ig n e d  o n  b e h a lf  o f  the b o a rd  b y  t w o  o f  th e  d ire c to rs  o f  th e  balance sheet* 
c o m p a n y , or , i f  th ere is  o n ly  on e  d ir e c to r , b y  th a t  d ire c to r , 
a n d  th e  a u d ito rs ’ rep ort sh a ll b e  a t ta ch e d  t o  th e  ba la n ce  
sh ee t, a n d  th e  re p o rt  sh all b e  re a d  b e fo re  th e  c o m p a n y  in  
g en era l m eetin g , an d  sh all b e  o p e n  t o  in sp e c tio n  b y  a n y  
m e m b e r .

(2 ) I n  th e  case  o f  a b a n k in g  c o m p a n y , th e  ba la n ce  .sheet 
m u s t  b e  s ign ed  b y  th e se c re ta ry  o r  m a n a g e r , i f  a n y , a n d  
w h ere  th ere  are  m ore  th a n  th ree  d ir e c to rs  o f  th e  c o m p a n y  
b y  a t le a s t  th ree  o f  th ose  d ire c to rs , a n d  w h ere  th ere  are n o t  
m o re  th a n  th ree  d ire c to rs  b y  a ll th e  d ire c to rs .

Accounts to 
contain 
particulars as 
to loans to, and 
remuneration 
of, directors, 
&c.
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(3) I f  any copy of a balance sheet which has not been signed 
as required by tills 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.

Right to  receive 
copies o f  
balance sheets 
and auditors’ 
report.

128 (1) In the case of a company not being a private 
company—

(а) 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 o f the 
meeting, he sent to all persons entitled to receive 
notices o f general meetings of the company ;

(б) 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 o f 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.

I f  default is made in complying with paragraph (a) o f this 
subsection, the company and every officer of the company 
who is in default shall be guilty o f an offence and shall be 

° liable to a 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 o f an offence and shall be liable to a fine not 
exceeding fifty rupees for every day during which the default 
continues, unless it is proved that that person has already 
made a demand for and been furnished with a copy of the 
document.

(2) In the case o f a company being a private company, 
any member shall be entitled to be furnished within seven 
days after he has made a request in that behalf to the 
company, with a copy of the balance sheet and auditors’ 
report at a charge not exceeding twenty-five cents for every 
hundred words.

I f  default is made in furnishing such a copy to any member 
who demands it and tenders to the company the amount of 
the proper charge therefor, the company and every officer 
of the company who is in default shall be guilty of an offence 
and shall be liable to a default fine.

Banking and 
certain other 
companies to 
publish 
periodical 
statement.

129 (1) Every company, being a limited banking company 
or an insurance company or a deposit, provident, or benefit 
society, shall, before it commences business, and also on the 
first Monday in March and the first Monday ir. September 
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 o f 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 o f a 
sum not exceeding twenty-five cents.

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

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

remunerationaQd ■ ^  Every company shall at each annual general
of auditors. meeting, appoint an auditor or auditors to hold office until the

next annual general meeting.
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(2) If an appointment of auditors is not made at an annual 
general meeting, the Registrar-General may, on the appli
cation of any member of the company, appoint an auditor 
of the company for the current year.

(3) A  person, other than a retiring auditor, shall not be 
capable of being appointed auditor at an annual general 
meeting unless notice of an intention to nominate that person 
to the office of auditor has been given by a member of the 
company not less than fourteen days before the annual 
general meeting, and the company shall send a copy of any 
such notice to the retiring auditor, and shall give notice 
thereof to the members, either by advertisement or in any 
other mode allowed by the articles, not less than seven days 
before the annual general meeting :

Provided that if, after notice of the intention to nominate 
an auditor has been so given, an annual general meeting is 
called for a date fourteen days or less after the notice has been 
given, the notice, though not given within the time required 
by this subsection, shall be deemed to have been properly 
given for the purposes thereof, and, the notice to be sent or 
given by the company may, instead of being sent or given 
within the time required by this subsection, be sent or given 
at the same time as the notice of the annual general meeting.

(4) Subject as hereinafter provided, the first auditors of 
the company may be appointed by the directors at any time 
before the first annual general meeting, and auditors so 
appointed shall hold office until that meeting :

Provided that—
(a) the company may at a general meeting of 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 continuing 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, except that the 
remuneration of an auditor appointed before the first annual 
general meeting, or of an auditor appointed to fill a casual 
vacancy, 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) N o person other than a registered auditor shall be 
eligible for appointment as an auditor under this section.
Regulations may be made prescribing the procedure for the 
registration of auditors and the qualifications necessary in 
order to secure such registration.

131 None of the following persons shall be qualified for Disqualification 
appointment as auditor of a company—  a^auffitOT*1106114

(а) *a director or officer of the com pany;
(б) except where the company is a private company, a

person who is a partner of or in the employment
of an officer of the company ; •

(c) a body corporate.

132 (1) The auditors shall make a report to the members
on the accounts examined by them, and on every balance sheet 
laid before the company in general meeting during their 
tenure of office, and the report shall state—

(a) 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.

Auditors’  report 
and auditors’ 
right o f  access 
to  books and 
right to  attend 
general 
meetings.

(2) Every auditor of a company shall have a right of access 
at all times to the books and accounts and vouchers of the 
oompany, and shall be entitled to require from the directors
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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 copies and 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.

(3) The auditors of a company shall be entitled to attend 
any general meeting of the company at which any accounts 
which have been examined or reported on by them are to be 
laid before the company and’ to make any statement or 
explanation they desire with respect to the accounts.

Inspection.

133 (1) The Registrar-General may appoint one or more 
competent inspectors to investigate the affairs of a company 
and to report thereon in such manner as he may direct—

(а) in the case of a banking company having a share capital*
on the application of members holding not less than 
one-third of the shares issued ;

(б) in the case of any other company having a share capital,
on the application of members holding not less than 
one-tenth of the shares issued ;

(c) in the 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.

(5) If any officer or agent of the oompany refuses to 
produce to the inspectors any book or document which it is 
his duty under this section so to produce, or refuses to answer 
any question which is put to him by the inspectors with 
respect to the affairs of the company, the inspectors may 
certify the refusal under their hand to the court, and the 
court may thereupon enquire into the case, and after hearing 
any witnessses who may be produced against or on behalf 
of the alleged offender and after hearing any statement which 
may be offered in defence, punish the offender in like manner 
as if he had been guilty of contempt of the court.

(6) On the conclusion of the investigation the inspectors
shall report their opinion to the Registrar-General, and a 
copy of the report shall be forwarded by the Registrar- 
General to the registered office of the company, and a further 
copy shall, at the request of the applicants for the 
investigation, be delivered to them. *

The report shall be written or printed, as the Registrar- 
General may direct. 1

134 (l) If from any report made under the last foregoing 
section it appears to the Registrar-General that any person 
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.



1465Part II. (Legal) —  CEYLON GOVERNMENT GAZETTE —  Nov. .11,. 1938

(2 ) T h e  ex p en ses o f  a n d  in c id e n ta l to  an  in vestig a tion  
u n d er  th e  last p reced in g  section  o f  th is  O rd in a n ce  (in th is  
su b se ct io n  re fe rred  to  as “  th e  ex p en ses  ” ) sh all b e  d e fra y ed  
as fo llo w s  :—

( a )  W h ere  as a  result o f  th e  in v e s tig a t io n  a  p rosecu tion  is
instituted by the Attorney-General, the expenses 
shall be defrayed out of the general revenue of the 
Island ;

(b) In  a n y  o th er  case th e  ex p en ses  shall b e  d e fray ed  b y
th e co m p a n y  un less th e  R eg istrar-G en era l th in k s 
p ro p e r  to  d irect, as h e  is  h ereb y  au th or ised  to  d o , 
th a t  th e y  shall e ith er  b e  p a id  b y .t h e  a p p lica n ts  
or in  p a r t  b y  th e  c o m p a n y  a n d  in  # a r t  b y  th e 
a p p lica n ts  :

P r o v id e d  th a t—

(1) if the company fails to pay the whole or any part of the
sum  w h ich  it is lia b le  t o  p a y  u nder th is  su bsection , 
th e  ap p lican ts  shall m a k e  g o o d  th e  d e fic ien cy  u p  to  
th e  a m o u n t b y  w h ich  th e  secu rity  g iv en  b y  them  
u n d er  th e  last p re ce d in g  se c t io n  ex ceed s  th e am ou n t, 
i f  a n y , w hich  th e y  h a v e  u n d e r  th is su bsection  been 
d ire c te d  b y  th e R eg is tra r -G en era l t o  p a y  ; and

(ii) a n y  b a la n ce  o f  th e  ex p en ses n o t  d e fra y e d  either b y  th e 
co m p a n y  or th e  a p p lica n ts  sh all be  d e fra y ed  o u t  o f  
th e  g en era l reven u e  o f  th e  Is la n d .

135 (1) A  co m p a n y  m a y  b y  sp ec ia l reso lu tion  a p p o in t  
in sp e c to rs  t o  in v estig a te  its affa irs.

(2 ) In sp e c to rs  so  a p p o in te d  sh a ll h a v e  th e  sam e pow ers 
a n d  d u ties  as in sp ectors  a p p o in te d  b y  th e  R eg istrar-G en era l, 
e x c e p t  th a t , in stea d  o f  re p o rt in g  t o  th e  R eg istrar-G en era l, 
th e y  sh all r e p o rt  in  such  m a n n er  a n d  to  such persons as th e 
c o m p a n y  in  g en era l m eetin g  m a y  d ire c t.

(3 ) I f  a n y  officer or a g e n t o f  th e  c o m p a n y  refuses to  
p r o d u c e  t o  th e  in sp ectors  a n y  b o o k  or d o cu m e n t w hich  i t  is 
h is  d u t y  u n d er  th is  section  so  t o  p r o d u c e , or refuses to  answ er 
a n y  q u e st io n  w h ich  is p u t  t o  h im  b y  th e  in sp ectors  w ith  
re sp e c t  t o  th e  affa irs o f  th e  c o m p a n y , h e  shall b e  liab le  t o  be  
p ro ce e d e d  a g a in st in  th e  sa m e m a n n e r  as i f  th e  in sp ectors 
h a d  b e e n  in sp ectors  a p p o in te d  b y  th e  R eg istrar-G en era l.

136 A  c o p y  o f  the r e p o r t  o f  a n y  in sp e c to rs  a p p o in te d  
u n d er  th is  O rd inance , a u th en tica ted  b y  th e  seal o f  th e  co m p a n y  
w h ose  affa irs th e y  h av e  in v e s tig a te d , shall b e  ad m issib le  in  
a n y  leg a l p roceed in g  as e v id e n ce  o f  th e  op in io n  o f  th e  
in sp e c to rs  in  re la tion  to  a n y  m a tte r  co n ta in e d  in  th e  report.

D irectors and M anagers.

137 (1.) E v e r y  co m p a n y  reg is te red  a fter  th e  da te  o f  the 
c o m m e n ce m e n t o f  th is O rd in a n ce  sh a ll h a v e  a t least tw o  
d ire c to rs .

(2 ) T h is  se c t io n  shall n o t  a p p ly  t o  a  p r iv a te  com p a n y .

138 (1 ) A  p erson  shall n o t  b e  ca p a b le  o f  b e in g  ap p o in ted  
d ir e c to r  o f  a  co m p a n y  b y  th e  artic le s , a n d  shall n o t  be  n a m ed  
as a  d ir e c to r  o r  p ro p o se d  d ire c to r  o f  a  c o m p a n y  in  a  p rosp ectu s 
issu ed  b y  o r  o n  b e h a lf  o f  th e  c o m p a n y , o r  as p r o p o se d  d irector  
o f  a n  in te n d e d  co m p a n y  in  a  p ro sp e c tu s  issu ed  in  re la tion  to  
th a t  in te n d e d  co m p a n y , o r  in  a  s ta te m e n t in  lieu  o f  prosp ectu s 
d e liv e re d  t o  th e  registrar b y  or o n  b e h a lf  o f  a  com pany ', 
u n less, b e fo re  th e  reg istration  o f  th e articles  o r  th e  p u b lica tion  
o f  th e  p rosp ectu s , or th e  d e liv e ry  o f  th e  s ta tem en t in  lieu  o f  
p ro sp e ctu s , as th e  case m a y  b e , he h as by' h im s e lf  or b y  h is 
a g en t au th or ised  in  w riting—

( a )  s ig n ed  a n d  delivered  t o  th e reg is tra r  o f  com pan ies fo r
reg is tra tion  a c o n se n t in w rit in g  t o  a c t  as such  
d ire c to r  ; and

(b) either—
(i) signed  the m e m o ra n d u m  fo r  a  n u m b e r  o f  shares

n o t  less th a n  h is  q u a lifica tion , i f  a n y '; or
(ii) ta k en  from  th e  c o m p a n y  a n d  p a id  fo r  or agreed

to  p a y  fo r  h is  q u a lifica t io n  shares, i f  a n y  ; or
(iii) s ign ed  an d  d e liv e re d  t o  th e registrar fo r  reg is 

tra tion  an  u n d erta k in g  in  w rit in g  to  take from  
th e  com pany ' a n d  p a y  fo r  h is  qu a lifica tion  
shares, i f  a n y  ; or

(iv ) m a d e  and d e liv ered  t o  th e  registrar fo r
reg istra tion  a  s ta tu to ry  d ec la ra tion  to  th e  
e ffe ct  th a t a n u m b e r  o f  shares, n o t  less th a n  
h is qu a lifica tion , i f  a n y , are reg istered  in  h is ' 
n am e.

Power of 
company to 
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Qualification o f 
director or 
manager.

Provisions as to
uneertifioated
insolvents and
undischarged
bankrupts
acting as
directors.

Validity o f acts 
o f  directors.

(2) W h ere  a  p e rso n  h as s ign ed  a n d  d e liv e re d  as a fo re sa id  
an u n d erta k in g  t o  ta k e  a n d  p a y  fo r  liis qu a lifica tion  sh ares, h e 
shall, as rega rd s th o se  shares, b e  in  the sam e p o s it io n  as i f  b e  
h a d  sign ed  th e  m e m o ra n d u m  fo r  th a t n u m ber o f  shares.

(3) O n th e  a p p lic a t io n  fo r  reg istra tion  o f  th e  m e m o ra n d u m  
a n d  articles o f  a  c o m p a n y  th e  a p p lican t sh all d e liv e r  to  th e  
registrar a  lis t  o f  th e  p erson s w h o  h a v e  c o n s e n te d  t o  "be 
d ire cto rs  o f  th e  c o m p a n y , a n d , i f  th is lis t co n ta in s  th e  n a m e  
o f  a n y  person  w h o  h a s n o t  so  consen ted ,« th e  a p p lic a n t  sh all 
b e - g u ilty  o f  a n  o ffe n ce  a n d  shall be  lia b le  t o  a  fin e  n o t  
ex ceed in g  fiv e  h u n d red  rupees.

(4) T h is  se c t io n  sh a ll n o t  a p p ly  to—

(a,) a co iffp a n y  n o t  h a v in g  a  share c a p it a l ; o r
(b) a  p r iv a te  c o m p a n y  ; o r
(c) a  c o m p a n y  w h ich  w as a p r iv a te  c o m p a n y  b e fo re

b e c o m in g  a  p u b lic  c o m p a n y  ; or
(d) a p ro sp e ctu s  issu ed  b y  o r  on  b eh a lf o f  a  c o m p a n y  a fter

th e  e x p ir a t io n  o f  on e  y ea r  from  th e  d a te  o n  w h ich  
th e  c o m p a n y  w as e n tit led  to  com m en ce  bu sin ess.

139 ( I )  W it h o u t  p re ju d ice  t o  the restr ic tion s  im p o se d  
b y  th e la st fo r e g o in g  section , it  shall b e  th e  d u t y  o f  e v e ry  
d ire c to r  w h o  is  b y  th e  articles o f  th e  c o m p a n y  re q u ire d  to  
h o ld  a  sp ecified  share qu a lifica tion , an d  w h o  is  n o t  a lrea d y  
qu alified , t o  o b ta in  h is  qu a lifica tion  w ith in  tw o  m o n th s  
a fte r  his a p p o in tm e n t , o r  such shorter t im e  as m a y  b e  fix ed  
b y  th e articles.

(2) F or  th e  p u rp o se  o f  a n y  p ro v is io n  in th e  a rtic les  re q u ir in g  
a  d irector  o r  m a n a g e r  t o  h o ld  a  sp ecified  share q u a lifica tion , 
th e  bearer o f  a  share w a rra n t shall n o t 'b e  d eem ed  t o  b e  th e 
h o ld er  o f  th e  shares sp e c ifie d  in  the w arrant.

(3) T h e o ffice  o f  d ir e c to r  o f  a  co m p a n y  shall b e  v a c a te d  i f  
th e  d irector  d o e s  n o t  w ith in  tw o  m on th s fro m  th e  d a te  o f  h is 
ap p o in tm en t, o r  w ith in  su ch  sh orter t im e  as m a y  b e  fix ed  
b y  the articles , o b t a in  h is qu a lifica tion , o r  i f  a fte r  th e 
ex p ira tion  o f  th e  sa id  p e r io d  o r  shorter t im e  h e  ceases a t  a n y  
t im e  to  h o ld  h is qu a lifica tion .

(4) A  p erson  v a c a t in g  o ffice  u nder th is  se c t io n  sh a ll be  
in ca p a b le  o f  b e in g  re -a p p o in te d  d irector  o f  th e  c o m p a n y  
u n til he lias o b ta in e d  h is  qu a lifica tion .

(5) I f  a fte r  th e  e x p ira tio n  o f  th e  said  p e r io d  o r  sh orter  
t im e  an y  u n q u a lified  p e rso n  a cts  as a  d irector  o f  th e  c o m p a n y , 
h e shall b e  g u il ty  o f  a n  o ffen ce  a n d  shall b e  lia b le  t o  a  fine 
n o t  ex ceed in g  f i f t y  ru p ees  fo r  e v e ry  d a y  be tw een  th e  e x p ira tio n  
o f  th e  sa id  p e r io d  o r  sh orter  t im e  or th e  d a y  o n  w h ich  h e 
ceased  to  b e  q u a lified , as th e  case  m a y  b e , a n d  th e  la st d a y  
o n  w hich  it  is p r o v e d  th a t  h e a c te d  as a d ire c to r .

140 (1) I f  a n y  p e rso n  b e in g  a n  u n certifica ted  in so lv e n t 
o r  an  u n d isch a rg ed  b a n k ru p t a c ts  as d ire cto r  o f ,  o r  d ir e c t ly  
o r  in d ire ct ly  ta k es  .p a r t  in  o r  is con cern ed  in  th e  m a n a g em en t 
o f ,  an y  c o m p a n y  e x c e p t  w ith  th e  leave  o f  th e  co u r t  b y  w h ich  
h e  w as a d ju d g e d  in so lv e n t o r  ba n k ru p t, h e sh all b e  g u ilty  
o f  an  o ffen ce  a n d  shall o n  co n v ic t io n  a fter  su m m a ry  tr ia l 
b y  a P o lice  M ag istra te  b e  lia b le  t o  a  fine n o t  e x ce e d in g  fiv e  
th ou sa n d  ru p ees  o r  t o  im p rison m en t o f  e ith er  d e scr ip tio n  
fo r  a  te rm  n o t  e x ce e d in g  six  m on th s o r  t o  b o t h  su ch  fin e 
a n d  im p r is o n m e n t :

P ro v id e d  th a t  a p e rso n  shall n o t  be g u ilty  o f  a n  o ffen ce  
u n d er th is  s e c t io n  b y  rea son  th a t  h e, be ing  a n  u n ce rt ifica te d  
in so lven t o r  an  u n d isch a rg e d  b a n k ru p t, has a c te d  as d ir e c to r  o f, 
o r  tak en  p a r t  o r  b e e n  co n ce rn e d  in  th e m a n a g e m e n t o f ,  a 
co m p a n y , i f  h e  w as o n  th e  d a te  o f  th e  co m m e n ce m e n t o f  th is  
O rdinance, a c t in g  as  d ire c to r  o f, or  ta k in g  p a rt  o r  b e in g  
con cern ed  in  th e  m a n a g e m e n t o f, th a t c o m p a n y  a n d  h as 
con tin u ou sly  so  a c te d , ta k e n  p a rt , or  been  c o n c e rn e d  sin ce 
th a t  d a te  a n d  th e  in s o lv e n cy  o r  b a n k ru p tcy  w as p r io r  t o  th a t  
d a te .

(2) T h e  le a v e  o f  th e  co u r t  fo r  th e  pu rposes o f  th is  se c tion  
sh all n o t b e  g iv e n  u n less  n o tice  o f  in ten tion  t o  a p p ly  th e re fo r  
h as been  serv ed  o n  th e  o ffic ia l rece iv er  an d  it  sh all b e  th e  d u ty  
o f  th e  officia l r e ce iv e r , i f  h e  is o f  op in ion  th a t  it  is c o n tra ry  
t o  th e  p u b lic  in terest th a t  a n y  such  a p p lica t io n  sh o u ld  b e  
granted , t o  a tte n d  o n  th e  h earin g  o f  and  o p p o s e  th e  g ra n tin g  
o f  th e  a p p lica tion .

(3) In  th is  se c t io n  th e  exp ression  “  c o m p a n y  ”  in clu d es  
an  unregistered  c o m p a n y  a n d  a com p a n y  in co rp o ra te d  ou ts id e  
th e  Islan d  w h ich  has a n  estab lish ed  p lace  o f  bu sin ess w ith in  
th e  Island.

141 T h e  a cts  o f  a  d ire c to r  o r  m anager sh a ll b e  v a lid  
n otw ith stan d in g  a n y  d e fe c t  th a t  m a y  a fterw ards b e  d is co v e re d  
in  his ap p o in tm en t, o r  qu a lifica tion .
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• 142  (1 ) E v e r y  c o m p a n y  shall k e e p  a t  its  reg istered
o ffice  a  reg ister  o f  its  d ire cto rs  o r  m a n a gers  con ta in in g  w ith  

„■ re sp e c t  t o  ea ch  o f  th em  th e  fo llo w in g  p a rticu la rs , th a t  is 
t o  sa y -7 - *

(a) in  th e  case  o f  an  in d iv id u a l, h is p resen t n am e a n d
su rnam e, a n y  fo rm e r  n a m e o r  su rnam e, his usual

"  res id en tia l address, h is  n a t io n a lity , a n d , i f  th a t  
n a tio n a lity  is n o t  th e  n a t io n a lity  o f  origin , h is  
n ation a lity" o f  or ig in , a n d  h is  business o c cu p a t io n , 
i f  a n y , or , i f  he h as n o  b u sin ess o c cu p a t io n  b u t h o ld s  
a n y  o th er  d irectorsh ip  o r  d ire c to rsh ip s , particu lars 
o f  th a t  d irectorsh ip  o r  o f  som e o n e  o f  th o se  
d ire cto rsh ip s  ; a n d  o

( b )  in  th e  case  o f  a co rp o ra t io n , its  co rp o ra te  n am e a n d
reg istered  o r  p rin cip a l o ffice . °

(2) T h e  c o m p a n y  shall, w ith in  th e  p er iod s  re sp e ctiv e ly  
m e n tio n e d  in  th is  su bsection , sen d  t o  th e  reg istrar  o f  com p a n ies 
a  re tu rn  in  th e  p rescrib ed  fo r m  co n ta in in g  th e  particu lars 
sp e c ifie d  in  th e  sa id  register a n d  a  n o t if ic a t io n  in  th e  p rescribed  
fo r m  o f  a n y  ch a n g e  a m on g  it s  d ire c to rs  o r  in  a n y  o f  th e  
p a rt icu la rs  co n ta in e d  in th e  reg ister.

T h e  p e r io d  w ith in  w h ich  th e  sa id  re tu rn  is t o  b e  sen t shall 
b e  a  p e r io d  o f  fou rteen  d a y s  fr o m  th e  a p p o in tm e n t o f  th e  
firs t  d ire c to rs  o f  th e  co m p a n y , a n d  th e  p e r io d  w ith in  w hich  
th e  sa id  n o t if ic a t io n  o f  a ch a n g e  is t o  b e  sen t sh all be  fou rteen  
d a y s  fr o m  th e  h a p p en in g  th e re o f.

(3) T h e  reg ister  t o  be  k e p t  u n d er  th is  se c t io n  sh all du ring  
b u sin ess h ou rs  (su b je ct  t o  su ch  rea son a b le  restr iction s  as th e  
c o m p a n y  m a y  b y  its  a rticles o r  in  g en era l m eetin g  im p ose , 
s o  th a t  n o t  less th a n  tw o  h o u rs  in  e a ch  d a y  b e  a llow ed  fo r  
in sp e c tio n ) b e  o p e n  to  th e  in sp e c tio n  o f  a n y  m em ber- o f  th e  
c o m p a n y  w ith o u t charge a n d  o f  a n y  o th e r  p erson  o n  p a y m en t 
o f  f i f t y  cen ts , o r  su ch  less su m  as th e  co m p a n y  m a y  prescribe, 
fo r  e a ch  in sp ection .

(4) I f  a n y  in sp ection  re q u ire d  u n d er  th is  se c tion  is  re fused  
o r  i f  d e fa u lt  is  m a d e  in  co m p ly in g  w ith  su b section  (1) o r  
su b s e ct io n  (2 ), th e  co m p a n y  a n d  e v e ry  o ffieer o f  th e  co m p a n y  
w h o  is  in  d e fa u lt  shall be  g u il ty  o f  a n  o ffen ce  a n d  shah b e  
lia b le  t o  a  d e fa u lt  fine.

(5) I n  th e  case  o f  a n y  su ch  re fu sa l, th e  co u r t  m a y  b y  ord er  
co m p e l a n  im m ed ia te  in sp ection  o f  th e  register.

(6) F o r  .th e  p u rp oses  o f  th is  se c t io n , a  p erson  in  a ccord a n ce  
w ith  w h o se  d ire ction s  or in s tru ct io n s  th e  d ire cto rs  o f  a 
c o m p a n y  are a ccu s to m e d  t o  a c t  sh a ll b e  d ee m e d  to  b e  a 
d ir e c to r  a n d  o fficer  o f  the co m p a n y .

143 (1) E v e r y  c o m p a n y  t o  w h ich  th is  se c t io n  ap p lies
sh a ll, in  a ll tra d e  cata log u es , tr a d e  c ircu lars, sh ow cards 
a n d  b u sin ess le tters  on  o r  in  w h ich  th e  c o m p a n y ’s n am e 
a p p ea rs  a n d  w h ich  are issued  o r  sen t b y  th e  co m p a n y  to  an y  
p e rso n  in  a n y  p a rt  o f  H is  M a je s ty ’ s d o m in ion s , o r  in  a n y  
c o u n tr y  u n d er  th e  p ro te c t io n  o f  H is  M a je s ty  o r  in  resp ect o f  
w h ich  H is  M a je s ty  has a c c e p te d  a m a n d a te  on  b e h a lf  o f  th e  
L e a g u e  o f  N a tion s , state  in  leg ib le  ch a ra cters  w ith  resp ect 
t o  e v e r y  d ire c to r  be in g  a  c o rp o r a t io n , th e  co rp o ra te  n am e, 
a n d  w ith  re sp e ct  t o  e v e ry  d ire c to r  b e in g  a n  in d iv id u a l, th e  
fo llo w in g  p a rticu la rs—

(а) h is  p resen t n am e, o r  th e  in itia ls  th e re o f, a n d  presen t
s u r n a m e ;

(б) a n y  fo rm e r  n am es a n d  su rnam es ;
(c) h is  n a tio n a lity , i f  n o t B r it ish  ;
(d) h is  n a tio n a lity  o f  o r ig in , i f  h is  n a t io n a lity  is n o t  th e

n a tio n a lity  o f  orig in  :

P r o v id e d  th a t , th e  registrar m a y  b y  ord er  g ra n t, su b je c t  
t o  su ch  co n d it io n s  as m a y  b e  sp ecified  in  th e  o rd er , ex e m p tio n  
fro m  th e  o b lig a tion s  im p osed  b y  th is  su b section .

(2) T h is  se c t io n  shall a p p ly  t o —

(a) e v e r y  c o m p a n y  reg istered  u n d er  th is  O rd in a n ce  o r  u nder
a n y  w ritte n  law  re p e a le d  b y  th is  O rd in a n ce  ; an d  .

( b )  e v e r y  c o m p a n y  in co rp o ra te d  o u ts id e  th e  Is la n d  w h ich
h as an  estab lish ed  p la ce  o f  bu siness w ith in  th e  Is lan d .

(3) I f  a  c o m p a n y  m akes d e fa u lt  in  c o m p ly in g  w ith  th is  
s e c t io n , e v e ry  d ire c to r  o f  th e .c o m p a n y  sh a ll b e  g u ilty  o f  a n  
o ffe n ce  a n d  sh all b e  liab le  t o  a  fin e  n o t  e x ce e d in g  fifty  rupees, 
a n d , in  th e  case  o f  a d ire c to r  b e in g  a  co rp o r a t io n , ev ery  
d ir e c to r , se cre ta ry  a n d  officer  o f  th e  c o rp o r a t io n , w h o  ■ is  
k n o w in g ly  a p a r ty  to  th e d e fa u lt , sh a ll b e  lia b le  t o  a like  
p e n a l t y :

Register o f 
directors.

Particulars with 
respect to 
directors in 
trade catalogues 
circulars, &c.
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Limited 
company may 
have directors 
with unlimited 
liability.

P r o v id e d  th a t  n o  p ro ce e d in g s  shall b e  in s t itu te d  u n d e r  th is  • 
se c t io n  e x c e p t  b y ,  o r  w ith  th e  con sen t o f ,  th e  R e g is tr a r -  
G eneral.

(4 ) F o r  th e  p u rp o se s  o f  th is  section —
(а) th e  e x p re s s io n  “  d ire c to r  ”  in clu d es  a n y  p e rso n  In

a c c o rd a n c e  w ith  w h ose  d irection s  o r  in s tru c t io n s  th e
d ir e c to rs  o f  th e  c o m p a n y  are a c c u s to m e d  t o  a c t ;

(б ) th e  e x p re ss io n  “  in itia ls  ”  in cludes a  r e co g n is e d  a b b r e 
viation o f  a  Christian name or forename ;

(c) in  th e  ca se  o f  a  p eer  o r  p erson  u su ally  k n o w n  b y  a  t it le
d iffe re n t fr o m  h is  surnam e, th e  e x p re s s io n  “  su r
n a m e  ”  m ea n s  th a t  t it le  ;

(d) refer^ pces to  a  fo rm e r  n a m e or  su rnam e d o  n o t .in c lu d e —
(i) in  th e  ca se  o f  a  p eer  o r  a p erson  u su a lly  k n o w n

°  b y  a  B r itish  t it le  d ifferen t fr o m  h is  su rn a m e, 
th e  n a m e  b y  w h ich  h e w as k n o w n  p r e v io u s  t o

° th e  a d o p t io n  o f  o r  su ccession  t o  th e  t i t le  ; o r
(ii)  in  th e  ca se  o f  n a tu ra l b o rn  B r itish  su b je c ts ,

a  fo r m e r  n a m e  o r  surnam e w h ere  th a t  n a m e  
or  su rn a m e w as ch an ged  o r  d isu sed  b e fo r e  th e  
p e rso n  b ea rin g  th e  n am e a tta in e d  th e  ag e  o f  
e ig h teen  years ; or

(iii) in  th e  case  o f  a  m a rried  w o m a n , th e  n a m e  o r
su rn a m e b y  w h ich  she w as k n o w n  p r e v io u s  
to  th e  m arriage  :

(e) th e  e x p ress ion  “  sh ow ca rd s  ”  m eans ca rd s  c o n ta in in g  o r
exhibiting articles dealt with, or samples or
re p resen ta tion s  th ereo f.

144 ( lT  I n  a  l im ite d  c o m p a n y  th e  lia b ility  o f  th e  d ire c to rs  
o r  m anagers, o r  o f  th e  m a n a g in g  d irector, m a y , if  s o  p r o v id e d  
b y  th e m e m o ra n d u m , b e  u n lim ited .

(2 ) I n  a  l im ite d  c o m p a n y  in  w h ich  th e lia b ility  o f  a  d ire c to r  
o r  m anager is  u n lim ite d , th e  d irectors o r  m a n a g ers  o f  th e  
co m p a n y , if  a n y , a n d  th e  m em b er  w h o  p ro p o se s  a  p e rso n  fo r  
e le c tion  o r  a p p o in tm e n t  t o  th e  o ffice  o f  d ire c to r  o r  m a n a ger , 
sh a ll a d d  t o  th a t  p r o p o sa l a sta tem en t th a t  th e  lia b ility  o f  th e  
p erson  h o ld in g  th a t  o ffice  w ill b e  u n lim ited , a n d  th e  p r o m o te rs , 
d irectors , m anagers, a n d  secretary , i f  an y , o f  th e  c o m p a n y , 
o r  on e o f  th em , sh all, b e fo re  th e  person  a cce p ts  th e  o ffice  o r  
a c ts  th erein , g iv e  h im  n o t ic e  in  w ritin g  th a t  h is  l ia b i l ity  
w ill b e  u n lim ited .

(3) I f  a n y  d ire c to r , m anager, o r  p rop oser  m a k e s  d e fa u lt  in  
ad d in g  su ch  a  s ta tem en t, o r  if  a n y  p rom oter , d ire c to r , m a n a ger, 
o r  secretary  m a k es d e fa u lt  in  g iv in g  su ch  a  n o t ic e , h e  sh all 
b e  g u ilty  o f  an  o ffe n ce  a n d  shall b e  liab le  t o  a  fin e n o t  e x c e e d 
in g  one th o u sa n d  rupees, a n d  shall a lso  b e  lia b le  fo r  a n y  
d am age w h ich  th e  p erson  so  e le cted  o r  a p p o in te d  m a y  sustain  
from  th e d e fa u lt , b u t  th e  lia b ility  o f  th e  p erson  e le c ted  o r  
a p p o in ted  sh a ll n o t  b e  a ffe c ted  b y  th e  d e fa u lt .

Special 
resolution of 
limited 
company 
making 
liability of 
directors 
unlimited.

Statement as to 
remuneration of 
directors to be 
furnished to 
shareholders.

145 (1 ) A  lim ite d  co m p a n y , if  so a u th or ised  b y  it s  articles, 
m a y , b y  sp ec ia l re so lu tio n , a lter its m e m o ra n d u m  so  as to  
render u n lim ite d  th e  lia b ility  o f  its  d irectors , o r  m a n a gers , o r  
o f  an y  m a n a g in g  d ire c to r .

(2 ) U p o n  th e  p a ssin g  o f  a n y  such  sp ecia l r e so lu tio n  th e  
p rov is ion s  th e re o f sh a ll b e  as V alid  as i f  th e y  h a d  been  
or ig in a lly  co n ta in e d  in  th e  m em ora n d u m .

146 (1 ) S u b je c t  as h ere in a fter  p ro v id e d , th e  d ire c to rs  o f  a 
co m p a n y  sh all, o n  a  d e m a n d  in  th a t  b eh a lf m a d e  t o  th em  in  
w rit in g  b y  m em b ers  o f  th e  co m p a n y  en tit led  t o  n o t  less th a n  
o n e -fo u rth  o f  th e  a g g reg a te  n u m b er  o f  v o te s  t o  w h ich  a ll the 
m em bers o f. th e  c o m p a n y  are tog eth er  e n tit le d , fu rn ish  t o  all 
th e  m em bers o f  th e  c o m p a n y  w ith in  a  p e r io d  o f  o n e  m o n th  
fr o m  th e  r e ce ip t  o f  th e  d em a n d  a  s ta tem en t, c e rt ifie d  as 
co rrect , o r  w ith  su ch  qu a lifica tion s  as m ay  b e  n ecessa ry , b y  th e  
au d itors o f  th e  c o m p a n y , sh ow in g  as resp ects e a ch  o f  th e  last 
th ree  p re ce d in g  y ea rs  in  resp ect o f  w hich  th e  a c c o u n ts  o f  th e  
co m p a n y  h a v e  been  m a d e  u p  th e  aggregate  a m o u n t  re ce iv e d  
in  th a t y e a r  b y  w a y  o f  rem u n eration  o r  o th e r  e m o lu m en ts  
b y  p erson s be in g  d ire c to rs  o f  th e  c o m p a n y , w h e th e r  as sucb  
d irectors  o r  o th erw ise  in  co n n e ct io n  w ith  th e  m a n a g e m e n t 
o f  th e  affa irs o f  th e  co m p a n y , a n d  there sh all, in  re sp e ct o f  
a n y  such  d ir e c to r  w h o  is—

(а) a d ire c to r  o f  a n y  o th er  co m p a n y  w h ich  is  in  re la tion
t o  th e  first m e n tio n e d  co m p a n y  a  su b s id ia ry  
c o m p a n y  ; o r

(б) b y  v irtu e  o f  th e  n o m in a tio n , w hether d ir e c t  o r  in d ire ct ,
o f  th e  co m p a n y  a  d ire c to r  o f  an y  o th e r  c o m p a n y  ; 

b e  in clu d ed  in  th e  sa id  aggregate  a m ou n t any- rem u n era tion  
o r  o th er  em o lu m en ts  re ce iv e d  b y  h im  fo r  h is  o w n  u se  w h eth er 
as a  d ire c to r  o f ,  o r  oth erw ise  in  c o n n e c t io n  w ith  th e  
m a n a gem en t o f  th e  affa irs o f ,  th a t  o th er  c o m p a n y :
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P r o v id e d  th a t—

(1) a  d e m a n d  fo r  a s ta te m e n t u n d e r  th is  se c t io n  shall b e  o f
n o  e ffe c t  i f  th e  c o m p a n y  w ith in  on e  m o n th  a fter th e  
d a te  o n  w h ich  th e  d e m a n d  is m a d e  reso lv e  th a t  th e  
s ta te m e n t shall n o t  b e  fu rn ish ed  ; a n d

(ii)  i t  sh all b e  su fficien t t o  sta te  th e  to ta l aggregate  o f  a ll 
sum s p a id  to  o r  o th e r  e m o lu m en ts  rece iv ed  b y  a ll 
th e  d ire cto rs  in  e a ch  y e a r  w ith o u t sp ecify in g  th e  
a m o u n t  re ce iv ed  b y  a n y  in d iv id u a l.

(2 ) I n  c o m p u tin g  fo r  th e  p u rp o se  o f  th is  se c t io n  th e  a m ou n t 
o f  a n y  rem u n era tion  or e m o lu m en ts  re ce iv e d  b y  a n y  d ire c to r , 
th e  a m o u n t  a ctu a lly  rece iv ed  b y  h im  shall, i f  th e  co m p a n y  
has p a id  o n  h is  beh a lf a n y  su m  b y  w a y  o f  in co m e  ta x  in  
re sp e ct  o f  th e  rem u n eration  o r  em o lu m e n ts , b e  in creased  b y  th e  
a m o u n t  o f  th e  sum  so p a id .

(3) I f  a n y  d ire c to r  fa ils  t o  c o m p ly  w ith  th e  requ irem ents 
o f  th is  se c t io n , h e shall b e  g u ilty  o f  a n  o ffen ce  a n d  shall b e  
lia b le  t o  a  fine n o t  ex ceed in g  fiv e  h u n d red  rupees.

(4 ) I n  th is  se c t io n  th e  e x p re ss io n  “  em o lu m en ts  ”  in cludes 
fees , p e rce n ta g e s  a n d  o th er p a y m e n ts  m a d e  o r  con s id era tion  
g iv e n , d ir e c t ly  o r  in d ire ct ly , t o  a  d ir e c to r  as su ch , a n d  th e  
m o n e y  v a lu e  o f  an y  a llow a n ces  o r  p erq u is ites  be lon g in g  to  
h is  o ffice .

147  (1 ) S u b je c t  to  th e  p r o v is io n s  o f  th is  se c tio n , i t  shall 
b e  th e  d u ty  o f  a d ire c to r  o f  a  c o m p a n y  w h o  is in  an y  w ay , 
w h e th e r  d ire c t ly  o r  in d ire c t ly , in terested  in  a  co n tra ct  o r  
p r o p o s e d  c o n tra c t  w ith  th e  c o m p a n y  t o  d ec la re  th e  nature o f  
h is  in te re s t  a t  a  m eetin g  o f  th e  d ire c to rs  o f  th e  cgm f>any.

(2 ) I n  th e  case  o f  a p r o p o s e d  c o n t r a c t  th e  d ec lara tion  
r e q u ire d  b y  th is  section  t o  b e  m a d e  b y  a  d ire c to r  shall b e  
m a d e  a t  th e  m eetin g  o f  th e  d ire c to rs  a t  w h ich  th e  q u estion  o f  
e n te r in g  in to  th e  c o n tra ct  is  first ta k e n  in to  con s id era tion , o r  
i f  th e  d ir e c to r  w a s n o t  a t th e  d a te  o f  th a t  m eetin g  in terested  in  
th e  p r o p o s e d  co n tra ct , a t  th e  n e x t  m eetin g  o f  th e  d irectors 
h e ld  a fte r  h e b e ca m e  so in terested , a n d  in  a  case w here th e  
d ir e c to r  b ecom es  in terested  in  a  c o n t r a c t  a fter  i t  is m a d e  
th e  sa id  d ec la ra tion  shall be  m a d e  a t  th e  first m eetin g  o f  th e 
d ir e c to rs  h e ld  a fte r  the d ir e c to r  b e c o m e s  so  in terested .

(3 ) F o r  th e  p u rp ose  o f  th is  s e c t io n , a  g en era l n o tice  g iven  
to  th e  d ire c to rs  o f  a  co m p a n y  b y  a d ir e c to r  to  th e e ffe ct  th a t  
h e is  a  m e m b e r  o f  a  sp ecified  c o m p a n y  o r  firm  a n d  is t o  b e  
reg a rd e d  as in terested  in  a n y  c o n t r a c t  w h ich  m a y , a fter th e  
d a te  o f  th e  n o t ic e , b e  m iad e  w ith  th a t  c o m p a n y  o r  firm  shall 
b e  d e e m e d  t o  b e  a su fficent d e c la ra t io n  o f  in terest in  re la tion  
to  a n y  c o n tra c t  so  m ade.

(4 ) A n y  d ire c to r  w h o  fa ils  t o  c o m p ly  w ith  th e  p rov is ion s  o f  
th is  s e c t io n  sh a ll b e  g u ilty  o f  a n  o ffe n ce  a n d  sh a ll b e  liab le  to  a 
fin e  n o t  e x ce e d in g  on e  th ou sa n d  ru p ees .

(5) N o th in g  in  tins section  shall b e  ta k e n  t o  p re ju d ice  th e  
o p e r a t io n  o f  a n y  ru le  o f  law  re s tr ic t in g  d ire c to rs  o f  a  co m p a n y  
fr o m  h a v in g  a n y  in terest in  co n tra cts  w ith  th e  com pany'.

148  (1) I t  is h ereb y  d e c la re d  th a t  i t  is n o t  law fu l in  
c o n n e c t io n  v 'ith  th e  tran sfer o f  th e  w h o le  o r  a n y  p a r t  o f  th e 
u n d e r ta k in g  o r  p r o p e r ty  o f  a  co m p a n y ' fo r  a n y  p a y m e n t  to  b e  
m a d e  t o  a n y  d ire c to r  o f  the c o m p a n y  b y  v 'a y  o f  com p en sa tion  
fo r  lo s s  o f  o ffice , o r  as co n s id era tion  f o r  o r  in  co n n e ct io n  w ith  
his re t ire m e n t fr o m  office, u n less p a rt icu la rs  w ith  resp ect t o  
th e  p r o p o s e d  p a y m e n t , in c lu d in g  th e  a m o u n t  th ereo f, h a v e  
b een  d is c lo se d  to  th e  m em b ers  o f  th e  c o m p a n y  an d  th e  
p r o p o s a l a p p ro v e d  by' the com pany '.

(2) W h e r e  a  p a y m e n t w h ich  is  h e r e b y  d e c la re d  to  b e  illega l 
is m a d e  to  a  d ire c to r  o f  th e  com p a n y ', th e  a m o u n t re ce iv ed  
sh a ll b e  d e e m e d  t o  h av e  been  r e ce iv e d  by ' h im  in  tru st fo r  th e  
c o m p a n y .

(3) W h e r e  a  p a y m e n t is t o  b e  m a d e  as a foresa id  to  a d ire cto r  
o f  a c o m p a n y  in  co n n e ctio n  w ith  th e  tra n sfe r  t o  a n y  persons, 
a s  a re su lt  o f  an  o ffe r  m ade to  th e  g en era l b o d y  o f  shareholders, 
o f  a ll o r  a n y  o f  th e  shares in  th e  c o m p a n y , it  shall b e  the d u ty  
o f  th a t  d ir e c to r  t o  ta k e  all re a so n a b le  step s  to  secure th a t  
p a r t ic u ’ ars w ith  resp ect t o  th e  p r o p o se d  p a y m e n t, in clu d in g  
th e  a m o u n t  th e re o f, shall be  in c lu d e d  in  o r  sen t w ith  an y  n o tice  
o f  th e  o ffe r  m a d e  fo r  th eir  sh ares w h ich  is g iv e n  to  a n y  
sh a reh o ld ers .

(4 ) I f  a n y  su ch  d ire c to r  fa ils  t o  ta k e  rea son a b le  steps as 
a fo re sa id , o r  i f  a n y  p erson  w h o  h as b e e n  p r o p e r ly  req u ired  b y  
a n y  su ch  d ire c to r  t o  in clu d e  th e  sa id  p a rticu la rs  in  or send 
th em  w ith  any' su ch  n o tice  fa ils  so  t o  d o ,  h e sh a ll b e  g u ilty  o f  
a n  o ffe n ce  and  shall be  lia b le  t o  a  fin e  n o t  e x ce e d in g  tw o  
h u n d re d  a n d  fifty ' rupees, a n d  i f  th e  req u irem en ts  o f  th e  last 
fo r e g o in g  su b se ct io n  are n o t  c o m p lie d  w ith  in  re la tion  to  any  
su ch  p a y m e n t  as is m en tion ed  in  th e sa id  su b se ct io n , an y  sun,

Disclosure by 
directors o f 
interest in 
contracts.

Provision as 
to payments 
received by 
directors for 
loss o f  office or 
on retirement.
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Provisions as 
to assignment 
o f office by 
directors.

Provisions as to 
liability of 
officers and 
auditors.

Power to 
compromise 
with creditors 
and members.

rece iv ed  b y  th e  d ir e c to r  on  a ccou n t o f  th e p a y m e n t  sh a ll b e  
d eem ed  t o  h a v e  b e e n  rece iv ed  b y  h im  in  tru s t  fo r  a n y  p erson s  
w h o  h a v e  so ld  th e ir  shares as a resu lt o f  th e  o ffer  m a d e .

(5) I f  in  c o n n e c t io n  w ith  a n y  such  tra n sfe r  as a fo re sa id  th e  
p r ice  t o  b e  p a id  t o  a  d ire c to r  o f  th e  c o m p a n y  w h ose  o ffice  is t o  
b e  ab o lish ed  o r  w h o  is  to  re tire  fro m  office  fo r  a n y  sh ares  in  th e  
co m p a n y  h e ld  b y  h im  is in  e x cess  o f  th e  p r ic e  w h ic h  c o u ld  a t  
th e  tim e  h a v e  b e e n  o b ta in e d  b y  o th er  h o ld ers  o f  th e  lik e  sh ares 
o r  an y  v a lu a b le  co n s id e ra tio n  is g iven  t o  a n y  su ch  d ire c to r , 
th e  ex cess  o r  th e  m o n e y  v a lu e  o f  th e  co n s id e ra tio n , as th e  case 
m a y  be , sh a ll, fo r  th e  p u rp oses  o f  th is se c t io n , b e  d e e m e d  t o  
h a v e  b e e n  a  p a y m e n t  m a d e  t o  h im  b y  w a y  o f  c o m p e n sa t io n  
fo r  loss o f  o ffice  o r  as  con s id era tion  fo r  o r  in  c o n n e c t io n  w ith  
his re tirem en t fr o m  office .

(6) N o th in g  in  th is  se c t io n  shall be  ta k e n  to  p r e ju d ic e  th e  
op e ra tio n  o f  a n y  ru le  o f  la w  requ iring  d isc lo su re  t o  b e  m a d e  
w ith  re sp e c t  t o  a n y  su ch  p a y m e n ts  as are  m e n tio n e d  in  th is  
section  o r  w ith  re sp e c t  t o  a n y  o th er  like p a y m e n ts  m a d e  o r  t o  
b e  m a d e  t o  th e  d ire c to rs  o f  a  com p a n y .

149 I f  in  th e  case  o f  a n y  c o m p a n y  p r o v is io n  is m a d e  b y  th e  
articles o r  b y  a n y  ag reem en t en tered  in to  b e tw e e n  a n y  p erson  
a n d  th e  c o m p a n y  fo r  e m p ow er in g  a d ire c to r  o r  m a n a g e r  o f  th e  
co m p a n y  to  assign  h is office  as such  to  a n o th e r  p e rso n , a n y  
assign m en t o f  o ffice  m a d e  in  p u rsu a n ce  o f  th e  sa id  p r o v is io n  
shall, n o tw ith sta n d in g  a n y th in g  t o  th e  c o n tra ry  c o n ta in e d  in  
th e  sa id  p r o v is io n , b e  o f  n o  e ffe ct  unless a n d  u n til i t  is a p p ro v e d  
b y  a  sp ecia l r e so lu tio n  o f  th e  com p a n y .

A void a n ce o f  P rov is ion s  in  A rtic les  or C ontracts r d ie v in g  
•> Officers fr o m  L ia b ility .

150 S u b je c t  as h ere in a fter  p ro v id e d , an y  p r o v is io n , 
w hether co n ta in e d  in  th e  articles o f  a  c o m p a n y  o r  in  a n y  
c o n tra ct  w ith  a  c o m p a n y  o r  oth erw ise, fo r  e x e m p t in g  a n y  
d ire c to r , m a n a g er  o r  o fficer  o f  the c o m p a n y , o r  a n y  p erson  
(w h eth er a n  o ffice r  o f  the c o m p a n y  o r  n o t )  e m p lo y e d  b y  th e  
co m p a n y  as a u d ito r  fr o m , o r  in d em n ify in g  h im  a g a in st, a n y  
lia b ility  w h ich  b y  v irtu e  o f  a n y  ru le o f  la w  w o u ld  o th erw ise  
a tta ch  t o  h im  in  re sp e c t  o f  a n y  neg ligen ce , d e fa u lt , breach  o f  
d u ty  o r  b r e a c h  o f  tru s t  o f  w h ich  h e  m a y  b e  g u ilty  in  re la tion  
t o  th e  c o m p a n y  sh a ll b e  v o id  :

P ro v id e d  th a t—
(а) in  r e la t io n  to  a n y  su ch  p ro v is io n  w h ich  is  in  fo r c e  a t  th e

d a te  o f  th e  co m m e n ce m e n t o f  th is  O rd in a n ce , th is  
s e c t io n  sh a ll h a v e  e f fe c t  o n ly  o n  th e  e x p ir a t io n  o f  a 
p e r io d  o f  s ix  m on th s  fr o m  th a t d a te  ; a n d

(б) n o th in g  in  th is  se c tion  sh all o p era te  t o  d e p r iv e  a n y
p e rso n  o f  a n y  e x e m p tio n  o r  r ig h t  t o  b e  in d e m n ifie d  
in  re sp e c t  o f  a n y th in g  d on e  o r  o m it te d  to  b e  d o n e  b y  
■him w hile  a n y  such  p ro v is io n  w as in  fo r c e  ; a n d

(c) n o tw ith sta n d in g  a n y th in g  in  th is se c tio n , a  c o m p a n y  
m a y , in  p u rsu a n ce  o f  a n y  such  p r o v is io n  as  a fo resa id , 
in d e m n ify  a n y  su ch  d ire c to r , m a n a ger, o ffice r  o r  
a u d ito r  a g a in st a n y  lia b ility  in cu rre d  b y  h im  in  
d e fe n d in g  a n y  p roceed in g s , w h eth er c iv i l  o r  crim in a l, 
in  w h ich  ju d g m e n t  is g iven  in  h is  fa v o u r  o r  in  w h ich  
he is  a c q u it te d  o r  in  con n ection  w ith  a n y  a p p lic a t io n  
u n d er se c t io n  353 in  w h ich  re lie f is g ra n te d  t o  h im  b y  
th e  cou rt.

A rra n gem en ts  and  R econstru ction s.

151 (1 ) W h e re  a  com p ro m ise  o r  a rran gem en t is  p r o p o se d  
.betw een  a  c o m p a n y  a n d  its cred itors  o r  a n y  class o f  th e m , o r  
betw een  th e  c o m p a n y  an d  its  m em bers o r  a n y  class o f  th e m , 
th e  cou rt m a y , o n  th e  a p p lica t io n  o f  th e  c o m p a n y  o r  o f  a n y  
cred ito r  o r  m e m b e r  o f  th e  c o m p a n y , or, in  th e  case  o f  a  c o m 
p a n y  b e in g  w o u n d  u p , o f  th e  liq u id ator, o rd er  a  m e e t in g  o f  th e 
cred itors o r  class o f  c red ito rs , o r  o f  th e m em b ers  o f  th e  co m p a n y  
o r  class o f  m em b ers , as th e case m a y  be, t o  b e  su m m o n e d  in  
such  m a n n er as th e  co u r t  d irects .

(2) I f  a  m a jo r ity  in  n u m b er  representin g  th re e -fo u r th s  in  
va lu e  o f  th e  cre d ito rs  o r  class o f  cred itors , o r  m e m b e rs  o r  
class o f  m em b ers , as th e  case m a y  be , p re se n t and. v o t in g  
e ith er  in  p e rso n  o r  b y  p r o x y  a t th e m eetin g , ag ree  t o  a n y  
com p rom ise  o r  a rran gem en t, th e  com p rom ise  o r  a rra n gem en t 
shall, i f  sa n ctio n e d  b y  th e  co u rt , b e  b in d in g  o n  a ll th e  c red ito rs  
o r  th e class o f  cred ito rs , o r  o n  th e  m em  bers o r  class o f  m em b ers , 
as th e case m a y  b e , a n d  a lso  o n  th e  co m p a n y  o r , in  th e  case o f  
a  co m p a n y  in  the cou rse  o f  be ing  w ou n d  u p , o n  th e  liq u id a to r  
an d  con trib u tories  o f  th e  c o m p a n y .

(3) A n  o rd er  m ade u n d er su bsection  (2) shall h a v e  n o  e ffe c t  
until a certified  c o p y  o f  th e  o rd er  has been  d e liv e re d  t o  the 
registrar o f  com p a n ies  fo r  reg istration , a n d  a  c o p y  o f  e v e ry
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su ch  o r d e r  sh a ll be a n n exed  t o  e v e ry  c b p y  o f  th e  m em ora n d u m  
o f  th e  c o m p a n y  issu ed  a fte r  th e  o rd e r  has been  m ade, o r , 
in  th e  case o f  a  co m p a n y  n o t  h a v in g  a  m em ora n d u m , o f  
e v e r y  c o p y  so  issu ed  o f  th e  in stru m e n t con s titu t in g  or defin in g  
th e  c o n s t itu t io n  o f  th e c o m p a n y .

(4 ) I f  a  c o m p a n y  m akes d e fa u lt  in  c o m p ly in g  w ith  s u b 
s e c t io n  (3 ), th e  c o m p a n y  a n d  e v e r y  o fficer  o f  th e  c o m p a n y  
w h o  is  in  d e fa u lt  sh all be g u ilty  o f  a n  o ffe n ce  a n d  shall be lia b le  
t o  a  fin e  n o t  e x ce e d in g  te n  ru p ees  f o r  e a ch  c o p y  in  resp ect o f  
w h ich  d e fa u lt  is  m ade.

(5 ) I n  th is  s e c t io n  th e e x p re ss io n  “  c o m p a n y  ”  m eans a n y  
c o m p a n y  lia b le  to  b e  w ou n d  u p  u n d er  th is -G rd in an ce , an d  th e  
e x p re s s io n  “  arran gem en t ”  in clu d es  a  re -org an isa tion  o f  th e  
sh are  c a p ita l o f  th e  co m p a n y  b y  th e  co n so lid a tio n  o f  shares 
o f  d iffe re n t classes o r  b y  th e  d iv is io n  o f  shares in to  shares 
o f  d iffe r e n t  classes o r  b y  b o th  th o se  m eth od s .

1 5 2  (1) W h e re  a n  a p p lic a t io n  is  m a d e  to  th e  cou rt u n d er
th e  la s t  fo re g o in g  sec tion  fo r  th e  sa n ctio n in g  o f  a  com p rom ise  
o r  a rra n g e m e n t p ro p o se d  b e tw e e n  a  co m p a n y  a n d  a n y  su ch  
p e rso n s  as are  m en tion ed  in  th a t  se c t io n , a n d  i t  is  sh ow n  
to  th e  c o u r t  th a t  th e  co m p ro m is e  o r  arran gem en t has been  
p r o p o s e d  fo r  th e  p u rp oses  o f  o r  in  co n n e ct io n  w ith  a  sch em e 
fo r  th e  r e co n stru ct io n  o f  a n y  c o m p a n y  o r  com p a n ies  o r  th e  
a m a lg a m a tio n  o f  a n y  tw o  o r  m o re  co m p a n ies , an d  th a t under 
th e  s ch e m e  th e  w h o le  o r  a n y  p a r t  o f  th e  u n d erta k in g  o r  th e  
p r o p e r t y  o f  a n y  co m p a n y  co n ce rn e d  in  th e  sch em e  (in th is 
s e c t io n  re fe rred  t o  as a  “  tra n s fe ro r  c o m p a n y  ” ) is  to  b e  
tra n sfe rred  t o  a n o th e r  c o m p a n y  (in th is  se c t io n  referred  to  as 
“ th e  tran sferee  c o m p a n y ” ), th e  c o u r t  m a y , e ith er  b y  th e  
o rd e r  sa n c tio n in g  th e  c o m p r o m is e  o r  a rran gem en t o r  b y  
a n y  su b se q u e n t o rd er , m a k e  p r o v is io n  fo r  all o r  an y  o f  th e  
fo llo w in g  m a tters  :—

(a) th e  tran sfer  t o  th e  tran sferee  c o m p a n y  o f  th e  w hole  o r  
a n y  p a r t  o f  th e  u n d e rta k in g  a n d  o f  th e  p r o p e rty  o r  
lia b ilities  o f  a n y  tra n sfe ro r  c o m p a n y  ;

(6) th e  a llo tt in g  o r  a p p ro p r ia tio n  b y  th e  tran sferee  co m p a n y
o f  a n y  shares, d eb e n tu re s , p o lic ie s , o r  o th er  lik e  
in terests  in  th a t c o m p a n y  w h ich  u n d er  th e  co m p r o 
m ise o r  a rra n gem en t are t o  b e  a l lo tte d  o r  a p p ro 
p r ia te d  b y  th a t  c o m p a n y  t o  o r  fo r  a n y  person  ;

(c) th e  co n t in u a tio n  b y  o r  a g a in st th e  tran sferee  c o m p a n y
o f  a n y  leg a l p ro ce e d in g s  p e n d in g  b y  o r  against an y  
tra n sfe ror  c o m p a n y  ;

(d) th e  d isso lu tion , w ith o u t  w in d in g  u p , o f  a n y  tran sferor
c o m p a n y ;

(e) th e  p r o v is io n  to  b e  m a d e  fo r  a n y  p erson s, w h o  w ith in
su ch  tim e  an d  in  su ch  m a n n er  as th e  co u r t  d irects , 
d issen t fr o m  th e co m p r o m is e  o r  a r r a n g e m e n t ;

( / )  su ch  in c id e n ta l, con seq u en tia l a n d  su p p lem en ta l m atters 
as are n ecessary  t o  secu re  th a t  th e  re con stru ction  
o r  a m a lg a m a tion  sh a ll b e  fu lly  a n d  e ffe ct iv e ly  
carried  ou t.

(2) W h e re  a n  ord er  u n d er  th is  s e c t io n  p ro v id e s  fo r  th e  
tra n s fe r  o f  p r o p e r t y  o r  lia b ilit ie s , th a t  p r o p e r ty  shall b y  
v irtu e  o f  th e  o rd e r , be  tra n sferred  t o  a n d  v e s t  in , an d  th ose  
lia b ilit ie s  sh all, b y  v irtu e  o f  th e  o rd er , b e  tra n sferred  to  a n d  
b e c o m e  th e  lia b ilities  o f, th e  tra n sfe ree  co m p a n y , a n d  in  th e  
case  o f  a n y  p r o p e r ty , i f  th e  o rd e r  s o  d ire c ts , fr e e d  fro m  a n y  
ch a rg e  w h ich  is  b y  v irtue  o f  th e  c o m p ro m ise  o r  a rran gem en t 
t o  cease  t o  h a v e  e ffect .

(3 )  ' W h e r e  an  ord er  is m a d e  u n d e r  th is s e c t io n  e v e ry  
c o m p a n y  in  re la tion  to  w h ich  th e  o r d e r  is  m a d e , shall cau se 
a  cert ified  c o p y  th e r e o f t o  b e  d e liv e re d  t o  th e  registrar o f  
co m p a n ie s  fo r  reg istra tion  w ith in  sev en  d a y s  a fte r  th e  m a k in g  
o f  th e  o rd er , a n d  i f  defau lt, is  m a d e  in  c o m p ly in g  w ith  th is  
su b s e ct io n , th e  c o m p a n y  and e v e r y  o ffice r  o f  th e  co m p a n y  
w h o  is  in. d e fa u lt  sh all b e  g u il ty  o f  a n  o ffen ce  and  shall b e  
lia b le  t o  a  d e fa u lt  fine.

(4) I n  th is  se c t io n  th e  e x p re ss io n  “  p r o p e r ty  ”  in clu d es 
p r o p e r t y ,  r ig h ts  a n d  p ow ers  o f  e v e ry  d e scr ip tio n , a n d  th e  
ex p re sss io n  “  lia b ilities  ”  in c lu d e s  d u ties .

(5) N o tw ith s ta n d in g  th e  p ro v is io n s  o f  su b se ctio n  (5) o f  th e  
la st fo re g o in g  sec tion , th e  e x p re ss io n  “  c o m p a n y  ”  in  th is  
s e c t io n  d o e s  n o t  in clu d e  a n y  c o m p a n y  o th e r  th a n  a  c o m p a n y  
w ith in  th e  m ea n in g  o f  th is O rd in a n ce .

153 • ( I )  W h e re  a  schem e o r  c o n tra c t  in v o lv in g  th e  tran sfer 
o f  shares o r  a n y  class o f  shares in  a  eom p ajvy  (in  th is  section  

-referred  t o  as “  th e  tran sferor  c o m p a n y  ” ) to  a n oth er  co m p a n y , 
w h eth er  a  co m p a n y  w ith in  th e  m ea n in g  o f  th is  O rd inance  
o r  n o t  (in  th is  section  referred  t o  as  “  th e  tran sferee  co m p a n y  ” ) 
h as w ith in  fo u r  m on th s  a fter  th e  m a k in g  o f  th e  o ffer  in  th a t  
b e h a lf  b y  th e  tran sferee c o m p a n y  b e e n  a p p ro v e d  b y  th e
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h old ers  o f  n o t  less th a n  n in e -ten th s in  v a lu e  o f  th e  shares 
a ffe c ted , th e  tra n sfe ree  co m p a n y  m a y , a t  a n y  t im e  w ith in  
tw o  m o n th s  a fte r  th e  e x p ira tio n  o f  th e  sa id  fo u r  m o n th s , 
g iv e  n o t ic e  in  th e  p re scr ib e d  m an n er to  a n y  d issen tin g  sh are
h o ld e r  th a t  it  desires t o  a cq u ire  h is  shares, a n d  w h e re  su ch  a  
n o t ic e  is g iv e n  th e  tran sferee  co m p a n y  shall, u n less o n  an  
a p p lica t io n  m a d e  b y  th e  d issen tin g  sh areh old er  w ith in  o n e  
m o n th  fr o m  th e  d a te  o n  w h ich  th e  n o t ic e  w a s g iv e n  th e  
co u r t  th in k s  fit  t o  o rd e r  oth erw ise , b e  en tit led  a n d  b o u n d  t o  
a cq u ire  th o se  shares o n  th e  term s o n  w h ich  u n d er  th e  sch em e 
o r  co n tra ct  th e  shares o f  th e  a p p rov in g  sh a reh old ers a re  to. h e  
tran sferred  t o  th e  tran sferee  c o m p a n y  :

P r o v id e d  th a t , w h e re  a n y  such  schem e o r  c o n tr a c t  has 
b e e n  so  a p p ro v e d  a t a n y  tim e  b e fo re  th e d a te  o f  th e  c o m m e n c e 
m e n t  o f  th is  O rd in a n ce , th e  co u r t  m a y  b y  o rd er , o n  an  
a p p lica t io n  m a d e  t o  i t  b y  th e  tran sferee c o m p a n y  w ith in  tw o  
m o n th s  a fte r  th a t  d a te , au th orise  n o tice  t o  b e  g iv e n  u n d er 
th is  se c tion  a t  a n y  t im e  w ith in  fou rteen  d a y s  a fte r  th e  m a k in g  
o f  th e  ord er  a n d  th is  se c tion  shall a p p ly  a c c o rd in g ly , e x c e p t  
th a t  th e  te rm s o n  w h ich  th e  shares o f - t h e  d issen tin g  sh are
h o ld e r  are t o  b e  a cq u ire d  shall b e  such  te rm s as th e  co u r t  
m a y  b y  th e  o rd er  d ir e c t  in stead  o f  th e  term s p r o v id e d  b y  th e  
sch em e or  co n tra ct .

(2) W h e re  a  n o t ic e  has been  g iven  b y  th e  tra n sfe ree  
c o m p a n y  u n d e r  th is  section  a n d  th e co u r t  has n o t ,  o n  an 
a p p lica t io n  m a d e  b y  th e  d issen tin g  sh areh older, o rd e re d  to  
th e  con tra ry , th e  tran sferee  co m p a n y  shall, o n  th e  e x p ir a t io n  
o f  on e  m o n th  fr o m  th e  d a te  on  w hich  th e  n o t ic e  h as been  
g iven , or, i f  an  a p p lica t io n  t o  th e  cou rt b y  th e  d issen tin g  
sh areh older is  th e n  p en d in g , a fter  th a t a p p lica t io n  h a s b een  
d isp osed  o f ,  tra n sm it  a  c o p y  o f  th e  n o tice  t o  th e  tra n sfe ro r  
c o m p a n y  a n d  p a y  o r  tran sfer  t o  th e  tran sferor  c o m p a n y  th e  
a m o u n t o r  o th e r  con s id era tion  representin g  th e  p r ic e  p a y a b le  
b y  th e tran sferee  c o m p a n y  fo r  th e  shares w h ich  b y  v ir tu e  o f  
th is  se c tion  th a t  c o m p a n y  is  en titled  t o  a cq u ire , a n d  th e  
tran sferor  c o m p a n y  shall th ereu p on  register th e  tra n sfe ree  
c o m p a n y  as th e  h o ld e r  o f  th ose  shares.

(3) A n y  su m s r e ce iv e d  b y  th e  tran sferor  c o m p a n y  u n d er  
th is  section  sh all b e  p a id  in to  a  separate b a n k  a c c o u n t , a n d  
a n y  such  su m s a n d  a n y  o th er  con s id era tion  so  r e ce iv e d  sh all b e  
h e ld  b y  th a t  c o m p a n y  o n  tru st fo r  th e  several p erson s en tit led  
t o  th e  shares in  re sp e ct o f  w h ich  th e  sa id  su m s o r  o th er  
con s id era tion  w ere  re sp e c tiv e ly  rece iv ed .

(4) I n  th is  se c tion  th e  exp ression  “  d issen tin g  sh a reh o ld er  ”  
in cludes a  sh areh o ld er  w h o  h as n o t  assen ted  t o  th e  sch em e 
o r  c o n tra ct  a n d  a n y  sh areh old er  w h o  has fa ile d  o r  re fu sed  
to  tran sfer h is  shares t o  th e  tran sferee co m p a n y  in  a c c o rd a n c e  
w ith  th e  sch em e o r  co n tra ct .
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PART V.

W I N D I N G  U P .

Modes o f 
winding up.

(i) P r e l im in a r y .

Modes o f  Winding Up.
154 (1) T h e  w in d in g  u p  o f  a  co m p a n y  m a y  b e  e ith er—
(a) b y  th e  c o u r t ; o r
(b) v o lu n t a r y ; o r
(c) su b je c t  t o  th e  su p erv is ion  o f  th e  cou rt.

(2) T h e  p ro v is io n s  o f  th is  O rd in a n ce  w ith  re sp e ct  o f  w in d in g  
u p  a p p ly , u n less th e  co n tra ry  appears, t o  th e  w in d in g  u p  o f  a  
c o m p a n y  in  a n y  o f  th o se  m od es.

Liability as 
contributories 
o f  present and 
past members.

Contributories.
155 (1) I n  th e  e v e n t  o f  a  co m p a n y  b e in g  w o u n d  u p , 

e v e ry  presen t a n d  p a s t  m em b er  shall b e  lia b le  t o  c o n tr ib u te  
t o  th e  assets o f  th e  co m p a n y  to  an  a m o u n t su ffic ien t fo r  
p a y m e n t o f  its  d e b ts  a n d  liab ilities , an d  th e  costs , ch a rg es , 
a n d  exp enses o f  th e  w in d in g  u p , a n d  fo r  th e  a d ju s tm e n t  o f  
th e  r igh ts o f  th e  con tr ib u tor ies  am on g  th em se lv es , s u b je c t  
t o  th e  p ro v is io n s  o f  su b section  (2) a n d  th e  fo llo w in g  
q u a lifica tion s  :—

(a) a  p a st m e m b e r  shall n o t  b e  liab le  t o  c o n tr ib u te  i f  h e
h as ceased  t o  b e  a  m em b er  fo r  o n e  y e a r  o r  u p w a rd s  
b e fo r e  th e  co m m e n ce m e n t o f  th e w in d in g  u p  ;

(b) a p a st m e m b e r  shall n o t  b e  liable t o  c o n tr ib u te  in
re sp e ct o f  a n y  d e b t  o r  lia b ility  o f  th e  c o m p a n y  
co n tra cte d  a fte r  he ceased  to  b e  a  m e m b e r  ;

(c) a p a st m em b er  shall n o t  b e  liable t o  c o n tr ib u te  u n less
it  ap pears to  th e  cou rt th a t  th e ex ist in g  m e m b e rs  
are u n a b le  to  sa tis fy  th e  con trib u tion s  re q u ire d  to  
b e  m a d e  b y  th em  in  p u rsuance  o f  th is  O rd in a n ce  ;
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(d) in  th e  case o f  a  c o m p a n y  lim ite d  b y  shares n o  c o n tr i
b u tio n  shall b e  req u ired  fr o m  a n y  m em b er  ex ce e d in g  
th e  am ou n t, i f  a n y , u n p a id  on  th e  shares in re sp e ct 
o f  w h ich  lie is  lia b le  as a  p resen t o r  p a st m e m b e r  ;

(e) in  th e  case o f  a  c o m p a n y  lim ited  b y  guarantee, n o
con trib u tion  shall, s u b je c t  t o  th e  p rov is ion s  o f  
su bsection  (3 ), b e  req u ired  fro m  a n y  m e m b e r  
e x ceed in g  th e a m o u n t  u n d erta k en  t o  b e  co n tr ib u te d  
b j '  h im  to  th e  assets o f  th e  co m p a n y  in  th e  e v e n t 
o f  its  b e in g  w ou n d  u p  ;

( / )  n o th in g  in  th is O rd in a n ce  shall in v a lid a te  an y  p r o 
v is ion  con ta in ed  in  a.ny p o li c y  o f  in su ran ce o r  o th e r  
co n tra c t  w h ereby  th e  lia b ility  o f  in d iv id u a l m em b ers  
o n  th e  po licy ' o r  c o n tra c t  is restr ic ted , o r  w h e re b y  
th e  fu n d s  o f  th e  c o m p a n y  are a lon e  m a d e  lia b le  in  
re sp e c t  o f  th e p o l i c y  or c o n t r a c t ;

(ig) a  su m  d u e  to  an y  m e m b e r  o f  a  c o m p a n y , in  h is ch a ra cter  
o f  a  m em ber , b y  w a y  o f  d iv id en d s , p ro fits  o r  o th e r 
w ise , shall n o t b e  d ee m e d  t o  b e  a  d e b t  o f  th e co m p a n y , 
p a y a b le  to  th a t  m e m b e r  in  a  case  o f  c o m p e titio n  
b e tw een  h im se lf a n d  a n y  o th er  cred itor  n o t  a  
m e m b e r  o f  th e  c o m p a n y , b u t  a n y  su ch  sum  m a y  
b e  ta k e n  in to  a c c o u n t  fo r  th e  p u rp ose  o f  th e final 
a d ju stm e n t o f  th e  r ig h ts  o f  th e  con trib u tories  
a m o n g  th em selves.

(2) I n  th e  w in d in g  u p  o f  a  lim ite d  co m p a n y , an y  d ire c to r  
o r  m a n a ger, w h eth er p a s t  o r  p resen t, w h ose  lia b ility  is, 
u n d er th e  p ro v is io n s  o f  th is  O rd in a n ce , u n lim ited , shall, 
in  a d d it io n  t o  h is lia b ility  ( i f  an y ) t o  co n tr ib u te  as an  o rd in a ry  
m e m b e r , b e  lia b le  to  m a k e  a  fu rth er  co n tr ib u tion  as i f  h e  
w ere  a t th e  co m m e n ce m e n t o f  th e  w in d in g  u p  a  m em ber o f  
a n  u n lim ite d  c o m p a n y  :

P r o v id e d  th a t—
(ia) a  p a s t  d ire c to r  o r  m a n a ger  sh all n o t  b e  lia b le  t o  m a k e  

su ch  fu rth er co n tr ib u t io n  i f  h e  h as ceased  to  h o ld  
o ffice  fo r  a y e a r  o r  u p w a rd s  b e fo re  th e  com m en ce 
m e n t  o f  th e  w in d in g  u p  ;

(6) a  p a s t  d ire c to r  o r  m a n a ger  sh a ll n o t  b e  lia b le  t o  m a k e  
su ch  fu rth er co n tr ib u t io n  in  resp ect o f  a n y  d e b t  o r  
l ia b ility  o f  th e c o m p a n y  co n tra cte d  a fter  he ceased  
t o  h o ld  o ffice  :

(c) s u b je c t  t o  th e  articles  o f  th e  co m p a n y , a  d irector  o r  
m a n a ger  shall n o t  b e  lia b le  t o  m a k e  su ch  fu rth er  
co n tr ib u t io n  u n less th e  c o u r t  d eem s it  n ecessary  
t o  req u ire  th a t c o n tr ib u t io n  in  ord er  t o  sa tis fy  th e  
d e b ts  a n d  liab ilities  o f  th e  co m p a n y , a n d  th e  costs , 
ch arges, an d  ex p en ses  o f  th e  w in d in g  u p .

(3) I n  th e  w in d in g  u p  o f  a  c o m p a n y  lim ite d  b y  gu a ra n tee  
w h ich  h as a  share cap ita l, e v e r y  m e m b e r  o f  th e  c o m p a n y  
shall b e  lia b le , in  a d d ition  t o  th e  a m o u n t  u n d erta k en  to  b e  
c o n tr ib u te d  b y  h im  t o  th e  assets o f  th e  co m p a n y  in  th e  
e v e n t  o f  its  b e in g  w o u n d  u p , t o  c o n tr ib u te  t o  th e  e x ten t o f  
a n y  su m s u n p a id  o n  a n y  shares h e ld  b y  h im .

1 5 6  T h e  te rm  “  c o n tr ib u to ry  ”  m ea n s e v e ry  p erson  lia b le  
t o  co n tr ib u te  to  th e  assets o f  a  c o m p a n y  in  th e  e v e n t o f  its 
b e in g  w o u n d  up , an d  fo r  th e  p u rp o se s  o f  a ll p roceed in g s  fo r  
d e term in in g , a n d  a ll p roceed in g s  p r io r  t o  th e  fin a l d eterm in a 
t io n  o f ,  th e  p erson s w h o  are  to  b e  d eem ed  con trib u tories , 
in c lu d e s  a n y  p erson  a lleged  to  b e  a  c o n tr ib u to ry .'

157 T h e  lia b ility  o f  a  c o n tr ib u to r y  sh a ll crea te  a  d e b t  
a c c ru in g  d u e  fr o m  h im  a t  th e  tim e  w h en  h is  lia b ility  c o m 
m e n ce d , b u t  p a y a b le  a t th e  tim es w h en  ca lls  are  m a d e  fo r  
e n fo r c in g  th e  lia b ility .

158  (1) I f  a  co n tr ib u to ry  d ie s  e ith er  b e fo re  o r  a fter  h e h as 
b een  p la ce d  o n  th e  list o f  co n tr ib u to r ie s , h is leg a l rep resent
a t iv e s  sh a ll b e  lia b le  in  a  d u e  co u rse  o f  a d m in istra tion  to  
c o n tr ib u te  to  th e  assets o f  th e  c o m p a n y  in  d isch arge  o f  h is  
l ia b ility  a n d  sh all b e  co n tr ib u to r ie s  a c c o rd in g ly .

(2) I f  th e  le g a l rep resen ta tives  m a k e  d e fa u lt  in  p a y in g  
a n y  m o n e y  o rd e re d  to  b e  p a id  b y  th em , p roceed in g s  m a y  
b e  ta k e n  fo r  ad m in isterin g  th e  esta te  o f  th e  deceased  c o n tr i
b u to r y , a n d  fo r  co m p e llin g  p a y m e n t  th ereou t o f  th e  m o n e y  
d u e .

159 I f  a  co n tr ib u to ry  b e co m e s  in so lv e n t o r  ba n k ru p t, 
e ith e r  b e fo re  o r  a fter  h e h as been  p la ce d  o n  th e  lis t o f  
c o n tr ib u to r ie s —

(1) h is  assignee in  in so lv e n cy  o r  h is  tru stee  in  b a n k ru p tcy  
sh a ll rep resen t h im  fo r  a ll th e  p u rp oses  o f  th e  
w in d in g -u p , an d  sh a ll b e  a c o n tr ib u to r y  a ccord in g ly ,

Definition o f 
contributory.

Nature o f 
liability o f 
contributory.

Contributories 
in case o f  death 
o f member.

Contributories 
in case o f  
insolvency or 
bankruptcy of 
member.
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Provision as to 
married women,
No. 18 of 1923. 
No. 15 o f 1876.

Jurisdiction to 
wind up 
companies 
registered in 
the Island.

Circumstances 
in which 
company may 
be wound up 
by court.

Definition o f 
inability to pay 
debts.

Provisions as to 
applications for 
winding up.

a n d  m a y  b e  c a lle d  o n  to  a d m it  to  p r o o f  a g a in st th e  
esta te  o f  th e  in so lv e n t o r  bank ru p t, o r  o th erw ise  
to  a l lo w  t o  b e  p a id  o u t  o f  h is assets in  d u e  cou rse  
o f  la w , a n y  m o n e y  d u e  fro m  th e  in so lv e n t  or 
b a n k ru p t in  re sp e c t  o f  h is  lia b ility  t o  c o n tr ib u te  to  
th e  assets o f  th e  c o m p a n y  ; a n d

(2) there m a y  b e  p r o v e d  a g a in st th e  estate  o f  th e  in so lv e n t 
or b a n k ru p t th e  e st im a ted  va lu e  o f  h is l ia b ility  to  
fu tu re  ca lls  a s  w e ll  as ca lls  a lready  m a d e .

160  (1) T h e  h u sba n d  o f  a  fe m a le  co n tr ib u to ry  m arried  
b e fo re  th e  d a te  o f  th e  c o m m e n ce m e n t o f  th e M arried  W o m e n ’ s 
P r o p e r ty  O rd in a n ce , N o . 18 o f  1923, to  w h o m - th e  p ro v is io n s  
o f  th e  M a tr im on ia l R ig h ts  a n d  In h erita n ce  O rd in a n ce , 1876, 
ap p lies , shall, d u r in g  th e  co n t in u a n ce  o f  th e  m a rria ge , be  
liab le , as resp ects  a n y  lia b ility  a tta ch in g  to  a n y  shares 
a cq u ire d  b y  h er b e fo r e  th a t  d a te , t o  c on tr ib u te  t o  th e  assets 
o f  th e  co m p a n y  th e  sa m e su m  as she w ou ld  h a v e  b e e n  lia b le  
t o  c o n tr ib u te  if  she h ad  n o t  m arried , a n d  h e  sh a ll b e  a 
c o n tr ib u to ry  a c c o rd in g ly .

(2 ) S u b je c t  as a foresa id , n o th in g  in  th is O rd in a n ce  shall 
a ffe c t  th e p ro v is io n s  o f  th e  M arried  W o m e n ’s P r o p e r ty  
O rd in a n ce , N o . 18 o f  1923.

( i i )  W i n d i n g  U p  b y  t h e  C o t je t .

J urisd iction .

161 (1) T h e  D is tr ic t  C ou rt o f  th e  d is tr ic t  in  w h ich  th e  
reg istered  o ffice  o f  a  c o m p a n y  is  s itu ate  shall h a v e  ju r isd ic t io n  
t o  w in d  u p  th a t  c o m p a n y ,

(2 ) E or  th e  p u rp o se s  o f  th is  section , th e  ex p ression  
“  registered  o ffice  ”  m ea n s th e  p la ce  w h ich  h as lo n g e s t  been  
th e  registered  o ffice  o f  th e  c o m p a n y  d u rin g  th e  six  m o n th s  
im m ed ia te ly  preced ing , th e  p resen ta tion  o f  th e  p e t it io n  fo r  
w in d in g -u p .

Gases in  w hich C om p a n y  m a y  he w ound u p  by Court.

162 A  c o m p a n y  m a y  b e  w o u n d  u p  b y  th e  c o u r t  if—
(1) th e  c o m p a n y  has b y  sp ecia l reso lu tion  reso lv ed  th a t  th e

c o m p a n y  b e  w o u n d  u p  b y  th e  c o u r t ;
(2) d e fa u lt  is m a d e  in  d e liver in g  the s ta tu to ry  r e p o r t  t o

th e  reg istrar  o r  in  h o ld in g  th e s ta tu to ry  m eetin g  ;
(3) th e c o m p a n y  d o e s  n o t  co m m e n ce  its business w ith in  a '

y ea r  fr o m  its in co rp o ra t io n , or su sp ends its bu siness 
fo r  a  w h o le  y e a r  ;

(4) th e n u m b e r  o f  m em b ers  is  reduced , in  th e  case  o f  a
p r iv a te  co m p a n y , b e lo w  tw o , or, in  th e  case  o f  a n y  
o th er  c o m p a n y , b e lo w  seven  ;

(5 ) th e  c o m p a n y  is u n a b le  to  p a y  its d eb ts  ;
(6) th e  c o u r t  is  o f  o p in io n  th a t  it  is ju s t  a n d  e q u ita b le

th a t th e  c o m p a n y  sh ou ld  b e  w ound u p .

163 A  c o m p a n y  sh a ll b e  d eem ed  to  b e  u nable  to  p a y  its  
d e b ts— -

(1) if  a  c re d ito r , b y  assign m en t or oth erw ise, t o  w h o m
th e  c o m p a n y  is  in d e b te d  in  a su m  e x ce e d in g  fiv e  
h u n d red  rupees th en  du e , has served" o n  th e  c o m p a n y , 
b y  le a v in g  it  a t  th e  reg istered  o ffice  o f  th e  c o m p a n y , 
a  d e m a n d  u n d er  h is h a n d .req u ir in g  th e  c o m p a n y  to  
p a y  th e  su m  so  du e , a n d  th e  co m p a n y  has fo r  three 
w eek s th erea fte r  n eg le cted  to  p a y  th e  su m , o r  
t o  secu re  o r  c o m p o u n d  fo r  it  to  th e  rea son a b le  
sa tis fa c tio n  o f  th e  cre d ito r  ; or  •

(2) if  e x e cu t io n  o f  o th er  p rocess  issued o n  a  ju d g m e n t,
d ecree  o r  ord er  o f  a n y  co u r t  in fa v o u r  o f  a  c re d ito r  
o f  th e  c o m p a n y  is  re tu rn ed  unsatisfied in  w h o le  o r  
in p a r t ; or

(3) if it  is  p r o v e d  t o  th e  sa tis fa ction  o f  th e  co u r t  th a t  th e
c o m p a n y  is u n a b le  to  p a y  its d eb ts , and , in  d e te r 
m in in g  w h eth er  a  co m p a n y  is u n a b le  to  p a y  its  
d eb ts , th e  c o u r t  sh all tak e  in to  a c c o u n t  th e  c o n 
tin g e n t and  p ro sp e c tiv e  liab ilities o f  th e  co m p a n y .

P etition  f o r  W in d in g  U p  and E ffects thereof.

164 (1) A n  a p p lica t io n  to  th e  co u r t  fo r  th e  w in d in g  u p  
o f  a co m p a n y  shall b e  b y  p e tition , presented  s u b je c t  t o  th e  
prov is ion s  o f  th is  se c t io n  either b y  th e  co m p a n y , o r  b y  an y  
cred itor  or c red itors  (ir.c u d in g  a n y  con tin g en t o r  p ro sp e c tiv e  
cred itor  or c red itors ), c o n tr ib u to ry  or con trib u tories , o r  b y  
a ll or  an y  o f  th ose  parties, tog e th er  or sep arate ly  :

\
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P ro v id e d  th a t—
(a ) A  co n tr ib u to ry  sh a ll n o t  b e  en tit le d  to  present a  

w in d in g -u p  p e t it io n  u n less—
(i) e ith er  th e  n u m b e r  o f  m em b ers  is  reduced , in  th e

case  o f  a  p r iv a te  co m p a n y , be low  tw o , or , 
in  th e case  o f  a n y  o th er  c o m p a n y , b e lo w  
seven  ; o r

(ii) th e  shares in  re sp e ct o f  w h ich  h e is a  con tr ib u tory ,
o r  som e o f  th em , e ith er  w ere  orig in a lly  
a llo tted  to  h im  or  h a v e  been  h e ld  b y  h im , a n d  
registered  in  h is n a m e , fo r  at. lea st six m on th s  
d u rin g  th e  e ig h teen  m o n th s  b e fo re  th e  
com m en cem en t o f  th e  w in d in g  u p , or h a v e  
d e v o lv e d  o n  h im  th rou g h  th e  d ea th  o f  a  
fo rm er  h o ld e r  ; a n d

(/>) A  w in d in g -tip  p e tition  sh all n o t , i f  th e  grou nd  o f  th e  
p e t it io n  is d e fa u lt  in  d e liv er in g  th e  s ta tu tory  r e p o rt  
to  th e  registrar o r  in  h o ld in g  th e  s ta tu to ry  m eetin g , 
b e  presen ted  b y  a n y  p e rso n  e x c e p t  a  shareholder, 
n o r  b e fo re  th e  e x p ira tio n  o f  fou rteen  d a y s  a fter th e  
la s t  d a y  on  w h ich  th e  m e e t in g  o u g h t  to  have been  
h e ld  ; a n d

(c) T h e  c o u r t  shall n o t  g iv e  a  h earing  t o  a  w in d in g -u p  
p e t it io n  presen ted  b y  a  co n t in g e n t o r  p rosp ectiv e  
c re d ito r  u n til su ch  se cu rity  fo r  co s ts  has been  g iven  
as th e  co u r t  th in k s  rea son a b le  a n d  u n til a  p r im a  
fa c ie  case  fo r  w in d in g  u p  h as been  estab lish ed  to  th e  
sa tis fa c t io n  o f  th e  co u rt .

(2 ) W h ere  a  c o m p a n y  is b e in g  w ou n d  u p  v o lu n ta rily  or 
s u b je c t  t o  su p erv ision , a  w in d in g -u p  p e t it io n  m a y  be presen ted  
b y  th e  o ffic ia l rece iv er  a tta ch e d  to  th e  co u r t  as  w e ll as b y  a n y  
o th e r  p erson  au th or ised  in  th a t  b e h a lf u n d er  the o th er  
p ro v is io n s  o f  th is  section , b u t  th e  co u r t  sh a ll n o t  m ak e a  
w in d in g -u p  o rd e r  on  th e  p e t it io n  un less it  is  satisfied th a t  
th e  v o lu n ta r y  w in d in g  u p  o r  w in d in g  u p  s u b je c t  t o  supervision  
c a n n o t  b e  con tin u ed  w ith  d u e  rega rd  to  th e  in terests o f  th e  
c re d ito rs  o r  con trib u tories .

(3 ) W h e re  u n d er  the p ro v is io n s  o f  th is  P a rt  o f  th is  O rdinance 
a n y  p e rso n  as be in g  th e  h u sb a n d  o f  a  fem a le  co n tr ib u to ry  
is  h im s e lf  a  c o n tr ib u to ry , a n d  a  sh are  has d u rin g  th e  w h ole  
o r  a n y  p a r t  o f  th e  six  m o n th s  m e n tio n e d  in  p rov iso  (a) (ii) 
t o  su b se ct io n  (1) been  h e ld  b y  o r  reg is te red  in  th e  nam e o f  th e  
w ife , o r  b y  o r  in  th e  n a m e o f  a  tru ste e  fo r  th e  w ife  or fo r  th e  
h u sb a n d ,, th e  share shall, f o r  th e  p u rp oses  o f  th is section , 
b e  d ee m e d  t o  h a v e  been  h e ld  b y  a n d  reg istered  in th e n a m e 
o f  th e  h u sba n d .

16 5  (1) O n h earing  a  w in d in g -u p  p e t it io n  th e  cou rt m a y  
d ism iss  it , o r  a d jo u rn  th e  h ea rin g  c o n d it io n a lly  o r  u n co n d i
t io n a lly , o r  m a k e  a n y  in ter im  o rd e r , o r  a n y  o th er ord er  
th a t  i t  th in k s  fit , bu t th e  co u r t  shall n o t  re fu se  t o  m a k e  a  
w in d in g -u p  o rd e r  on  th e  g ro u n d  o n ly  th a t  th e  assets o f  th e  
c o m p a n y  h a v e  been  m ortg a g ed  t o  a n  a m o u n t eq u a l t o  o r  in  
e x ce ss  o f  th o se  assets, o r  th a t  th e  c o m p a n y  h as n o  assets.

(2 ) W h e re  th e  p e t it io n  is  p re se n te d  o n  th e  g rou n d  o f  
d e fa u lt  in  d e liv er in g  th e  s ta tu to r y  r e p o rt  t o  th e  registrar 
o r  in  h o ld in g  th e  s ta tu to ry  m eetin g , th e  co u r t  m a y —

(a) in ste a d  o f  m a k in g  a  w in d in g -u p  ord er , d ire c t  th a t th e
s ta tu to r y  rep ort sh a ll b e  d e liv e re d  o r  th a t  a  m eetin g  
shall, b e  h e l d ; a n d

(b) o rd e r  th e  costs  t o  b e  p a id  b y  a n y  p erson s w h o , in  th e
o p in io n  o f  th e c o u r t , are resp on sib le  fo r  th e  d e fa u lt .

1 6 6  A t  a n y  tim e  a fte r  th e  p re se n ta tio n  o f  a  w in d in g -u p  
p e t it io n , a n d  b e fo re  a  w in d in g -u p  o rd er  h a s  b een  m a d e, 
th e  c o m p a n y , o r  a n y  cre d ito r  o r  c o n tr ib u to ry , m a y —

(a) w h ere  a n y  a c tio n  o r  p r o ce e d in g  a g a in st th e  co m p a n y
is p e n d in g  in  a n y  c o u r t  in  th e  Is la n d , a p p ly  to  th e  
c o u r t  in  w h ich  th e  a c t io n  o r  p r o ce e d in g  is p en d in g  
fo r  a  s ta y  o f  p ro ce e d in g s  th e re in  ; a n d

(b) w h ere  a n y  o th er  a c t io n  o r  p ro ce e d in g  is  p e n d in g  against
th e  co m p a n y , a p p ly  t o  th e  co u r t  h a v in g  ju r isd ict ion  
t o  w in d  u p  th e  c o m p a n y  t o  restra in  fu rth er  
p ro ce e d in g s  in  th e  a c t io n  o r  p ro ce e d in g  ;

a n d  th e  co u r t  t o  w h ich  a p p lic a t io n  is so  m a d e  m a y , as th e  
case  m a y  b e , s ta y  or restra in  th e  p ro ce e d in g s  a cco rd in g ly  
o n  su ch  te rm s  as i t  th in k s fit.

167  ' I n  a  w in d in g  u p  b y  th e  c o u r t , a n y  d isp o s it io n  o f  th e  
p r o p e r ty  o f  th e  c o m p a n y , in c lu d in g  th in g s  in  a c t io n , a n d  a n y  
tran sfer  o f  shares, or a lte ra tio n  in  th e  sta tu s  o f  th e  m em bers  
o f  th e  c o m p a n y , m a d e  a fte r  th e  co m m e n c e m e n t  o f  th e  w in d in g  - 
up, sh a ll, u n less th e  cou rt o th e rw is e  o rd e rs , b e  v o id .  . . .

0

Powers o f  court 
on hearing 
petition.

Power to stay 
or restrain 
proceedings ' 
against 
company.

Avoidance of 
dispositions o f 
property, &c. 
after
commencement 
o f winding up.
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Avoidance of 
attachments, &c.

Commencement 
o f  winding up 
by the court.

Copy o f order 
to  be forwarded 
to registrar.

Actions stayed 
on winding-up 
order.

Effect o f
winding-up
order.

Official
Receiver.

Appointment o f 
official receiver 
by Court in 
certain case3.

Statement of 
company’s 
affairs to be 
submitted to 
official 
receiver.

168 W h e re  a n y  c o m p a n y  is be in g  w o u n d  u p  b y  th e  
c o u r t , an y  a tta ch m e n t, seq u estra tion , d istress, o r  e x e cu t io n  
p u t  in  fo rce  a g a in st th e  esta te  o r  e ffe cts  o f  th e  co m p a n y  a fter  
th e  co m m e n ce m e n t o f  th e  w in d in g  u p  shall b e  v o id  t o  a ll 
in ten ts .

C om m encem ent o f  W in d in g  U p.

169 (1) W h e re  b e fo r e  th e  p resen ta tion  o f  a p e t it io n  
fo r  th e  w in d in g  u p  o f  a  c o m p a n y  b y  th e co u r t  a  reso lu tion  
h as been  p a ssed  b y  th e  c o m p a n y  fo r  v o lu n ta ry  w in d in g  u p , 
th e  w in d in g  u p  o f  th e  c o m p a n y  shall b e  d e e m e d  t o  h a v e  
co m m e n ce d  a t  th e  t im e  o f  th e  passing  o f  th e  re so lu tio n , a n d  
u n less th e  c o u r t , o n  p r o o f  o f  fra u d  or m ista k e , th in k s  fit  
o th erw ise  t o  d ir e c t , a ll p ro ce e d in g s  tak en  in  th e  v o lu n ta ry  
w in d in g  u p  sh all b e  d e e m e d  t o  h a v e  been  v a lid ly  ta k en .

(2) In  a n y  o th e r  case , th e  w in d in g  u p  o f  a co m p a n y  b y  th e  
c o u r t  shall b e  d e e m e d  t o  co m m e n ce  a t th e  t im e  o f  th e  
p re se n ta tio n  o f  th e  p e t it io n  fo r  th e  w in d in g  up .

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

170 O n th e  m a k in g  o f  a  w in d in g -u p  order, a  c o p y  o f  th e 
o r d e r  m u st fo r th w ith  b e  fo rw a rd e d  b y  th e  c o m p a n y , or 
o th erw ise  as m a y  b e  p re scr ib e d , t o  th e  registrar o f  com p a n ies , 
w h o  shall m a k e  a  m in u te  th e r e o f  in  h is b o o k s  re la tin g  t o  th e  
co m p a n y .

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 A n  o rd e r  fo r  w in d in g  u p  a  co m p a n y  shall op era te  
in  fa v o u r  o f  a ll th e  cre d ito rs  a n d  o f  all th e  co n tr ib u to r ie s  
o f  th e  c o m p a n y  as  i f  m a d e  o n  th e  jo in t  p e t it io n  o f  a  cred ito r  
a n d  o f  a c o n tr ib u to ry .

Official R ece iv er  in  W ind in g  U p.

173 F o r  th e  p u rp o se s  o f  th is  O rd inance so  fa r  as it  re la tes 
t o  th e  w in d in g  u p  o f  com p a n ies  b y  th e  co u rt , th e  te rm  
“  o ffic ia l re ce iv e r  ”  m ea n s th e  offic ia l re ce iv er , i f  a n y , 
a tta ch e d  t o  th e  co u r t  fo r  in so lv e n cy  p u rp oses, o r , i f  th ere  is 
n o  su ch  o ffic ia l r e ce iv e r  so a tta ch e d , th en  su ch  p erson  as th e  
G o v e rn o r  m a y  a p p o in t  as offic ia l rece iver  t o  th a t  co u rt .

174 I f  in  th e  ca se  o f  th e  w in d in g  u p  o f  a n y  co m p a n y  
b y  th e  cou rt it  a p p ea rs  t o  th e  cou rt desirable , w ith  a  v ie w  
t o  securing  th e  m o re  co n v e n ie n t a n d  e co n o m ica l c o n d u c t  
o f  th e  w in d in g  u p , th a t  som e o fficer, o th er  th a n  th e  person  
w h o  w ou ld  b y  v irtu e  o f  th e  la st fo reg o in g  sec tion  b e  th e  o ffic ia l 
rece iver , sh ou ld  b e  th e  o ffic ia l re ce iv er  fo r  th e  p u rp oses  o f  
th a t  w in d in g  u p , th e  co u r t  m a y  ap p o in t th a t  o th er  officer 
t o  a c t  as o ffic ia l r e ce iv e r  in  th a t  w in d in g  u p , a n d  th e  person  
so  a p p o in ted  sh a ll b e  d eem ed  to  b e  th e offic ia l re ce iv e r  in 
th a t  w in d in g  u p  fo r  a ll th e  p u rp oses  o f  th is O rd inance . •

175 (1) W h e re  th e  co u r t  h as m ade a  w in d in g -u p  ord er  
o r  a p p o in ted  a  p ro v is io n a l liq u id a tor , th ere shall, u n less th e  
co u r t  th in k s f it  t o  o rd er  o th erw ise  an d  so  orders, b e  m a d e  
o u t  a n d  su b m itte d  to  th e  o ffic ia l rece iv er  a sta tem en t as t o  th e  
affa irs o f  th e  c o m p a n y  in  th e  p rescribed  fo rm , v erified  b y  
a ffid av it, a n d  sh ow in g  th e  p articu lars o f  its assets, d eb ts , 
a n d  liab ilities , th e  n am es , resid en ces, an d  o c cu p a t io n s  o f  its  
cred itors , th e  secu rities  h e ld  b y  th em  resp ectiv e ly , th e d a tes 
w h en  the secu rities w ere  re sp e ctiv e ly  g iven , a n d  su ch  fu rth er 
o r  o th er  in fo rm a t io n  as m a y  b e  p rescribed  o r  as th e  officia l 
re ce iv er  m a y  requ ire .

(2) T h e  sta tem en t sh all b e  su b m itted  a n d  v erified  b y  on e 
o r  m ore  o f  th e  p erson s w h o  are a t th e  re leva n t d a te  th e  
d irectors  a n d  b y  th e  p erson  w h o  is a t th a t d a te  th e  secretary  
o r  o th er  c h ie f  o fficer  o f  th e  co m p a n y , or b y  su ch  o f  th e  p erson s 
hereinafter in  th is  su b section  m en tion ed  as th e  o ffic ia l re ce iv er , 
su b je ct t o  th e  d ir e c t io n  o f  th e  cou rt, m a y  requ ire  t o  su bm it 
a n d  v e r ify  th e  s ta tem en t, th a t is t o  say, p erson s—

(a) w h o  are o r  h a v e  been  d irectors  o r  officers o f  th e
c o m p a n y ;

(b) w h o  h a v e  ta k e n  p a rt in  th e  fo rm a tion  o f  th e  c o m p a n y
a t  a n y  t im e  w ith in  on e  year b e fo re  th e  re leva n t 
d a te  ;

(c) w h o  are in  th e  e m p lo y m e n t o f  th e  co m p a n y , o r  h a v e
been  in  th e  e m p lo y m e n t o f  th e  c o m p a n y  w ith in  th e  
sa id  y ear , a n d  are in  th e op in ion  o f  th e  offic ia l 
re ce iv er  ca p a b le  o f  g iv in g  the in fo rm a tion  req u ired  ;
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(d) w h o  are  o r  h a v e  b e e n  w ith in  th e  sa id  y ea r  officers o f  o r  
in  th e  e m p lo y m e n t o f  a  c o m p a n y , w h ich  is, o r  w ith in  
th e  sa id  y e a r  w as, an  o fficer  o f  th e  co m p a n y  to  w hich  
th e  s ta tem en t re la tes.

(3) T h e  s ta te m e n t sh all b e  su b m itte d  w ith in  fou rteen  
d a y s  fr o m  th e  re lev a n t d a te , o r  w ith in  su ch  e x te n d e d  tim e  
as th e  o ffic ia l re ce iv er  o r  th e  co u r t  m a y  fo r  sp ecia l reasons 
a p p o in t .

(4) A n y  p erson  m ak in g  o r  co n cu rr in g  in  m a k in g  th e  s ta te 
m en t a n d  a ffid a v it  requ ired  b y  th is  s e c t io n  sh all b e  a llow ed , 
a n d  sh a ll b e  p a id  b y  th e  o ffic ia l r e ce iv e r  o r  prov ision a l 
liq u id a to r , as th e  case  m a y  b e , o u t  o f  th e  assets o f  th e  com p a n y , 
su ch  c o s ts  a n d  ex p en ses in cu rre d  in  a n d  a b o u t  th e  p rep aration  
a n d  m a k in g  o f  th e  sta tem en t a n d  a ffid a v it as th e  offic ia l 
r e ce iv e r  m a y  con sid er  rea son a b le , s u b je c t  t o  an  ap pea l 
t o  th e  cou rt.

(5) I f  a n y  p erson , w ith o u t  rea son a b le  e x cu se , m akes 
d e fa u lt  in  c o m p ly in g  w ith  th e  requ irem en ts  o f  th is  section , 
h e -sh a ll b e  g u il ty  o f  an  o ffe n ce  a n d  sh a ll b e  lia b le  t o  a  fine 
n o t  e x ce e d in g  o n e  h u n d red  ru p ees  fo r  e v e ry  d a y  du rin g  w h ich  
th e  d e fa u lt  con tin u es .

(6) A n y  p e rso n  sta tin g  h im s e lf  in  w rit in g  t o  b e  a cred itor 
o r  c o n t r ib u t o r y  o f  th e  c o m p a n y  sh all b e  e n tit led  b y  h im se lf 
o r  b y  h is  a g e n t a t  a ll rea son a b le  t im e s , o n  p a y m e n t o f  th e  
p re scr ib e d  fee , t o  in sp e ct th e  s ta te m e n t su b m itte d  in  pursuance 
o f  th is  se c tio n , a n d  t o  a c o p y  th e r e o f, o r  e x tr a c t  th erefrom .

(7) A n y  p erson  u n tru th fu lly  so s ta t in g  h im s e lf  t o  be  a 
c re d ito r  o r  c o n tr ib u to ry  sh a ll b e  g u il ty  o f  a  co n te m p t o f  
c o u r t  a n d  sh all, o n  th e  a p p lic a t io n  o f  th e  liq u id a to r  or o f  
th e  offic ia l re ce iv e r , b e  p u n ish a b le  a c co rd in g ly .

(8) I n  th is  s e c t io n  th e  ex p re ss io n  “  th e  re le v a n t d a te  ”  
m ea n s in  a  case  w h ere a  p ro v is io n a l liq u id a to r  is a p p o in ted , 
th e  d a te  o f  h is  a p p o in tm e n t, a n d  in  a  case w h ere  n o  such  
a p p o in tm e n t  is m a d e , th e  d a te  o f  th e  w in d in g  u p  order.

176 (1) I n  a  ca se  w h ere  a  w in d in g -u p  o rd er  is m ade, 
th e  o ffic ia l r e ce iv e r  shall, as s o o n  as p ra c tica b le  a fter  rece ip t 
o f  th e  s ta te m e n t t o  be  su b m itte d  u n d er  th e  la st forego in g  
se c tio n , or , in  a  case  w here th e  co u r t  ord ers  th a t  n o  statem en t 
sh all b e  su b m itte d , as so o n  as p r a c t ic a b le  a fte r  th e  d a te  o f  
th e  o rd e r , su b m it  a  p re lim in a ry  r e p o r t  t o  th e  co u r t—

(a) as t o  th e  a m o u n t o f  ca p ita l issu ed , su b scr ib ed  and  p a id
u p , a n d  th e  e st im a ted  a m o u n t  o f  assets a n d  liabilities; 
a n d

(b) i f  th e  c o m p a n y  has fa iled , as t o  th e  cau ses o f  th e
fa ilu re  ; a n d

(c) w h eth er  in  h is  op in io n  fu rth er  in q u iry  is  desirable as
to  a n y  m a tter  re la tin g  t o  th e  p r o m o tio n , form a tion , 
o r  fa ilu re  o f  th e  c o m p a n y , o r  th e  c o n d u c t  o f  th e 
bu sin ess th ereof.

(2) T h e  o ffic ia l rece iv er  m a y  a lso , i f  h e  th in k s  fit, m ake a 
fa r th e r  re p o rt , o r  fu rth er re p o rts , s ta t in g  th e  m a n n er in  w h ich  
th e  c o m p a n y  w as fo rm e d  a n d  w h eth er  in  h is op in ion  a n y  
fra u d  h a s b een  co m m itte d  b y  a n y  p e rso n  in  its  p rom otion  
o r  fo r m a t io n , o r  b y  a n y  d ire c to r  o r  o th e r  officer  o f  th e  co m p a n y  
in  re la t io n  to  th e  c o m p a n y  s in ce  th e  fo r m a t io n  th ereof, a n d  
a n y  o th e r  m a tters  w h ich  in  h is  o p in io n  it  is  desirable  to  
b r in g  t o  th e  n o t ic e  o f  the cou rt.

(3) I f  th e  o ffic ia l re ce iv er  sta tes  in  a n y  su ch  fu rth er rep ort 
as a fo resa id  th a t  in  h is  op in io n  a  fr a u d  has been  co m m itted  
as a fo resa id , th e  c o u r t  shall h a v e  th e fu rth e r  p ow ers  p r o v id e d  
in se c tion s  207 a n d  208.

L iqu id ators.

177 F o r  th e  p u rp ose  o f  c o n d u c t in g  th e  p roceed in g s  in  
w in d in g  u p  a  c o m p a n y  a n d  p e r fo rm in g  su ch  d u ties  in  reference 
th ere to  as  th e  co u r t  m a y  im p o se , th e  co u r t  m a y  a p p o in t a 
l iq u id a to r  o r  liq u id a tors .

178 (1 ) S u b je c t  t o  th e p ro v is io n s  o f  th is  section , th e 
co u r t  m a y  a p p o in t  a  liq u id a to r  p r o v is io n a lly  a t  a n y  tim e  
a fte r  th e  p resen ta tion  o f  a  w in d in g  u p  p e t it io n  a n d  at a n y  
tim e  b e fo r e  th e  m a k in g  o f  a w in d in g  u p  ord er, a n d  either th e 
o ffic ia l re ce iv er  o r  a n y  o th er fit  p erson  m a y  b e  a p p o in te d .

(2) W h e re  a liq u id a to r  is  p ro v is io n a lly  a p p o in te d  b y  th e 
cou rt, th e  co u r t  m a y  lim it  a n d  restr ic t  h is  p ow ers  b y  th e 
ord er  a p p o in t in g  h im .

179 T h e  fo llo w in g  p ro v is io n s  w ith  re sp e ct  t o  liq u id ators  
shall h a v e  e ffe c t  on  a  w in d in g -u p  ord er  b e in g  m a d e  :—

(1) T h e  offic ia l rece iv er  sh all b y  v ir tu e  o f  h is  o ffice  becom e  
th e  p ro v is io n a l l iq u id a to r  a n d  sh all c o n t in u e  to  a c t 
as su ch  u n t il he o r  a n o th e r  p e rso n  b e co m e s  liq u id a tor  
a n d  is ca p a b le  o f  a c t in g  as su ch  ;

Report by- 
official receiver.

Power o f court 
to appoint 
liquidators.

Appointment 
and powers o f 
provisional 
liquidator.

Appointment, 
style &c. o f 
liquidators.
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Provisions 
where person 
other than 
official receiver 
is appointed 
liquidator.

General
provisions as to 
liquidators.

Custody o f 
company’s 
property.

Vesting o f 
property of 
company in 
liquidator.

Powers o f 
liquidator.

(2) T h e  o ffic ia l r e ce iv e r  shall su m m on  sep arate  m e e t in g s
o f  th e  cre d ito rs  a n d  con trib u tories  o f  th e  c o m p a n y  
fo r  th e  p u rp o se  o f  d eterm in in g  w h eth er o r  n o t  an 
a p p lica t io n  is t o  b e  m a d e  to  th e cou rt fo r  a p p o in t in g  
a  liq u id a to r  in  th e  p la ce  o f  th e  offic ia l r e ce iv e r  ;

(3 ) T h e co u r t  m a y  m a k e  a n y  a p p o in tm e n t a n d  o rd e r
req u ired  to  g iv e  e ffe c t  t o  a n y  such  d e te rm in a tio n , 
an d , i f  th ere  is a  d ifferen ce  betw een  th e  d e te rm in a tio n s  
o f  th e  m e e t in g s  o f  th e  cred itors a n d  co n tr ib u to r ie s  
in  resp ect o f  th e  m a tte r  a foresa id , th e  c o u r t  shall 
d ec id e  th e  d iffe ren ce  a n d  m ake such  o rd e r  th e re o n  
as th e  co u r t  m a y  th in k  l i t ;

(4 ) In  a case w here a  liq u id a to r  is n o t a p p o in te d  b y  th e
cou rt, th e  o ffic ia l re ce iv er  shall be  th e  liq u id a to r  o f  
th e  c o m p a n y  ;

(5 ) T h e o ffic ia l re ce iv e r  shall b y  v irtue  o f  h is  o ffice  b e  th e
liq u id a to r  d u rin g  a n y  v a c a n c y  ;

(6 ) A  liq u id a to r  sh a ll b e  d escribed , w here a p erson  o th er
th a n  th e  o ffic ia l re ce iv er  is liq u id a tor , b y  th e  s ty le  
o f  “  th e  liq u id a t o r ,”  a n d , where th e  o ffic ia l r e ce iv e r  
is liq u id a to r , b y  th e  s ty le  o f  “  th e  o ffic ia l r e ce iv e r  
a n d  liq u id a t o r ,”  o f  th e  particu la r  c o m p a n y  in  
resp ect o f  w h ich  h e is a p p o in ted , a n d  n o t  b y  his 
in d iv id u a l n am e.

180 W h ere  in  th e w in d in g  u p  o f  a  co m p a n y  b y  th e  co u r t  
a  p erson  o th er  th a n  th e  offic ia l re ce iv er  is a p p o in te d  liq u id a to r , 
th a t  person—

(1) shall n o t  be  ca p a b le  o f  a c t in g  as liq iu d a to r  u n t il  he
has n o tif ie d  h is  a p p o in tm e n t to  th e  r e g is t r a r . o f  
com p a n ies  a n d  g iv e n  secu rity  in  th e  p rescribed  
m a n n er  to  th e  sa tis fa ction  o f  th e reg istrar ;

(2) shall g iv e  th e  o ffic ia l re ce iv er  such in fo rm a t io n  a n d
su ch  access  t o  a n d  fa c ilities  for  in sp e ctin g  th e  b o o k s  
a n d  d o cu m e n ts  o f  th e co m p a n y , a n d  g en era lly  such  
a id  as m a y  b e  requ is ite  fo r  en ab lin g  th a t  o ffice r  to  
p er fo rm  h is d u ties  u n d er  th is O rd inance.

181 (1 ) A  liq u id a to r  a p p o in te d  b y  th e co u r t  m a y  resign  
or, on  cause sh ow n , b e  re m o v e d  b y  th e cou rt.

(2) W h ere  a  p erson  o th er  th a n  the o ffic ia l r e ce iv e r  is 
a p p o in te d  liq u id a to r , h e shall re ce iv e  such  sa la ry  o r  rem u n er 
a tion  b y  w a y  o f  p ercen ta g e  o r  otherw ise as th e  c o u r t  m a y  
d ire c t, a n d , i f  m o re  su ch  p erson s th an  on e  are a p p o in te d  
liq u id ators , th e ir  rem u n era tion  shall be  d is tr ib u te d  a m on g  
th em  in  such  p r o p o rt io n s  as th e  cou rt d irects.

(3) A  v a c a n c y  in  th e  o ffice  o f  a liq u id a tor  a p p o in te d  b y  
th e  cou rt shall b e  filled  b y  th e -co u rt.

(4) I f  m ore  th a n  o n e  liq u id a to r  is a p p o in te d  b y  th e  cou rt, 
th e  cou rt shall d ec lare  w h eth er a n y  a c t  b y  th is  O rd in a n ce  
requ ired  o r  au th orised  to  b e  d o n e  b y  the liq u id a to r  is t o  b e  
d o n e  b y  a ll o r  a n y  o n e  o r  m o re  o f  th e  persons a p p o in te d .

(5) S u b je c t  t o  th e  p ro v is io n s  o f  section  266, th e  a c ts  o f .a  
liq u id a tor  shall b e  v a lid  n otw ith sta n d in g  a n y  d e fe c ts  th a t  
m a y  a fterw ard s b e  d is co v e re d  in  h is a p p o in tm e n t o r  
qu a lifica tion .

182 W h e re  a  w in d in g -u p  ord er  has b e e n  m a d e  o r  w here 
a  p rov is ion a l l iq u id a to r  h as b e e n  ap p o in ted , th e  liq u id a to r , 
o r  th e  p rov is ion a l liq u id a to r , a s th e  case m a y  be , sh all ta k e  
in to  his cu s to d y , o r  u n d er  h is con tro l, a ll th e  p r o p e r ty  an d  
th in gs in  a c t io n  to  w h ich  th e  com p a n y  is o r  ap p ears  to  b e  
en titled .

183 W h ere  a  c o m p a n y  is b e in g  w o u n d  u p  b y  th e  co u rt , 
th e  cou rt m a y  o n  th e  a p p lica t io n  o f  th e liq u id a to r  b y  ord er  
d ire c t  th a t  a ll o r  a n y  p a rt o f  th e  p r o p e rty  o f  w h a tso e v e r  
d escr ip tion  b e lo n g in g  to  th e  c o m p a n y  o r  h e ld  b y  tru stees  
o n  its  b e h a lf  shall v e s t  in  th e  liq u id a tor  b y  h is  o ffic ia l n am e, 
a n d  th ereu p on  th e  p r o p e r ty  t o  w h ich  th e ord er  re la tes  shall 
v e s t  a cco rd in g ly , a n d  th e  liq u id a tor  m a y , a fte r  g iv in g  such  
in d em n ity , i f  a n y , a s  th e  co u r t  m a y  d irect, b r in g  o r  d e fe n d  
in  his o ffic ia l n a m e a n y  a c tio n  o r  o th er  leg a l p r o ce e d in g  
w h ich  relates to  th a t  p r o p e r ty  o r  w h ich  it  is  n ecessa ry  to  
b r in g  o r  d e fe n d  fo r  th e  p u rp ose  o f  e ffectu a lly  w in d in g  u p  th e  
co m p a n y  a n d  re co v e r in g  its  p rop erty .

184 (1) T h e  liq u id a to r  in  a  w in d in g  u p  b y  th e  c o u r t  sh all 
h a v e  p ow er  w ith  th e  sa n ction  either o f  th e  co u r t  o r  o f  th e  
com m ittee  o f  in sp e ctio n —

(a) to  b r in g  o r  d e fe n d  a n y  a c tio n  or o th er  lega l p ro ce e d in g  
in  th e  n am e a n d  on  b e h a lf  o f  th e  co m p a n y  ;

(6) to  ca rry  o n  th e  business o f  th e co m p a n y , so fa r  as m a y
b e  n ecessary  fo r  th e  ben eficia l w in d in g  u p  t h e r e o f ;
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(c) t o  a p p o in t  a  p ro cto r  to  assist h im  in  th e  p erform an ce
o f  h is  d u t ie s : P r o v id e d  th a t  w h ere  th e  liq u id a tor  
is a  p r o c t o r  h e shall n o t  a p p o in t  h is p a rtn er  unless 
th e  la tte r  agrees t o  a c t  w ith o u t  rem u n eration  ;

(d) t o  p a y  a n y  classes o f  c red ito rs  in  fu ll ;
(e) t o  m ak e a n y  com p rom ise  o r  a rra n g em en t w ith  cred itors

o r  p erson s c la im in g  t o  b e  cred ito rs , o r  h av in g  o r  
a lleg in g  th em selves t o  h a v e  a n y  c la im , presen t o r  
fu tu re , certa in  o r  co n t in g e n t, a scerta in ed  o r  sou n din g  
o n ly  in  dam ages a g a in st th e  co m p a n y , o r  w h ereb y  
th e  c o m p a n y  m a y  b e  ren d ered  lia b le  ; 

f )  t o  c o m p ro m ise  all cg lls  a n d  lia b ilit ie s  t o  calls, d eb ts , 
a n d  lia b ilities  ca p a b le  o f  resu ltin g  in  d eb ts, a n d  
all c la im s, presen t o r  fu tu re , certa in  o r  con tin gen t, 
a scerta in ed  or so u n d in g  o n ly  in  d a m a g es, subsisting  
o r  su p p o se d  to  su bs ist b e tw e e n  th e  co m p a n y  an d  
a  c o n tr ib u to ry , o r  a lleged  c o n tr ib u to ry , or o th er  
d e b to r  o r  p erson  a p p re h e n d in g  lia b ility  to  th e 
c o m p a n y , an d  all q u estion s  in  a n y  w a y  relating  to  
o r  a ffe c t in g  th e  assets o r  th e  w in d in g  u p  o f  th e  
c o m p a n y , o n  su ch  te rm s as  m a y  b e  agreed, an d  
ta k e  a n y  secu rity  fo r  th e  d isch a rg e  o f  a n y  such  
ca ll, d e b t , lia b ility  o r  c la im , a n d  g iv e  a com p lete  
d isch a rg e  in  resp ect th e re o f.

(2) T h e  liq u id a to r  in a  w in d in g  u p  b y  th e  c o u r t  shall h ave  
p o w e r —

(a) t o  sell th e  m o v a b le  a n d  im m o v a b le  p r o p e r ty  an d  th ings
in  a c t io n  o f  th e c o m p a n y  b y  p u b lic  a u c tio n  o r  priv a te  
co n tra c t , w ith  p o w e r  t o  tra n sfe r  th e  w h o le  th e re o f 
t o  a n y  person  o r  c o m p a n y , o r  t o  sell th e  sam e in  
p a rce ls  ;

(b) t o  d o  a ll a c ts  a n d  to  e x e cu te , in  th e  n a m e  a n d  on  b e h a lf
o f  th e  c o m p a n y , a ll d eed s , re ce ip ts , a n d  o th er 
d o cu m e n ts , an d  fo r  th a t  p u rp o se  t o  use, w hen  
n ecessary , th e  c o m p a n y ’ s sea l ;

(c) t o  p r o v e , ra n k , an d  c la im  in  th e  b a n k r u p tc y , in so lven cy ,
o r  seq u estra tion  o f  a n y  c o n tr ib u to ry , fo r  an y  
b a la n ce  again st h is  e sta te , a n d  t o  re ce iv e  d iv id en d s 
in  th e  b a n k ru p tcy , in so lv e n cy , o r  seq u estra tion  in 
re sp e ct o f  th a t b a la n ce , a s  a  sep ara te  d e b t  du e  
fr o m  th e  b a n k ru p t o r  in so lv e n t, a n d  ra te a b ly  w ith  
th e  o th er  separate  cred ito rs  ;

(d) t o  d ra w , a c c e p t , m ake, a n d  en d orse  a n y  b ill o f  exch an ge
o r  p ro m isso ry  n o te  in  th e  n a m e  a n d  o n  b e h a lf o f  
th e  co m p a n y , w ith  th e  sam e e ffe c t  w ith  resp ect t o  
th e  lia b ility  o f  th e  c o m p a n y  as i f  the- b ill or  n o te  
h a d  b e e n  draw n, a c c e p te d , m a d e , o r  en d orsed  b y  
o r  o n  b e h a lf  o f  th e  c o m p a n y  in  th e  cou rse  o f  its 
bu siness ;

(e) t o  raise o n  th e  secu rity  o f  th e  assets o f  th e  co m p a n y
a n y  m o n e y  requ is ite  ;

( / )  t o  ta k e  o u t  in  h is o ffic ia l n a m e le tte rs  o f  a d m in istra tion  
t o  a n y  deceased  c o n tr ib u to ry , a n d  t o  d o  in  his 
offic ia l n a m e  an y  o th er  a c t  n e ce ssa ry  fo r  ob ta in in g  
p a y m e n t  o f  a n y  m o n e y  du e  fr o m  a  c o n tr ib u to ry  o r  
h is  e sta te  w h ich  ca n n o t b e  c o n v e n ie n t ly  d o n e  in  th e 
n a m e o f  th e  c o m p a n y , a n d  in  a ll su ch  cases th e 
m o n e y  d u e  shall, fo r  th e  p u rp o se  o f  en ab lin g  the 
liq u id a to r  t o  ta k e  o u t  th e  le tte rs  o f  ad m in istra tion  
o r  r e co v e r  th e  m o n e y , b e  d e e m e d  t o  b e  d u e  to  th e 
liq u id a to r  h im s e l f : P r o v id e d  th a t  n o th in g  herein  
e m p o w e re d  shall b e  d e e m e d  t o  a ffe c t  th e  rights, 
d u ties , a n d  p r iv ileges o f  th e  P u b lic  T ru stee  ap p o in ted  
u n d er  th e  P u b lic  T ru stee  O rd in a n ce , N o . 1 o f  1922 ;

(g) t o  a p p o in t  an  agen t t o  d o  a n y  bu siness w h ich  th e
liq u id a to r  is u n a b le  t o  d o  h im s e lf  ;

(h) t o  d o  a ll su ch  o th er th in g s  as m a y  b e  n ecessary  fo r
w in d in g  u p  th e  a ffa irs  o f  th e  c o m p a n y  and 
d is tr ib u tin g  its  assets.

(3) T h e  ex erc ise  b y  th e  liq u id a to r  in  a  w in d in g  u p  b y  the 
co u r t  o f  th e  p ow ers  con ferred  b y  th is  s e c t io n  shall b e  su b je ct 
t o  th e  co n tro l o f  th e  cou rt, a n d  a n y  c re d ito r  o r  co n tr ib u to ry  
m a y  a p p ly  t o  th e  co u r t  w ith  re sp e c t  t o  a n y  exercise  or 
p r o p o s e d  ex erc ise  o f  a n y  o f  th ose  p ow ers .

185 (1 ) S u b je c t  t o  th e  p ro v is io n s  o f  th is  O rd ifia n ce , th e 
liq u id a to r  o f  a  c o m p a n y  w h ich  is  b e in g  w o u n d  u p  b y  th e 
c o u r t  sh a ll, in  th e  a d m in istra tion  o f  th e  assets, o f  th e  co m p a n y  
a n d  in  th e  d is tr ib u tio n  th e r e o f  a m o n g  its  c red ito rs , h ave  
reg a rd  t o  a n y  d ire c tio n s  th a t  m a y  b e  g iv e n  b y  reso lu tion  o f
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th e  cred itors o r  co n tr ib u to r ie s  a t  a n y  general m e e t in g , o r  b y  
th e  co m m itte e  o f  in sp e ctio n , a n d  a n y  d irection s  g iv e n  b y  th e  
cred ito rs  o r  co n tr ib u to r ie s  a t  a n y  general m eetin g  sh a ll in  
case  o f  co n flic t  b e  d e e m e d  t o  ov err id e  a n y  d ir e c t io n s  g iv e n  
b y  th e  co m m itte e  o f  in sp e c tio n .

(2 ) T h e  liq u id a to r  m a y  su m m on  general m eetin g s  o f  th e  
cre d ito rs  o r  co n tr ib u to r ie s  fo r  th e  pu rp ose  o f  a scerta in in g  
th eir  w ishes, a n d  it  sh a ll b e  h is  d u ty  to  su m m on  m eetin g s  
a t  su ch  tim es as th e  c re d ito rs  o r  con trib u tories , b y  re so lu tio n , 
e ith er  a t  th e  m eetin g  a p p o in t in g  th e  liq u id a tor  o r  o th erw ise , 
m a y  d irect, o r  w h en ev er  req u ested  in  w rit in g  to  d o  so  b y  
on e -te n th  in  v a lu e  o f  th e  c red ito rs  or co n tr ib u to r ie s  as  th e  
ca se  m a y  b e .

(3 ) T h e  liq u id a to r  m a y  a p p ly  to  th e c o u r t  in  m a n n er 
p rescrib ed  fo r  d ire c t io n s  in  re la t io n  to  an y  p a rt icu la r  m a tter  
aris in g  u nder th e  w in d in g  u p .

(4 ) S u b je c t  t o  th e  p ro v is io n s  o f  th is  O rd in a n ce , th e  
liq u id a tor  sh a ll use h is  o w n  d iscre tion  in  th e  m a n a g e m e n t o f  
th e  estate  a n d  its  d is tr ib u tio n  a m o n g  the cred itors .

(5 ) I f  a n y  p erson  is  a g g riev ed  b y  an y  a c t  o r  d e c is io n  o f  th e  
liq u id a tor , th a t  p erson  m a y  a p p ly  to  th e co u rt , a n d  th e  c o u r t  
m a y  con firm , reverse , o r  m o d ify  th e  a c t  o r  d e c is io n  c o m 
p la in ed  o f, a n d  m a k e  su ch  ord er  in  th e  prem ises as i t  th in k s  
ju s t .

186  E v e ry  liq u id a to r  o f  a  co m p a n y  w hich  is  b e in g  w o u n d  
u p  b y  th e c o u r t  sh a ll k eep , in  m anner p rescrib ed , p ro p e r  
b o o k s  in  w h ich  h e sh a ll cau se  to  b e  m ade en tries o r  m in u tes  
o f  p roceed in g s  a t  m eetings^  a n d  o f  such  o th er  m a tte rs  as 
m a y  b e  p rescribed , a n d  a n y  cred ito r  or c o n tr ib u to r y  m a y , 
s u b je c t  to  th e  c o n tr o l o f  th e  co u rt , person a lly  o r  b y  h is  ag en t 
in sp e ct a n y  su ch  b o o k s .

187 (1) E v e r y  liq u id a to r  o f  a co m p a n y  w h ich  is  be in g  
w o u n d  u p  b y  th e  c o u r t  shall, in  such m an n er a n d  a t  su ch  
tim es as th e  c o u r t  d ire cts , p a y  th e  m on ey  rece iv ed  b y  h im  
t o  th e  C om p an ies L iq u id a t io n  A c c o u n t  a t  th e  b a n k  a t  w h ich  
th a t  a c co u n t is  k e p t :

P ro v id e d  th a t , i f  th e  co m m itte e  o f  in sp ection  sa t is fy  th e  
c o u r t  th a t fo r  th e  p u rp ose  o f  ca rry in g  o n  th e  bu siness o f  th e  
co m p a n y  o r  o f  o b ta in in g  ad v a n ces , or fo r  a n y  o th er  reason , 
it  is fo r  th e  a d v a n ta g e  o f  th e  cred ito rs  o r  co n tr ib u to r ie s  th a t  
th e  liq u id a tor  sh ou ld  h a v e  an  a cco u n t  w ith  a n y  o th e r  b a n k , 
th e  cou rt shall, o n  th e  a p p lica t io n  o f  th e  c o m m itte e  o f  
in sp ection , au th orise  th e  liq u id a to r  to  m a k e  h is p a y m e n ts  
in to  and o u t  o f  su ch  o th er  b a n k  as th e co m m itte e  m a y  select, 
a n d  th ereu p on  th ose  p a y m e n ts  shall be  m a d e  in  th e  p rescrib ed  
m anner.

(2) I f  a n y  su ch  liq u id a to r  a t  a n y  tim e  re ta in s  fo r  m ore  
th a n  ten  d a y s  a  su m  e x ce e d in g  fiv e  h un d red  ru p ees  o r  su ch  
o th er  a m ou n t as th e  c o u r t  in  an y  p a rticu lar case  au th orises  
h im  to  reta in , th en , un less h e  ex p la in s  th e  re te n tio n  to  th e  
sa tis fa ction  o f  th e  c o u r t , h e sh all p a y  in terest o n  th e  a m o u n t  
so  reta ined  in  ex cess  a t  th e  ra te  o f  tw e n ty  p er  c e n tu m  per 
ann um , a n d  sh all b e  lia b le  t o  d isa llow a n ce  o f  a ll o r  su ch  p a rt  
o f  h is rem u n eration  as th e  co u r t  m a y  th in k  ju st , a n d  t o  b e  
re m ov ed  fr o m  h is o ffice  b y  th e  cou rt, a n d  sh a ll b e  lia b le  to  
p a y  an y  ex p en ses o cca s ion ed  b y  reason  o f  h is d e fa u lt .

(3) A  liq u id a tor  o f  a  co m p a n y  w h ich  is  b e in g  w o u n d  u p  
b y  the co u r t  sh all n o t  p a y  a n y  sum s re ce iv e d  b y  h im  as 
liq u id a tor  in to  h is  p r iv a te  b a n k in g  a ccou n t.

188 (1) E v e r y  liq u id a to r  o f  a co m p a n y  w h ich  is  b e in g  
w ou n d  u p  b y  th e  c o u r t  shall, a t  such  tim es as m a y  b e  
prescribed  b u t  n o t  less th a n  tw ice  in  each  y ea r  d u rin g  h is  
ten ure o f  o ffice , sen d  to  th e  registrar o f  com p a n ies  a n  a c c o u n t  
o f  his rece ip ts  a n d  p a y m e n ts  as liq u id ator.

( 2 f  T h e  a c c o u n t  sh a ll b e  in  a  prescribed  fo rm , sh a ll b e  
m a d e  in  d u p lica te , a n d  sh all b e  verified  b y  a  s ta tu to ry  
d ec lara tion  in  th e  p rescrib ed  fo rm .

(3) T h e  registrar sh a ll cau se  th e  a cco u n t to  b e  a u d ite d  
a n d  fo r  th e  p u rp ose  o f  th e  a u d it  th e  liq u id a tor  sh a ll fu rn ish  
th e  registrar w ith  su ch  v ou ch ers  an d  in fo rm a tio n  as th e  
registrar m a y  requ ire , a n d  th e  registrar m a y  a t  a n y  tim e  
requ ire  th e  p r o d u c t io n  o f  a n d  in sp ect a n y  b o o k s  o r  a c co u n ts  
k e p t  b y  th e  liq u id a to r .

(4) W h en  th e  a c c o u n t  has been  audited , o n e  c o p y  th ereo f 
sh all be  filed  a n d  k e p t  b y  th e  registrar, a n d  th e  o th e r  c o p y  
shall b e  d e livered  to  th e  c o u r t  fo r  filing, a n d  ea ch  c o p y  shall 
b e  open  to  th e  in sp ection  o f  a n y  cred itor, o r  o f  a n y  person  
in terested*

(5) T h e  registrar sh a ll cau se  th e  a cco u n t w h en  a u d ite d  o r  
a  su m m ary th ereo f t o  b e  p rin ted , an d  shall sen d  a  p r in te d  
c o p y  o f  th e  a cco u n t o r  su m m ary  b y  p o s t t o  e v e ry  cre d ito r  a n d  
con tr ib u tory .
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189 (1) The registrar of companies shall take cognizance 
of the conduct of liquidators of companies which are being 
wound up by the court, and, if a liquidator does not faithfully 
perform his duties and duly observe all the requirements 
imposed on him by statute, rules, or otherwise with respect 
to the performance of his duties, or if any complaint is made 
to the registrar by any creditor or contributory in regard 
thereto, the registrar shall inquire into the matter, and take 
such, action thereon as he may think expedient.

(2) The registrar may at any time require any liquidator 
of a company which is being wound up by the court to 
answer any inquiry in relation to any winding up in which 
he is engaged, and may, if the registrar thinks fit, apply to 
the court to examine him or any other person on oath 
concerning the winding up.

(3) The registrar may also direct a local investigation to be 
made of the books and vouchers of the liquidator.

190 (1) When the liquidator of a company which is being 
wound up by the court has realised all the property of the 
company, or so much thereof as can, in his opinion, be 
realised without needlessly protracting the liquidation, and 
has distributed a final dividend, if any, to the creditors, and 
adjusted the rights of the contributories among themselves, 
and made a final return, if any, to the contributories, or has 
resigned, or has been removed from his office, the court shall, 
on his application, cause a report on his accounts to be 
prepared, and, on his complying with all the requirements of 
the court, shall take into consideration the report, and any 
objection which may be urged by any creditor or contributory, 
or person interested against the release of the liquidator, and 
shall either grant or withhold the release accordingly.

(2) Where the release of a liquidator is withheld, the court 
may, on the application of any creditor or contributory, or 
person interested, make such order as it thinks just, charging 
the liquidator with the consequences of any act or default 
which he may have done or made contrary to his dutjL

(3) An order of the court releasing the liquidator shall 
discharge him from all liability hi respect of any act done or 
default made by him in the administration of the affairs of 
the company, or otherwise in relation to his conduct as 
liquidator, but any such order may be revoked on proof 
that it was obtained by fraud or by suppression or concealment 
of any material fact.

(4) Where the liquidator has not previously resigned or 
been removed, his release shall operate as a removal of him 
from his office.

C om m ittees o f  In sp ection .

191 (1) When a winding up order has been made by the 
court, it shall be the business of the separate meetings of 
creditors and contributories summoned for the purpose of 
determining whether or not an application should be made 
to the court for appointing a liquidator in place of the official 
receiver, to determine further whether or not an application 
is to be made to the court for the appointment of a committee 
of inspection to act with the liquidator and who arc 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 
of this Ordinance shall consist of creditors and contributories 
of the company or persons holding general powers of attorney 
from creditors or contributories in such proportions as may 
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.

(5) I f  a member of the committee becomes insolvent or 
bankrupt, or compounds or arranges with his creditors, or is 
absent from five consecutive meetings 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 m ay 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, may act notwithstanding any vacancy in the 
committee.

193 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.

G eneral P oivers o f  C ourt in  case o f  W in d in g-u p  by  C ourt.

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 t.he 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 (I) 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, whore 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.

196 The court may, at any time after making a winding- 
up order, require any contributory for the time being on the 
list of contributories, and any trustee, receiver, banker, 
agent or officer of the company to pay, deliver, convey, 
surrender, or transfer forthwith, or within such time as the 
court directs, to the liquidator any money, property, or 
books and papers in his hands to wfifieh 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—

(а) 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 wdiich 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 o f any 
dividend or profit; and

(б) in the case of a limited company, make to any director
or manager whose liability is unlimited or to his 
estate the like allowance.

(3) In the case of any company, whether limited or un
limited, when all the Creditors are paid in full, any money 
due on any account whatever to a contributory from the 
company may be allowed to him by w'ay of set-off against any 
subsequent call.
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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 o f 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 into 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 to the 
liquidator, and any such order may be enforced in the same 
manner as if it had directed payment to the liquidator.

(2) A ll 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) A ll 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 o f the estate or business of tbe 
company, or the interests o f the creditors or contributories 
generally, require the appointment of a special manager 
of the estate or business o f the company other than himself, 
apply to the court, and the court m ay on such application, 
appoint a special manager o f the said estate or business to 
act during such time as the court may direct, with such 
powers, including any of the powers o f a receiver or manager, 
as m ay 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 m ay be fixed by the court.

202 The court may fix a time or times within which 
creditors are to prove their debts or claims, or to be excluded 
from the benefit o f any distribution made before those debts 
are proved.

203 The court shall adjust the rights of the contributories 
among themselves, and distribute any surplus among the 
persons entitled thereto.

204 The court may, at any time after making a w'inding-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 o f the assets being 
insufficient to satisfy the liabilities, make an order as to the 
payment out o f the assets o f the costs, charges, and expenses 
incurred in the winding up in such order 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 o f 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 giving 
information concerning the promotion, formation” trade, 
dealings, affairs, or property o f the company.

(2) The court may examine him on oath concerning the 
matters aforesaid, either by word o f mouth or on written 
interrogatories, and may reduce his answers to writing and 
require him to sign them.
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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 lien.

(4) If any person so summoned, after being tendered a 
reasonable sum for his expenses, refuses to come before 
the court at the time appointed, not having a lawful impedi
ment (made known to the court at the time of its sitting, 
and allowed by it), the court may cause him to be apprehended 
and brought before the court for examination.

207 (1) Where an order has been made for winding 
up a company by the court, and the official receiver has made 
a further report under this Ordinance stating that in his 
opinion a fraud has been committed by any person in the 
promotion or formation of the company, or by any director 
or other officer of the company in relation to the company 
since its formation, the court may, after consideration of the 
report, direct that that person, director or officer shall attend 
before the court on a day appointed by the court for that 
purpose, and be publicly examined as to the promotion 
or formation or the conduct of the business of the company 
or as to his conduct and dealings as director or officer thereof.

(2) The official receiver shall take part in the examination, 
and for that purpose may employ a proctor with or without 
counsel.

(3) The liquidator, where the official receiver is not the 
liquidator, and any creditor or contributory, may also take 
part in the examination either personally or by proctor or 
counsel.

(4) The court may put such questions to the person 
examined as the court thinks fit.

(5) The person examined shall be examined on oath, and 
shall answer all such questions as the court may put or allow 
to be put to him.

(6) A  person ordered to be examined under this section 
shall at his own cost, before his examination, be furnished 
with a copy of the official receiver’s report, and may at his 
own cost employ a proctor with or without counsel, who shall 
be at liberty to put to him such questions as the court may 
deem just for the purpose of enabling him to explain or 
qualify any answers given by him :

Provided that, if any such person applies to the court 
to be exculpated from any charges made or suggested against 
him, it shall be the duty of the official receiver to appear 
on the hearing of the application and call the attention of the 
court to any matters which appear to the official receiver 
to be relevant, and if the court, after hearing any evidence 
given or witnesses called by the official receiver, grants the 
application, the court may allow the applicant such costs 
as in its discretion it may think fit.

(7) Notes of the examination shall be taken down in 
writing, and shall be read over to or by, and signed by, the 
person examined, and may thereafter be used in evidence 
against him, and shall be open to the inspection of any 
creditor or contributory at all reasonable times.

(8) The court may, if it thinks fit, adjourn the examination 
from time to time. ‘

Power to
restrain
fraudulent
persons from
managing
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208 (1) Where an order has been made for winding up a 
company by the court, and the official receiver has made 
a further report under this Ordinance stating that, in his 
opinion, a fraud has been committed by a person in the 
promotion or formation of the company, or by any director 
or other officer of the company in relation to the company 
since its formation, the court may, on the application of the 
official receiver, order that that person, director or officer 
shall not, without the leave of the court, be a director of or in 
any way, whether directly or indirectly, be concerned in or 
take part in the management of a company for such period, 
not exceeding five years, from the date of the report as m ay 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 o f 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 
section and on an application for leave under this section and 
to call the attention of the court to any matters which appear 
to him to be relevant, and on any such application the official 
receiver may himself give evidence or call witnesses.
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(4) I f  any person acts in contravention of an order made 
under this section, he shall be guilty o f an offence and shall be 
liable, on conviction after summary trial by a Police Magistrate 
to a fine not exceeding five thousand rupees, or to imprison
ment o f either description for a term not exceeding six months 
or to both such fine and imprisonment.

(5) The provisions of this section shall have effect notwith
standing that the person concerned may he 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 
winding-up order, on proof o f probable cause for believing 
that a contributory is about to quit the Island, or otherwise 
to abscond, or to remove or conceal any of his property for 
the purpose of evading payment o f 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 
shall be in addition to and not in restriction of any existing 
powers of instituting proceedings against any contributory or 
debtor o f the company, or the estate o f any contributory or 
debtor, for the recovery of any call or other sums. m

211 Provision may be made by general rules for enabling 
or requiring all or any of the powers and duties conferred and 
imposed on the court by this Ordinance in respect of the 
following matters—

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

(2) the settling of lists o f 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 ;
(5) 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 o f the court:

Provided that the liquidator shall not, without the special 
leave of the court, rectify the register o f 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) W hen the affairs of a company have been com
pletely wound up, the court shall make an order that the 
company be dissolved from the date o f 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) I f  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.

E n forcem en t o f  an d  A p p ea l f r o m  Orders.

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

214. Where any order made by one court is required to be 
enforced by another court, a certified copy of the order shall 
be produced to the court required to enforce the same, and 
the production 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 enforcing 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 
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.

B 11
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216 (1) A  company may be wound up voluntarily—
(а) 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 
th e . company in general meeting has passed a 
resolution requiring the company to be wound up 
voluntarily ;

(б) I f  the company resolves by special resolution that the
company be wound up voluntarily ;

(c) I f  the company resolves by extraordinary resolution to 
the effect that it cannot by reason o f its liabilities 
continue its business, and that it is advisable to 
wind up.

(2) In this Ordinance the expression “  a resolution for 
voluntary winding up ”  means a resolution passed under any 
of the provisions o f subsection (1).

217 (1) W hen 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) I f  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.

C on sequences o f  V oluntary W in d in g  U p .

219 In 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 o f 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.

D ecla ra tion  o f  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 a winding up in the case of which a dec
laration has not been made and delivered as aforesaid is in 
this Ordinance referred to as “ a creditors’ voluntary winding 
up.”

P rov is ion s  a pp licab le to a  M em bers’ V olun tary  
W in d in g  U p.

222 The provisions contained in the five sections of this 
Ordinance next following shall apply in relation to a members’ 
voluntary winding up.

223 (1.) The company in general meeting shall appoint 
one or more liquidators .for the purpose of winding up the 
affairs and distributing the assets of the company, and may 
fix the remuneration to be paid to him or them.
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(2) On the appointment of a liquidator all the powers of 
the directors shall cease, except so far as the company in 
general meeting, or the liquidator, sanctions the continuance 
thereof. *

224 (1) If a vacancy Occurs by death, resignation, or Power to fill 
otherwise hi the office of liquidator appointed by the company, vacancy in 
the company in general meeting may, subject to any Hnuidator 
arrangement with its creditors, fill the vacancy.

(2) For that purpose a general meeting may be convened 
by any contributory or, if there were more liquidators than 
one, by the continuing liquidators.

(3) The meeting shall be held in manner provided by this 
Ordinance or by the articles, or in such manner as may, 
on application by any contributory or by the continuing 
liquidators, be determined by the court.

225 (1) Where a company is proposed to be, or is in Power o f 
course of being, wound up altogether voluntarily, and the aece^shares 
whole or part of its business or property is proposed to be ^cccê 3 s are3' 
transferred or sold to another company, whether a company consideration 
within the meaning of this Ordinance or not (in this section for sale o f  
called “  the transferee company ” ) the liquidator of the first- property of 
mentioned company (in this section called “ the transferor company, 
company ” ) may, with the sanction of a special resolution
of that company, conferring either a general authority on the 
liquidator or an authority in respect of any particular arrange
ment, receive in compensation or part compensation for the 
transfer or sale, shares, policies, or other like interests in the 
transferee company, for distribution among the members < 
of the transferor company, or may enter into any other arrange • 
ment whereby the members of the transferor company may, 
in lieu of receiving cash, shares, policies, or other like 
interests, or in addition thereto, participate in the profits of 
or receive any other benefit from the transferee company.

(2) A ny sale or arrangement in pursuance of this section 
shall be binding on the members of the transferor company.

(3) If any member of the transferor 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 liquidator elects to purchase the member’s interest, 
the purchase money must be paid before the company. is 
dissolved, and be raised by the liquidator in such manner as 
may be determined by special resolution.

(5) A  special resolution shall not be invalid for the purposes 
of this section by reason that it is passed before or con
currently with a resolution for voluntary winding up or for 
appointing liquidators, but, if an order is made within a year . 
for winding up the company by or subject to the supervision 
of the court, the special resolution shall not be valid unless 
sanctioned by the court.

(6) For the purposes of an arbitration under this section, 
the provisions of the Companies Clauses Consolidation 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 general - liquidator to 
meeting of the company at the end of the first year from the cal1 general 
commencement o f the winding up, and of each succeeding ^ e a S f v e a r ^  
year, or as soon thereafter as may be convenient, and shall y
lay before the meeting an account o f his acts and dealings 
and of the conduct of the winding up during the preceding year.

(2) I f  the liquidator fails to comply with this section, he 
shall be guilty o f an offence and shall be liable to a fine not. ' 
exceeding one hundred rupees.

i487
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227 (1) As soon as the affairs of the company are fully 
wound up, the liquidator shall make up an account o f the 
winding up, showing how the winding up has been conducted 
and the property-of the company has been disposed of, and 
thereupon shall call a general meeting of the company for 
the purpose of laying before it the account, and giving any 
explanation thereof.

(2) The meeting shall be called by advertisement in the 
Gazette, specifying the time, place, and object thereof, and ■ 
published one month at least before the meeting.

(3) Within one week after the meeting, the liquidator shall 
send to the registrar o f companies a copy of the account, and 
shall make a return to him of the holding of the meeting and 
o f 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 lieu of the return hereinbefore 
mentioned, make a return that the meeting was duly sum
moned and that no quorum was present thereat, and upon 
such a return being made the provisions of this subsection 
as to the making of the return shall be deemed to have been 
complied with.

(4) The registrar on receiving the account and either of 
the returns hereinbefore mentioned shall forthwith register 
them, and on the expiration of three months from the regis
tration of the return the company shall be deemed to be 
dissolved:

Provided that the court may, on the application of the 
liquidator or of any other person who appears to the court to 
be interested, make an order deferring the date at which the 
dissolution of the company is to take effect for such time as 
the court thinks fit.

(5) It shall be the duty of the person on whose application 
an order o f 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 olfence and 
shall be liable to a fine not exceeding fifty rupees for every 
day during which the default continues.

P rov is ion s  a p p lica b le  to a  Creditors' V olun tary  
W in d in g  U p.

228 The provisions contained in the eight sections of this
Ordinance next following shall apply in relation to a creditors’ 
voluntary winding up. 0

229 (1) The company shall cause a meeting of the 
creditors of the company to be summoned for the day, or the 
day next following the day, on which there is to be held the 
meeting at which the resolution for voluntary winding up 
is to be proposed, and shall cause the notices of the said 
meeting of creditors to be sent by post to the creditors 
simultaneously with the sending of the notices of the said 
meeting of the company.

(2) The company shall cause notice of the meeting of the 
creditors to be advertised once in the Gazette and once at 
least in two local newspapers circulating in the district 
where the registered office or principal place of business of the 
company is situate.

(3) The directors of the company shall—
(а) cause a full statement of the position of the company’s

affairs together with a list of the creditors of the 
company and the estimated amount of their claims 
to be laid before the meeting of creditors to be held 
as aforesaid ; and

(б) appoint one of their number' to preside at the said
meeting.

(4) It shall be the duty of the director appointed to 
preside at the meeting of creditors to attend the meeting and 
preside thereat.

(5) If the meeting of the company at which the resolution 
for voluntary winding up is to be proposed is adjourned and 
the resolution is passed at an adjourned meeting, any 
resolution passed at the meeting of the creditors held in 
pursuance of subsection (1) shall have effect as if it had been 
passed immediately after the passing of the resolution for 
winding up the company.
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(6) If default is made—
(а) by the company in complying with subsections (1) and

(2) ;
(б) by  the directors of the company in complying with

subsection (3);
(c) by any director of the company in complying with 

subsection (4 );
the company, directors or director, as the case m ay.b e, 
shall be guilty of an oSence and shall be liable to a fine not 
exceeding one thousand rupees, and, in the case of default 
by the company, every officer of the company who is in 
default shall be guilty of an offence and shall be liable to the 
like penalty.

230 The creditors and the company at their respective 
meetings mentioned in the last foregoing section may 
nominate a person to be liquidator for the purpose of winding 
up the affairs and distributing the assets of the company, 
and if the creditors and the company nominate different 
persons, the person nominated by the creditors shall be 
liquidator, and if no person is nominated by the creditors 
the person, if any, nominated by the company shall be 
liquidator:

Provided that in the case of different persons being 
nominated any director, member, or creditor of the company 
may, within seven days after the date on which the nomination 
was made by the creditors, apply to the court for an order 
either directing that the person nominated as liquidator by 
the company shall be liquidator instead of or jointly with the 
person nominated by the creditors, or appointing some other 
person to be liquidator instead of the person appointed by 
the creditors.

231 (1) The creditors at the meeting to be held in 
pursuance of section 229 or at any subsequent meeting, may, 
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 subsequently in general meeting, appoint such number 
of persons as they think fit to act as members of the 
committee not exceeding five in number :

Provided that the creditors may, if they think fit, resolve 
that all or any of the persons so appointed by the company 
ought not to be members of the committee of inspection, and, 
if the creditors so resolve the persons mentioned in the 
resolution shall not, unless the court otherwise directs, be 
qualified to act as members of the committee, and on any 
application to the court under this provision the court may, 
if it thinks fit, appoint other persons to act as such members 
in place of the persons mentioned in the resolution.

(2) Subject to the provisions of this section and to general 
rules, the provisions of section 192 except subsection (1) of 
that section, shall apply with respect to a committee of 
inspection appointed under this section as they apply with 
respect to a committee of inspection appointed in a winding 
up by the court.

232 (1) The committee of inspection, or if there is no 
such committee, the creditors, may fix the remuneration to be 
paid to the liquidator or liquidators.

(2) On the appointment of a liquidator, all the powers of 
the directors shall .cease, except so far as the committee of 
inspection, or if there is no such committee, the creditors, 
sanction the continuance thereof.

233 If a vacancy occurs, by death, resignation or other
wise, in the office of a liquidator, other than a liquidator 
appointed by, or by the direction of, the court, the creditors 
may fill the vacancy.

234 The provisions of section 225 shall apply in the case 
of a creditors’ voluntary winding up as in the case of a 
members’ voluntary winding up, with the modification that 
the powers of the liquidator under the said section shall not 
be exercised except with the sanction either of the court or 
of the committee of inspection.

235 (1) In the event of the winding up continuing for 
more than one year, the liquidator shall summon a general 
meeting of the company and a meeting of creditors at the 
end of the first year from the commencement of the winding 
up, and of each succeeding year, or as soon thereafter as may 
be convenient, and shall lay before the meetings an account 
of his acts and dealings and of the conduct of the winding up 
during the preceding year.

Appointment of 
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(2) I f  the liquidator fails to comply with this section, he 
shall be guilty o f an offence and shall be liable to a fine not 
exceeding one hundred rupees.

Final meeting 236 (1) As soon as the affairs of the company are fully 
dissolution wound up, the liquidator shall make up an account o f the

winding up, showing how the winding up has been conducted 
and the property of the company has been disposed of, and 
thereupon shall call a general meeting of the company and 
a meeting of the creditors, for the purpose of laying the account 
before the meetings, and giving any explanation thereof.

(2) Each such meeting shall be called by advertisement 
in the Gazette, specifying the time, place, and object thereof, 
and published one month at least before the meeting.

(3) Within one week after the date of the meetings, or , if  the 
meetings are not held on the same date, after the date o f 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 o f an 
offence and shall be liable to a fine not exceeding fifty rupees 
for every day during which the default continues :

Provided that, if a quorum is not present at either such 
meeting, the liquidator shall, in lieu of the return hereinbefore 
mentioned, make a return that the meeting was duly sum
moned and that no quorum was present thereat, and upon 
such a return being made the provisions of this subsection 
as to the making of the return shall, in respect of that meeting, 

© be deemed to have been complied with.
(4) The registrar on receiving the account and in respect 

o f each such meeting either of the returns hereinbefore men
tioned shall forthwith register them, and on the expiration 
o f three months from the registration thereof the company 
shall be deemed to be dissolved :

Provided that the court may, on the application o f the 
liquidator or o f any other person who appears to the court 
to be interested, make an order deferring the date at wdiich 
the dissolution of the company is to take effect for such time 
as the court thinks fit.

(5) It shall be the duty of the person on whose application 
an order of the court under this section is made, within seven 
days after the making of the order to deliver to the registrar 
a certified copy of the order for registration, and if that person 
fails so to do he shall be guilty of an offence and shall be 
liable to a fine not exceeding fifty rupees for every day during 
which the default continues.

Provisions applicable to every Voluntary Winding Up.

Provisions 237 The provisions contained in the eight sections o f this
voluntary eT!ry 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 o f preferential payments, the property of a company shall, 
company. on  j^g winding up, be applied in satisfaction of its liabilities

pari passu, and, subject to such .application, shall, unless 
the articles otherwise provide, be distributed among the 
members according to their rights and interests in the 
company.

Powers and 
duties o f 
liquidator in 
voluntary 
winding up.

239 (1) The liquidator may—

(a) in the case of a members’ voluntary winding up, with
the sanction of an extraordinary resolution of the 
company, and, in the case of a creditors’ voluntary 
winding up, with the sanction of either the court 
or the committee of inspection, exercise any of the 
powers given by paragraphs (d), (e) and (/) of 
subsection (1) o f section 184 to a liquidator in a 
winding up by the court;

(b) without sanction, exercise any of the other powers
by this Ordinance given to the liquidator in a 
winding up by the court;

(c) exercise the power of the court under this Ordinance
of settling a list of contributories, and the list of 
contributories shall be prima facie evidence of the 
liability of the persons named therein to be 
contributories;

(d) exercise the pow'er o f 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 o f the company 
and shall adjust the rights o f the contributories among 
themselves.

(3) W hen several liquidators are appointed, any power 
given by this Ordinance may be exercised by such one or more 
of them as may be d'etermined at the time of their appointment, 
or, in default o f such determination, by any number not less 
than two.

240 (1) I f  from any cause whatever there is no liquidator 
acting, the court may appoint a liquidator.

(2) The court may, on cause shown, remove a liquidator 
and appoint another liquidator.

241 (1) The liquidator shall, within twenty-one days 
after his appointment, deliver to the registrar of companies 
for registration a notice of his appointment in the prescribed 
form.

(2) I f  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 m ay 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 o f 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 o f 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) W inding  up Subject to Supervision  op 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 maj' by that or any subsequent order 
appoint an additional liquidator.

(2) A  liquidator appointed by the court under this section 
shall have the same powers, be subject to the same obligations, 
and in all respects stand in the same position, as if he had been 
duly appointed in accordance with the provisions of this 
Ordinance with respect to the appointment of liquidators in a 
voluntary winding up.

(3) The court may remove any liquidator so'appointed by 
the court or any liquidator continued under the supervision 
order and fill any vacancy occasioned by the removal, or by 
death or resignation.
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Effect of 250 (1) Where an order is made for a winding up subject
order^8'011 *o suPervis’on> the liquidator may, subject to any restrictions

imposed by the court, exercise all his powers, without the 
sanction or intervention- o f the court, in the same manner as if 
the company were being-wound up altogether voluntarily :

Provided that the powers specified in paragraphs (d), (e), 
and (/)  of subsection (1) o f 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 o f 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 cou rt:

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 except 
subsection (1) of that section, except in so far as the operation 
of that section is excluded in a voluntary winding up by general 
rules.

Debts o f  all 
descriptions 
to be proved

(v) Provisions applicable to every  M ode of 
W inding  U p .

Proof and Ranking of Claims.
251 In every winding up (subject in the case of insolvent 

companies to the application in accordance with the provisions 
of this Ordinance of the law of insolvency) all debts payable 
on a contingency, and all claims against the company, present 
or future, certain or contingent, ascertained or sounding only 
in damages, shall be admissible to proof against the company, 
a just estimate being made, so far as possible, o f 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 
o f  insolvency 
rules in 
winding up of 
insolvent 
companies.

252 In the winding up of an insolvent company the same 
rules shall prevail and be observed with regard to the respective 
rights of secured and unsecured creditors and to debts prov
able and to the valuation of annuities and future and con
tingent liabilities as are in force for the time being under the 
law of insolvency or bankruptcy with respect to the estates of 
persons adjudged insolvent or bankrupt, and all persons 
who in any such case would be entitled to prove for and 
receive dividends out of the assets of the company m ay 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
paym ents. to all other debts—

(a) Income Tax charged or chargeable for one complete
year prior to the relevant date, such year to be 
selected by the Commissioner of Income Tax in 
accordance with the provisions of section 78 (2) 
of the Income Tax Ordinance, 1932 ;

(b) All rates, or taxes (other than income tax), due from the
company at the relevant date, and having become 
due and payable within twelve months next before 

. - that date ;

(c) 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 relevant date, not 
exceeding five hundred rupees ;

(d) 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 has entered into a 
contract for the payment of a portion of his wages 
in a lump sum at the end of the period of hiring, 
he shall have priority in respect of the whole o f such
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sum, or a part thereof, as the court may decide to be 
due under the contract, proportionate to the time of 
service up to the relevant date ;

(d) Unless the company is being wound up voluntarily 
merely for the purposes of reconstruction or ofamalga- 
mation with another company, or unless the com
pany has at the commencement of the winding up 
under such a contract with insurers as is mentioned 
in section 24 o f the Workmen’s Compensation 
Ordinance, No. 19 o f 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 o f 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 he 
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 o f the money so advanced 
and paid up to the amount by which the sum in respect of 
which that clerk, servant, workman or labourer would have 
been entitled to priority in the winding up has been diminished 
by reason of the payment having been made.

(4) The foregoing debts shall—

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

' and
(b) so far as the assets of the company available for pay

ment o f 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.

(5) In the event of a landlord or other person distraining or 
having distrained on any goods or effects of the company 
within three months next before the date of a winding-up 
order, the debts to which priority is given by this section 
shall be a first charge on the goods or effects so distrained on 
or the proceeds of the sale thereof:

Provided that, in respect o f any money paid under any 
such charge, the landlord or other person shall have the same 
rights o f priority as the person to whom the payment is made.

(6) Tn this section—

“ relevant date ” means—

(a) 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

(b) 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 Winding Up on antecedent and other Transactions,

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 o fits  creditors 
and be invalid accordingly. ‘ "*

B 12
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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 o f insolvency in the case of an individual.

(3) Any conveyance or assignment by a company of all 
its property to trustees for the benefit of all its creditors 
shall be void to all intents.

Effect of
floating
charge.

Disclaimer o f
onerous
property.

255 Where a company is being wound up, a floating 
charge on the undertaking or property of the company created 
within six months of the commencement of the winding up, 
shall, unless it is proved that the company immediately after 

..the creation of the charge was solvent, be invalid, except to 
the amount o f any cash paid to the company at the time of 
or subsequently to the creation of, and in consideration for, 
the charge, together with interest on that amount at the rate 
of five per centum per annum.

256 (1) Where any part of the property of a company 
which is being wound up consists of land of any tenure burdened 
with onerous covenants, of shares or stock in companies, of 
unprofitable contracts, or of any other property that is 
unsaleable, or not readily saleable, by reason of its binding the 
possessor thereof to the performance of any onerous act, or 
to the payment of any sum of money, the liquidator o f the 
company, notwithstanding that he has endeavoured to sell 
or has taken, possession of the property, or exercised any act 
of ownership in relation thereto, may, with the leave of the 
court and subject to the provisions of this section, by writing 
signed by him, at any time within twelve months after the 
commencement of the winding up or such extended period 
as may be allowed by the court, disclaim the property:

Provided that, where any such property has not come, to 
the knowledge of the liquidator within one month after the 
commencement of the winding up, the power under this 
section of disclaiming the property may be exercised at any 
time within twelve months after he has become aware thereof 
or such extended period as m ay be allowed by the court.

(2) The disclaimer shall operate to determine, as from the 
date of disclaimer, the rights, interest, and liabilities o f the 
company, and the property of the company, in or in respect 
of the property disclaimed, but shall hot, except so far as is 
necessary for the purpose of releasing the company and the 
property of the company from liability, affect the rights or 
liabilities of any other person.

(3) The court, before or on granting leave to disclaim, may 
require such notices to be given to persons interested, and 
impose such terms as a condition of granting leave, and make 
such other order in the matter as the court thinks, just.

(4) The liquidator shall not be entitled to disclaim any 
property under this section in any case where an application in 
writing has been made to him by any persons interested in the 
property requiring him to decide whether he will or *will not 
disclaim, and the liquidator has not, within a period of twenty- 
eight days after the receipt of the application or such further 
period as may be allowed by the court, given notice to the 
applicant that he intends to apply to the court for leave to 
disclaim, and, in the case of a contract, if the liquidator, after 
such-an application as aforesaid, does not within the said 
period or further period disclaim the contract, the company 
shall be deemed to have adopted it.

(5) The court may, on the application of any person ■who 
is, as against the liquidator, entitled to the benefit or subject 
to the burden of a contract made with the company, make 
an order rescinding the contract on such terms as to payment 
by or to either party o f 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 m ay seem just that the property 
should be delivered by way of compensation for such liability 
as aforesaid, or a trustee for him, and on such terms as the 
court thinks just, and on any such vesting order being made, 
the property comprised therein shall vest accordingly in the 
person therein named in that behalf without any conveyance 
or assignment for the purpose: ; •
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Provided that, where the property disclaimed is of a lease
hold nature, the court shall not make a vesting order in favour 
of any person claiming under the company, whether as sub
lessee or as mortgagee, except upon the terms of making that 
person

a l  subject to the same liabilities and obligations as those 
to which the company was subject under the lease 
in respect of the property at the commencement of 
the winding-up ; or

(6) if the court thinks fit, subject only to the same liabilities
and obligations as if the lease had been assigned to 
that person at that date ;

and in either event (if the case so requires) as if the lease had 
comprised only the property comprised in the vesting order, 
and any sub-lessee or mortgagee declining to accept a vesting 
order upon such terms shall be excluded from all interest in 
and security upon the property, and, if there is no person 
claiming under the company who is willing to accept an order 
upon such terms, the court shall have power to vest the estate 
and interest of the company in. the property in any person 
liable either personally or in a representative character, and 
either alone or jointly with the company to perform the lessee’s 
covenants in the lease, freed and discharged from all estates, 
incumbrances and interests created therein by the company.

(7) Any person injured by the operation of a disclaimer 
under this section shall be deemed to be a creditor of the 
company to the amount of the injury, and may accordingly 
prove the amount as a debt in the winding, up.

257 (1) Where a creditor has issued execution against the 
goods or lands of a company or has attached any debt due to 
the company, and the company is subsequently wound up, 
he shall not be entitled to retain the benefit of the execution 
or attachment against the liquidator in the winding up of the 
company unless he has completed the execution or attachment 
before the. commencement of the winding up :

Provided that—
(a.) where any creditor Has had notice of a meeting having 

been called at which a resolution for voluntary 
winding-up is to be proposed,' the date on which the 
creditor so had notice shall for the purposes of the 
foregoing provision be substituted for the date of the 
commencement of the winding up ; and

(6) 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 b y  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 wiriding-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 shah be entitled to  retain it as 
against the execution creditor.

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

Duties of 
Fiscal as to 
goods taken in 
exeoution.
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(3) In this section the expression “  goods "  includes ail 
movable property and the expression “  Fiscal ”  includes any 
officer charged with the execution of a writ or other process.

Offences by 
officers of 
companies in 
liquidation.

Offences antecedent to or in course of Winding Tip.

259 (1) If any person, being a past or present director, 
manager or other officer of a company which at the time of the 
commission of the alleged offence is being wound up, whether 
by or under the supervision of the court or -voluntarily, or is 
subsequently ordered to be wound up by the court or subse
quently passes a resolution for voluntary winding up—

(a) does not to the best of his knowledge and.belief fully
and truly discover to the liquidator all the property , 
movable and immovable, of the company, , and how 
arid to whom and for what consideration and when 

■ the company disposed of any part thereof, except 
such part as has been disposed of in the ordinary way 
of the business of the company ; or

(b) does not deliver up to the liquidator, or as he directs,
all such part of the movable and immovable property 
of the company as is in his custody or under his 
control, and which he is required by law to deliver 
up ; or

(c) does not deliver up to the liquidator, or as he directs,
all books and papers in his custody or under his 
control belonging to the company and which he is 
required by law to deliver up ; or

(d) within twelve months next before the commencement
of the winding up or at any time thereafter conceals 
any part of the property of the company to the value 
of one hundred rupees or upwards, or conceals any 
debt due to or from the company ; or

(e) within twelve months next before the commencement
of the winding up or at any time thereafter fraudu
lently removes any part of the property of the 
company to the value of one hundred rupees or 
upwards ; or

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

(g) knowing or believing that a false debt has been proved
by any person under the winding up, fails for the 
period of a month to inform the liquidator thereof; 
or

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

(i) within twelve months next before the commencement
of the winding up or at any time thereafter, conceals, 
destroys, mutilates, or falsifies, or is privy to the 
concealment, destruction, mutilation, or falsification 
of, any book or paper affecting or relating to the 
property or affairs o f 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 o f the company ; or

( ) 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 o f the company ; 
or

(l) after the commencement of the winding up or at any
meeting o f the creditors o f the company within 
twelve months next before the commencement of 
the winding up attempts to account for any part of 
the property o f the company by fictitious losses or 
expenses; or

(m) has within twelve months next before the commence
ment of the winding up or at any time thereafter, 
by any false representation or other fraud, obtained 
any property for or on behalf of the company on 
credit which the company does not subsequently 
pay for ; or

( n )  within twelve months next before the commencement
of the winding up or at any time thereafter,- under 
the false pretence that the company is carrying on 

, its business, obtains on credit, for or on behalf of 
the company, any property which the company 
does not subsequently pay for ; or
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(o) within twelve months next before the commencement
of the winding up or at any time thereafter pawns, 
pledges, or disposes of any property of the company 
which has been obtained on credit and has not been 
paid for, unless such pawning, pledging, or disposing 
is in the ordinary way of the business of the 
com pany; or

(p) is guilty o f 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 o f the company or to 
the winding u p ;

he shall be guilty of an offence and shall, in the case of the 
offences mentioned respectively in paragraphs (m), (n) and
(o) of this subsection, be liable to imprisonment of either 
description for a term not exceeding five years, and in the 
case o f 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 {a), (b), (c), (d), ( /) , (n) and (o), if the 
accused ,proves that he had no intent to defraud, and to a 
charge under any of paragraphs (h), (i) and (j), if  he proves 
that he had no intent t6 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 o f an offence, and shall be liable 
to imprisonment o f either description for a term not exceeding 
seven years.

(3) For the purposes of this section, the expression 
“ director ”  shall include any person in accordance with whose 
directions or instructions the directors o f a company have 
been accustomed to act.

260 I f  any director, manager or other officer, or contri
butory of any company being wound up destroys, mutilates, 
alters, or falsifies any books, papers, or securities, or makes 
or is privy to the making of any false or fraudulent entry in 
any register, book of account, or document belonging to the 
company with intent to defraud or deceive any person, he 
shall be guilty of an offence and shall be liable to imprisonment 
of either description for a term not exceeding two years.

261 If any person, being at the time of the commission 
of the alleged offence a director, manager or other officer of a 
company which is subsequently ordered to be wound up 
by the court or subsequently passes a resolution for voluntary 
winding up—

(a) has by false pretences or by means of any other fraud
induced any person to give credit to the company ;

(b) with intent to defraud creditors of the company, has
made or caused to be made any gift or transfer of or 
charge on, or has caused or connived at the levying 
of any execution against, the property of the 
company ;

(c) with intent to defraud creditors of the company, has
concealed or removed any part of the property 
of the company since, or within two months before, 
the date of any unsatisfied judgment or order for 
payment of money obtained against the company ;

he shall be guilty of an offence and shall be liable to imprison
ment of either description for a term not exceeding two years.

262 (1) If where a company is wound u p 'it  is shown 
that proper books of account were not kept by the company 
throughout the period of two years immediately preceding 
the commencement of the winding up, every director, manager 
or other officer of the company who was knowingly a party 
to or connived at the default of the company shall, unless 
he shows that he acted honestly or that in the circumstances 
in which the business of the company was carried 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 th e. transactions 
and financial position of the trade or business of the company, 
including books containing entries from day to day in sufficient
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detail of all cash received and cash paid, and, where the trade 
or business has involved dealings in goods, statements of the 
annual stocktakings and (except in the case of goods sold by 
way of 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 
o f  directors for 
fraudulent 
trading.

263 (1) If in the course of the winding up of a company 
it appears that any business of the company has been carried 
on with intent to defraud creditors of the company or creditors 
of any other person or for any fraudulent purpose, the court, 
on.the application of the official receiver, or the liquidator or 
any creditor or contributory of the company, may, if it thinks 
proper so to do, declare that any of the directors, whether 
past or present, of the company who were knowingly parties 
to the carrying on of the business in manner aforesaid shall be 
personally responsible, without any limitation of liability, 
for all or any of the debts or other liabilities of the company 
as the court may direct.

(2) Where' the court makes any such declaration, it may 
give such further directions as it thinks proper for the purpose 
of giving effect to that declaration* and in particular may 
make provision for making the liability of any such director 
under the declaration a charge on any debt or obligation 
due from the company to him, or on any mortgage or charge 
or any interest in any mortgage or charge on any assets of the 
company held by or vested in him, or any company or person 
on his behalf, or any person claiming as assignee from or 
through the director, company or person, and may from time 
to time make such further order as may be necessary for the 
purpose of enforcing any charge imposed under this sub
section.

For the purpose of this subsection, the expression 
“ assignee ”  includes any person to whom or in whose favour, 
by the directions of the director, the debt, obligation, mortgage 
or charge was created, issued or transferred or the interest 
created, but does not include an assignee for valuable con
sideration (not including consideration by way of marriage) 
given in good faith and without notice of any of the matters 
on the ground of which the declaration is made.

(3) Where any business of a company is earned 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 maimer aforesaid, shall be 
guilty of an offence and shall be liable to imprisonment of 
either description for a term not exceeding one year.

(4) The court may, in the case of any person in respect of 
whom a declaration has been made under subsection (1) or 
who has been convicted of an offence under subsection (3), 
order that that person shall not, without the leave of the court, 
be a director of or in any way, whether directly or indirectly, 
be concerned in or take part in the management of a company 
for such period, not exceeding five years, from the date of the 
declaration or of the conviction, as the case may be, as may be 
specified in the order, and if any person acts in contravention 
of an order made under this subsection he shall be guilty of an 
offence and shall be liable to a fine not exceeding five thousand 
rupees or to imprisonment of either description for a term not 
exceeding two years or to both such fine and imprisonment.

In this subsection the expression “ the court ” in relation 
to the making of an order, means the court by which the 
declaration was made or the court before which the person 
was convicted, as the case may be, and in relation to the 
granting of leave means any court having jurisdiction to 
wind up the company.

(5) For the purpose of this section, the expression “ director ”  
shall include any person in accordance with whoe 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 
liquidator to appear on the hearing of an application for leave 
under subsection (4), and on the hearing of an application 
under that subsection or under subsection (l), the official 
receiver or the liquidator, as the case may be, may himself 
give evidence or call witnesses.
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264 (1) I f  in 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 o f 1853, be deemed to be a judgment for the recovery 
of a debt or money demand referred to in section 12 of that 
Ordinance.

265 (1) I f  it apfjears to the court in the course of a winding 
up by, or subject to the supervision of, the court that any 
past or present director, 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) I f  it appears to the liquidator in the course of a voluntary 
winding up that any past or present director, manager or 
other officer, or any member, of the company has been guilty 
of any offence in relation to the company for which he is 
criminally liable, he shall forthwith report the matter to the 
Attorney:General and shall furnish to him such information 
and give to him such access to and facilities for inspecting and 
taking copies of any documents, being information or docu
ments in the possession or under the control of the liquidator 
and relating to the matter in question, as he may require.

(3) Where any report is made under the last foregoing 
subsection to the Attorney-General, ho may, if he thinks fit, 
refer the matter to the Registrar-General for enquiry, and the 
Registrar-General shall thereupon investigate the matter and 
may, if he thinks it expedient, apply to the court for an order 
conferring on him or any person designated by him for the 
purpose with respect to the company concerned all such 
powers o f investigating the affairs o f the company as are 
provided by this Ordinance in the case of a winding up by 
the court.

(4) I f  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 o f the court, the liquidator may himself take 
proceedings against the offender.

(5) I f  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, o f the company has been guilty 
as aforesaid, and that no report with respect to the matter 
has been made by the liquidator to the Attorney-General 
under subsection (2), the court may, on the application of 
any person interested in the winding up or of its own motion, 
direct the liquidator to make such a report, and on a report 
being made accordingly the provisions o f this section shall 
have effect as though the report has been made in pursuance 
of the provisions o f subsection (2).

(6) I f  where any matter is reported or referred to the 
Attorney-General under this section, he considers that the 
case is one in which a prosecution ought to be instituted and, 
further, that it is desirable in the public interest that the 
proceedings in the prosecution should be conducted by-him, 
he shall institute proceedings accordingly, and it shall be the 
duty of the liquidator and of every officer and agent of the 
company past and present (other than the accused in the 
proceedings) to give him all assistance in connection with the 
prosecution which he is reasonably able to give.

For the purposes of this subsection, the expression “  agent ” 
in relation to a company shall be deemed to include any
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banker or solicitor o f the company and any person employed 
by the company as auditor, whether that person is or is not an 
officer of the company.

(7) I f  any person fails or.neglects to give assistance in 
manner required by subsection (6) the court m ay, on the 
application of the Attorney-General direct that person to 
comply with the requirements of the said subsection, and 
where any such application is made with respect to a 
liquidator the court may, unless it appears that the failure 
or neglect to comply was due to the liquidator not having in 
his hands sufficient assets of the company to enable him so to 
do, direct that the costs of the application shall be borne by 
the liquidator personally.

Supplementary Provisions as to Winding Up.
266 (1) A  body corporate shall not be qualified for 

appointment as liquidator of a company, whether in a winding 
up by or under the supervision of the court or in a voluntary 
winding up, and any appointment made in contravention of 
this provision shall be void.

(2) Nothing in this section shall disqualify a body corporate 
from acting as liquidator of a company if acting under an 
appointment made before the date of the commencement of 
this Ordinance, but subject as aforesaid any body corporate 
which acts as liquidator of a company shall be guilty of an 
offence and shall be liable to a fine not exceeding one thousand 
rupees.

267 (1) I f  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 o f a notice 
requiring him to do so, the court may, on an application 
made to the court by any contributory or- creditor of the 
company or by the registrar o f companies, make an order 
directing the liquidator to make good the default within such 
time as may be specified in the order.

(2) Any such order may provide that all costs of and 
incidental to the application shall be borne by the liquidator.

(3) Nothing in this section shall be taken to prejudice the 
operation of any written law imposing penalties on a 
liquidator in respect of any such default as aforesaid.

268 (1) Where a company is being wound up, whether 
by or under the supervision of the court or voluntarily, every 
invoice, order for goods or business letter issued by or on 
behalf of the company or a liquidator of the company, or a 
receiver or manager o f the property of the company, being a 
document on or in which the name of the company appears, 
shall contain a statement that the company is being wound up.

(2) If default is made in complying with this section, 
the company and every director, manager, secretary or other 
officer of the company, and every liquidator of the company 
and every receiver or manager, who knowingly and wilfully 
authorises or permits the default, shall be guilty of an offence 
and shall be liable to a fine of two hundred rupees.

269 . In the case of a winding up by the court or of a 
creditors’ voluntary winding up of a company—

(а) every deed relating solely to movable or immovable *
property, or creating any mortgage, charge or other 
encumbrance on, or any estate, right or interest in, 
any such property, which forms part of the assets 
of the company and which, after the execution of 
the deed, is or remains part of the assets of the 
company ; and

(б) every power 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 a company is being wound up, all books and 

papers of the company and of the liquidators shall, as between 
the contributories of the company, be prima facie evidence 
of the truth of all matters purporting to be therein recorded.

271 (I) When a company has been wound up and is 
about to be dissolved, the books and papers of the company 
and of the liquidators may be disposed of as follows, that is 
to sa y :—

(a) In the case of a winding up by, or subject to the 
supervision-of, the court in such way as the court 
direots; . :
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(b) In  the case of a 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 person to whom the custody of the books and papers 
has been committed, by reason of any book or paper not being 
forthcoming to any person claiming to be interested therein.

(3) Provision may be made by general rules for enabling 
the Registrar-General to prevent, for such period (not 
exceeding five years from the dissolution of the company) 
as he thinks proper, the destruction of the books and papers 
of a company which has been wound up, and for enabling 
any creditor or contributory of the company to make 
representations to the Registrar-General and to appeal to the 
court from any direction which may be given by the 
Registrar-General in the matter.

(4) If any person acts in contravention of any general 
rules made for the purposes of this section or of any direction 
of the Registrar-General thereunder, he shall be guilty of an 
offence and shall be liable to a fine not exceeding one thousand 
rupees.

272 (1) If where a company is being wound up the winding 
up is not concluded within one year after its commencement, 
the liquidator shall, at such intervals as may be .prescribed, 
until the wrinding 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) A ny person stating himself in writing to be a creditor 
or contributory of the company shall be entitled, by himself 
or by his agent, at all reasonable times, on payment of the 
prescribed fee, to inspect the statement, and to receive a 
copy thereof or extract therefrom.

(3) If a liquidator fails to comply with this section, he shall 
be guilty of an offence and shall be liable to a fine not 
exceeding five hundred rupees for each day during Which the 
default continues and any person untruthfully stating himself 
as aforesaid to be a creditor or contributory shall be guilty of 
a contempt of court, and shall, on the - application of the 
liquidator or of the official receiver, be punishable accordingly.

273 (1) If, where a company is being wound up, it appears 
either from any statement sent to the registrar under the 
last foregoing section or otherwise that a liquidator has in his 
hands or under his control any money representing unclaimed 
or undistributed assets of the company which have remained 
unclaimed or undistributed for six months after the date of 
their receipt, the. liquidator shall forthwith pay the said 
money to the Companies Liquidation Account and shall be 
entitled to the prescribed certificate of receipt for the money 
so paid, and that certificate shall be an effectual discharge 
to him in respect thereof.

(2) For the purpose of ascertaining and getting in any 
money payable into the Companies Liquidation Account in 
pursuance of this section, the Registrar-General may order 
any liquidator or other person to submit to him an account 
verified by affidavit of any such money and may direct and 
enforce an audit of that account in such manner as may be 
prescribed. The Registrar-General may from time to time 
appoint a person to collect and get in any such money and 
for the purposes of this section any court having jurisdiction 
in insolvency shall have and, at the instance of the person 
so appointed or of the Registrar-General, may exercise all 
the powers conferred by Ordinance No. of 1853 with respect 
to the discovery and realization of the property of an 
insolvent, and the provisions of that Ordinance with respect 
thereto shall apply accordingly to proceedings under this 
section, with such modifications as may be necessary.

(3) A ny 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 o f the commencement o f this 
Ordinance a resolution is passed at an 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.

Meetings to 275 (1) The court may, as to all matters relating to the
o^creditors^or3 winding up of a company, have regard to the wishes of the 
contributories. 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 o f 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 ca%e 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.

Power o f 
court to deolare 
dissolution of 
company void.

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.

Registrar may 
strike defunct* 
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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) I f  the registrar does not within one month of sending 
the letter receive any answer thereto, he shall within fourteen 
days after the expiration of the month send to the company 
by post a registered letter referring to the first letter, and 
stating that no answer thereto has been received, and that if 
an answer is not received to the second letter within one 
month from the date thereof, a notice will be published in the 
Gazette with a view to striking the name of the company 
off the register.

(3) I f  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 aS the register and the company will be 
dissolved.

(4) If, in any case where a company is being wound up, the 
registrar has reasonable cause to believe either that no liqui
dator is acting, or that the affairs of the company are fully 
wound up, and the returns required to be made by the liqui. 
dator have not been made for a period of six consecutive 
months, the registrar shall publish in the Gazette and send 
to the company or the liquidator, if any, a like notice as is 
provided in the last preceding sub-section.

(5) At the expiration of the time mentioned in the notice 
the registrar may, unless cause to the contrary is previously 
shown by the company, strike its name off the register, and 
shall publish notice thereof in the Gazette, and on the publi
cation in the Gazette of this notice the company shall be 
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) I f 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 restored to the register, order the 
name of the company to be restored to the register, and upon 
a certified copy of the order being delivered to the registrar 
for registration the company shall be deemed to have continued 
in existence as if its name had not been struck o f f ; and the 
court may by the order give such directions and make such 
provisions as seem just for placing the company and all other 
persons in the same position as nearly as may be as if the name 
of the company had not been struck off.

(7) A  notice to be sent under this section to a liquidator 
may be addressed to the liquidator at his last known place of 
business, and a letter or notice to be sent under this section 
to a company may be addressed to the company at its regis
tered office, or, if no office has been registered, to the care 
of some director or officer of the company, or, if there is no 
director or officer of the company whose name and address 
are known to the registrar of companies, may be sent to each 
of the persons who subscribed the memorandum, addressed 
to him at the address mentioned in the memorandum.

278 Where a company is dissolved, all property and rights 
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 Deputy Financial Secretary, and shall pay over 
to him, to such account'as he may direct, the whole or any 
part of that excess which he may require; and the Deputy 
Financial Secretary may invest the sums paid over, or any 
part thereof, in Government securities, to he placed to the 
credit of the said account.

(2) W hen 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 Deputy Financial Secretary the 
amount so required, and the Deputy 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.

(3) The dividends on investments under this section shall 
be paid to the credit of the company.

(4) When the balance at the credit of any company’s 
account in the hands of the Registrar-General exceeds twenty 
thousand rupees, and the liquidator gives notice to the 
Registrar-General that the excess is not required for the 
purposes of the liquidation, the company shall 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 VI.

R E C E IV E R S A N D  M ANAGERS.

283 (l) A  body corporate shall not be qualified for 
appointment as receiver of the property of a company.

(2) Nothing in this section shall disqualify a body corporate 
from acting as receiver as aforesaid if acting under an appoint
ment made before the date of the commencement of this 
Ordinance, but subject as aforesaid any body corporate 
which acts as receiver as aforesaid shall be guilty of an offence 
and shall be liable to a fine not exceeding one thousand 
rupees.

284 Where an application is made to the court to appoint 
a receiver on behalf o f the debenture holders or other creditors 
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) I f  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 o f 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 o f the property of the company, and may 
from time to time, on an application made either by the 
liquidator or by the receiver or manager, vary or amend any 
order so made.

287 (1) Every receiver or manager 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 o f his 
appointment and of every subsequent period of six months, 
and within one month after he ceases to act as receiver or 
manager, deliver to the registrar of companies for registration 
an abstract in the prescribed form showing his receipts and his 
payments during that period of six months, or, where he 
ceases to act as aforesaid, during the period from the end of 
the period to which the last preceding abstract related up to
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the date of 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—
(а) any receiver of the property of a company, who has

made default in fifing, delivering or making any 
return, account or other document or in giving any 
notice, which a receiver is by law required to file, 
deliver, make or give, fails to make good the default 
within fourteen days after the service on him of a 
notice requiring him to do so ; or

(б) 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 liquidator of the company so to do, 
failed to render proper accounts of his receipts and 
payments and to pay over to the liquidator the 
amount properly payable to him ;

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) o f 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 receiver, and in the 
case o f 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.

G E N E R A L PROVISIONS AS TO  REGISTRATION.

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

290 (1) There shall be paid to the registrar in respect of 
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 
the registrar of companies on payment of the prescribed fees, 
not exceeding fifty cents for each inspection, and any person 
may require a certificate of the incorporation of any company, 
or a copy or extract of any other document or any part of any 
other document, to be certified by the registrar, on payment 
o f 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 o f 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 registrar 
(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) I f  a company, having made default in complying 
with any provision of this Ordinance which requires it to file 
with, deliver or send to the registrar of companies any return, 
account or other document, or to give notice to him of any 
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 
so, the court may, on an application made to the court by any 
member or creditor o f the company or by the registrar of 
companies, make an order directing the company and any 
officer thereof to make good the default within such time as 
may be specified in the order.

(2) Any such order may provide that all costs o f and 
incidental to the application shall be borne by the company or 
by any officers o f the company responsible for the default.

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

PART VIII.
A P P L IC A T IO N  OF O R DINANCE TO COM PANIES  

FORM ED OR R E G IST E R E D  U N D E R  F O R M ER  
W R IT T E N  LA W . •

293 In the application of this Ordinance to existing 
companies, it shall apply in the same manner—

(1) in the case of a limited.company, other than a company
lim ited b y  guarantee, as if the com pany had been 
formed and registered under this Ordinance as a 
com pany lim ited 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 oompany :

Provided that—
(а) 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

(б) reference, express or implied, to the date o f registration
shall be construed as a reference to the date at which 
the company was registered under any written law 
repealed by this Ordinance.

Application of 
Ordinance to 
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294 This Ordinance shall apply to every company regis
tered but not formed under any written law repealed by this 
Ordinance in the same maimer as it is in Part I X  o f this 
Ordinance declared to apply to companies registered but not 
formed under this Ordinance :

Provided that reference, express or implied, to the date of 
registration shall be construed as a reference to the date at 
which the company was registered under any written law 
repealed by this Ordinance.
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PART IX.
COMPANIES N O T FORM ED U N D E R  T H IS
ORDINANCE A U TH O R ISE D  TO R E G ISTE R  

U N D E R  TH IS ORDINANCE.
295 (1) W ith the exceptions and subject to the provisions 

contained in this section, any company formed, whether 
before or after the date of the commencement o f this Ordi
nance, in pursuance 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 company, or 
as a company limited by shares, or as a company limited by 
guarantee; and the registration shall not be invalid by 
reason that it has taken place with a view to the company 
being wound u p :

Provided that—
(i) A  company registered in the Island under any written

law repealed by this Ordinance shall not register in 
pursuance of this section

(ii) A  company having the liability of its members limited
by Act of Parliament or letters patent, and not being 
a joint stock company as hereinafter defined, shall 
not register in pursuance 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 a 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 o f 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;

(vi) Where a company not having the liability of its
members limited by Act o f Parliament or letters 
patent is about to register as a limited company, the 
majority required to assent as aforesaid shall consist 
of not less than three-fourths of the members present 
in person or by proxy at the meeting ;

(vii) Where a company is about to register as a company
limited by guarantee, the assent to its being so 
registered shall be acccompanied by a resolution 
declaring that each member undertakes to contribute 
to the assets 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 m ay 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 o f this Part of this Ordinance, as 
far as relates to registration of companies as companies 
limited by shares, a joint stock company means a company 
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 o f this Part of 
this Ordinance of a joint stock company, there shall be 
delivered to the registrar the following documents :—

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

(3) I f  the company is intended to be registered as a limited
company, a statement specifying the following 
particulars :—
(а) The nominal share capital of the company and

the number of shares into which it is divided, 
or the amount o f stock of which it consists ;•

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

(c) The name of the company, with the addition of 
the word “ limited ” as the last word thereof; 
and

(id) In the 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 
this Ordinance of any company not being a joint stock 
company, there shall be delivered to the registrar—

(1) A  list showing the names, addresses, and occupations
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 o f 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 copy 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 proposing 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.

303 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.

304 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 companj7 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 
registered 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 :—

(a) 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 shall not have power to alter any provision
contained in a Royal Charter or Letters Patent with 
respect to the objects of the company ;
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( /)  In the event 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 conti acted before registration, or to pay or 
contribute to the payment of any sum for the 
adjustment of the rights o f the members among 
themselves in respect o f 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 ;

(ff) 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, 
bankruptcy, or insolvency, o f any contributory, or 
marriage of any female contributory, the provisions 
of this Ordinance with respect to the legal-represent
atives and heirs o f 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—

(a) the registration o f an unlim ited com pany as limited ;
Lb) 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 ;

(c)' the power o f a lim ited com pany to determine that a 
portion o f its share capital shall- not be capable o f  
being called up except in the event o f  winding up ;

shall apply notwithstanding' any provisions contained in any 
Act o f Parliament, Royal Charter, or other instrument 
constituting or regulating the company.

(5) Nothing in this section shall authorise the company to 
alter any such provisions contained in any instrument 
constituting or regulating the company as would if the 
company had originally been formed under this Ordinance, 
have been required to be contained in the memorandum and 
are not authorised to be altered by this Ordinance.

(6) Nothing in this Ordinance shall derogate from any 
power of altering its constitution or regulations which may, 
by virtue of any Act o f Parliament or other instrument 
constituting or regulating the company, b e . vested in the 
company.

(7) In  this section the expression “ instrument” includes 
deed of settlement, contract o f copartnery, cost-book 
regulations and Letters Patent.

308 (1) 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 o f 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 ::—

' (a) 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

( b )  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 as 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 o f the objects o f the company 
under this Ordinance.

(4) In  this section the expression “  deed o f settlement ”  
includes any contract o f ’ copartnery or other instrument 
constituting or regulating the com pany, not being an A ct o f 
Parliam ent, a R oyal Charter, or Letters Patent.
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Winding up of
unregistered
companies.

309 The provisions of this Ordinance with respect to 
staying and restraining actions and proceedings against a 
company at any time after the presentation of a petition for 
winding up and before the making of a winding-up order shall, 
in the case of a company registered in pursuance of this Part 
of this Ordinance, where the application to stay or restrain is 
by a creditor, extend to actions and proceedings against any' 
contributory of the company.

310 Where an order has been made for winding up a 
company registered in pursuance of this Part of this Ordinance, 
no action or proceeding shall be commenced or proceeded with 
against the company or any contributory of the company in 
respect of any debt of the company, except by leave of the 
court, and subject to such terms as the court may impose.

PART X.

W IN D IN G  U P OF U N R EG ISTER ED  COM PANIES.
311 For the purposes of this Part of this Ordinance, the 

expression “  unregistered company ” shall include any 
partnership, whether limited or not, any association and any 
company with the following exceptions :—

(1) a company registered under this Ordinance or under
any Written law repealed by this Ordinance ;

(2) a partnership, association or company which consists
of less than eight members and is not a foreign 
partnership, association or company.

312 (1) Subject to the provisions of this Part of this 
Ordinance, any unregistered company may be wound up 
under this Ordinance, and all the provisions of this Ordinance 
with respect to winding up shall apply to an unregistered 
company, with the following exceptions and additions :—

(a) No unregistered company shall be wound up under this
Ordinance voluntarily or subject to supervision ;

( b )  The circumstances in which an unregistered company
may be wound up are as follows :—

(i) If the company is dissolved, or has ceased to
carry on business, or is carrying on business 
only for the purpose of winding up its affairs ;

(ii) 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 
u p ;

- (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 delivering 
to the secretary or some director, manager, 
or principal officer of the company, or by 
otherwise serving in such manner as the court 
may approve or direct, a demand under his 
hand requiring the company to pay the sum 
so-due, and the company has for three weeks 
after the service of the demand neglected to 
pay the sum, or to secure or compound for it 
to the satisfaction of the creditor ;

(ii) If any. action or other proceeding has been
instituted against any member for any debt 
or demand due, or claimed to be due, from the 
company, or from him in his character of 
member, and notice in writing of the insti
tution of the action or proceeding having been 
served on the 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 against the action or proceeding, 
and against all cost's, damages, and expenses 
to be incurred by him by reason of the same ;
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(iii) If execution or other process issued on a judg
ment, decree, or order obtained in any court 
in favour of a creditor against the company, 
or any member thereof as such, or any person 
authorised to be sued as nominal defendant 
on behalf of the company, is returned 
unsatisfied;

(iv) If it is otherwise proved to the satisfaction of
the court that the company is unable to pay 
its debts.

(2) Where a company incorporated outside the Island 
which has been carrying on business in the Island ceases to 
carry on business in the Island, it may be wound up as an 
unregistered company under this Part of this Ordinance, 
notwithstanding that it has been dissolved or otherwise 
ceased to exist as a company under or by virtue of the laws of 
the country under which it was incorporated.

(3) Nothing in this Part of . this Ordinance shall affect the 
operation of any written law which provides for any partner
ship, association, or company, being wound up, or being 
wound up as a company or as an unregistered company, under 
any written law repealed by this Ordinance, except that 
references in any such first-mentioned written law to any such 
repealed written law shall be read as references to the 
corresponding provision (if any) of this Ordinance.

313 (1) In the event of an unregistered company being 
wound up, every person shall be deemed to be a contributory 
who is liable to pay or contribute to the payment of any debt 
or liability of the company, or to pay. or contribute to the 
payment of any sum for the adjustment of the rights of the 
members among themselves, or to pay or contribute to the 
payment of the costs and expenses of winding up the company, 
and every contributory shall be liable to contribute to the 
assets of the company all sums due from him in respect of 
any such liability as aforesaid.

(2) In  the event 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 ando the heirs o f deceased contributories, to the 
trustee o f bankrupt or the assignees o f insolvent contributories, 
and to the liabilities of husbands and wives respectively, shall 
apply.

314 The provisions of this Ordinance with respect €o 
staying and restraining actions and proceedings against a 
company at. any time after the presentation of a petition for 
winding up and before the making of a winding-up order shall, 
in the case of 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 o f the company, except by 
leave of the court, and subject to such terms as the court may 
impose.

316 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 liquidator may exercise any 
powers or do any act in the case o f unregistered companies 
which might be exercised or done by it or him in winding up 
companies formed and registered under this Ordinance :

Provided that an unregistered company shall not, except 
in the event of its being wound up, be deemed to be a company 
under this Ordinance, and then only.to the extent provided 
by this Part o f this Ordinance.

PART XI.
COM PANIES IN CO R PO R ATED  O UTSIDE THE  
IS L A N D  C A R R Y IN G  ON  BU SIN ESS W IT H IN  

TH E  ISL A N D .
317 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 
Island and continue to have an established place of business 
within the Island at the date o f the commencement of this 
Ordinance.

Contributories 
in winding up 
of unregistered 
company.

Power o f 
court to stay or 
restrain 
proceedings.

Actions 
stayed on 
winding-up 
order.

Provisions of 
Part X  
cumulative.

Companies to 
which Part X I. 
applies.
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Documents,! 
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business in 
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Obligation to 
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whether 
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318 (1) Every company incorporated outside the Island 
which, after the date of the commencement o f this Ordinance, 
establishes a place o f business within the Island, shall within 
one month from the establishment of the place of business, 
deliver to the registrar o f companies for registration—

(a) a certified copy of the charter, statutes or memorandum 
and articles o f 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 certified translation thereof;

■ (b) a 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 o f a 
com pany;

" (c) the name's 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 o f the registered or principal office of 
the com pany:

Provided that if in any particular case it is shown to the 
satisfaction of the registrar that the documents and particulars 
specified in sub-section (1) cannot be delivered within the 
said period of one month, it shall be lawful for him to extend 
the said period having regard to the circumstances o f that 
case.

(2) Every company incorporated outside the Island which 
on or before the date <af the commencement o f 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).
. 319 A  company incorporated outside the Island which has 

delivered to the registrar of companies the documents and 
particulars specified in subsection (1) of the last foregoing 
section shall have the same power to hold lands in the Island 
as if it were a company incorporated under this Ordinance.

320 I f  in the case of. any company to which this Part of 
this Ordinance applies any alteration is made in—

(1) the charter, statutes, or memorandum and articles of
the company or any such instrument as aforesaid ; or

8 (2) the directors of the company or the particulars contained 
in the list of the directors ; or

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

(4) the address o f the registered or principal office o f the
com pany;

the company shall, within the prescribed time, deliver to the 
registrar for registration a return containing the prescribed 
particulars of the alteration.

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

(2) I f  any such balance sheet is not written in the English 
language, there shall be annexed to it a certified translation 
thereof.

322 Every company to which this Part of this Ordinance 
applies shall—

(1) in every prospectus inviting subscriptions for its shares
or debentures in the Island state the country in 
which the company is incorporated ; and

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

(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 o f the company ; and

(4) if the liability .of the members of the company is limited,
cause notice o f that fact to be stated in legible 
characters in every such prospectus as aforesaid and 
in all bill-heads, letter paper, notices, advertisements 
and other official publications of the company in the 
Island, and to be affixed on every place where it 

. carries on its business.
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323  A n y  p rocess  or n o tice  re q u ire d  to  be served  on  a  
c o m p a n y  t o  w h ich  th is  P a rt o f  th is  O rd in a n ce  ap p lies shall b e  
su ffic ie n tly  se rv ed  i f  ad dressed  t o  a n y  p erson  w h ose  n am e has 
b e e n  d e liv e re d  t o  th e  registrar u n d er  th is  P a r t  o f  th is  O rd inance 
a n d  le f t  a t  o r  sen t b y  p o s t t o  th e  a d d ress w h ich  h as b een  so  
d e l i v e r e d :

P r o v id e d  th a t—
• (1) w h e re  a n y  su ch  c o m p a n y  m a k es  d e fa u lt  in  de liverin g  

t o  th e  registrar th e  n a m e  a n d  address o f  a  person  
resid en t in  th e  Is la n d  w h o  is  a u th or ised  to  a cce p t  
o n  b e h a lf  o f  th e c o m p a n y  serv ice  o f  p rocess  o r  n o t ic e s ; 
o r

(2) i f  a t  a n y  tim e  a ll th e  p erson s  w h ose-n a m es a n d  addresses 
have, b e e n  so d e livered  are  d e a d  o r  -have ceased  so  t o  
reside,- o r  refuse t o  a c c e p t  se rv ice  o n  b e h a lf  o f  th e  
c o m p a n y , o r  for  a n y  rea son  ca n n o t b e  se rv ed  ;

a  d o c u m e n t  m a y  b e  served  o n  th e  c o m p a n y  b y  le a v in g  it .a t  th e  
p la ce  reg is tered  u n d er  th is  O rd in a n ce  as th e  p r in cip a l office 
o f  th e  c o m p a n y  o r  b y  sen d in g  i t  b y  p o s t  ad d ressed  to  th e  
c o m p a n y  a t  th a t  p la ce .

324  I f  a n y  c o m p a n y  t o  w h ieh  th is  P a r t  o f  th is  O rdinance 
a p p lie s  ceases t o  h a v e  a  p la ce  o f  b u sin ess in  th e  Is la n d , it  shall 
fo r th w ith  g iv e  n o t ic e  o f  th e  fa c t  t o  th e  reg istrar  o f  com pan ies , 
a n d  as  fr o m  th e  d a te  o n  w h ich  n o t ic e  is  so  g iv e n  th e  ob liga tion  
o f  th e  c o m p a n y  t o  d e liv er  a n y  d o c u m e n t  to  th e  registrar shall 
cease.

Service on 
company to 
whioh 
Part XI. 
applies.

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

3 2 5  I f  a n y  c o m p a n y  to  w h ich  th is  P a r t  o f  th is  O rd inance  Penalties, 
ap p lie s  fa ils  t o  c o m p ly  w ith  a n y  o f  th e  fo re g o in g  p rov is ion s  o f
th is  P a r t  o f  th is  O rd in a n ce  th e  c o m p a n y , a n d  e v e ry  officer o r  
a g e n t o f  th e  co m p a n y , shall b e  g u ilty  o f  an  o ffen ce  a n d  shall 
b e  lia b le  t o  a  fine n o t  ex ceed in g  f iv e  h u n d re d  rupees, or, in  th e 
ca se  o f  a  co n t in u in g  o ffen ce  f i f t y  ru p ees  fo r  e v e ry  d a y  du ring  
w h ich  th e  d e fa u lt  continu es.

326  F o r  th e  p u rp oses  o f  th is  P a r t  o f  th is  O rd in a n ce  :—  o f  p S t 6X I i0n
T h e  ex p ress ion  “  certified  ”  m ea n s ce rt ified  in  th e  p rescribed

m a n n er  t o  b e  a  tru e  c o p y  o r  a  co rre ct  tran sla tion  ;
T h e  e x p re ss io n  “  d ire c to r  ”  in  re la t io n  to  a  co m p a n y  

in clu d es  a n y  p erson  in  a cco rd a n ce  w ith  w hose 
d ire c tio n s  o r  in stru ction s , th e  d ire c to rs  o f  th e 
c o m p a n y  are a ccu s to m e d  to  a c t ; .

T h e  ex p ress ion  “  p la ce  o f  b u sin ess ”  in clu d es  a  share 
tran sfer  o r  share reg is tra tion  o ffice  ;

T h e  e x p ress ion  “  p rosp ectu s  ”  h as th e  sam e m ea n in g  as 
w h e n  u sed  in  re la tion  t o  a  c o m p a n y  in corp ora ted  
u n d er  th is  O rd inance.

PART xn.
R E S T R IC T IO N S  O N  S A L E  O F  S H A R E S  A N D  

O F F E R S  O F  S H A R E S  F O R  S A L E .
327  (1) I t  shall n o t  b e  la w fu l fo r  a n y  p erson —
(a) t o  issue, c ircu la te  or d is tr ib u te  in  th e  Is la n d  a n y  p ros

p e c tu s  o ffe r in g  fo r  su b scr ip t io n  shares in  o r  d eb en 
tu res  o f  a  co m p a n y  in co r p o r a te d  o r  t o  b e  in cor 
p o ra te d  ou ts id e  th e  Is la n d , w h eth er  th e  co m p a n y  
h as o r  h a s  n o t  estab lish ed , o r  w h en  fo r m e d  w ill or  
w ill n o t  estab lish , a  p la ce  o f  bu siness in  th e  Islan d , 
u n less—  '

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

(i)  b e fo re  th e  issue, c ir cu la t io n  o r  d is tr ib u tio n  o f  th e
p ro sp e ctu s  in  th e  Is la n d  a  c o p y  th ereo f, 
ce rt ified  b y  th e  ch a irm a n  a n d  tw o  o th er 
d ire c to rs  o f  th e  c o m p a n y  as h a v in g  been  
a p p ro v e d  b y  re so lu tio n  o f  th e  m a n a gin g  
b o d y , h as been  d e liv e re d  f o r  reg is tra tion  to  th e 
reg istrar  o f  c o m p a n ie s ;

( i i )  th e  p ro sp e ctu s  sta tes  o n  th e  fa c e  o f  i t  th a t  th e
c o p y  h a s been  so  d e liv e re d  ;

(iii )  th e  p rosp ectu s  is d a te d  ;
( iv )  th e  p ro sp e ctu s  o th erw ise  co m p lies  w ith  th is

P a r t  o f  th is O rd in a n ce  ; o r
(6) t o  issu e  t o  a n y  p erson  in  th e  Is la n d  a  fo r m  o f  a p p lica tion

fo r  shares in  o r  d eb en tu res  o f  su ch  a  c o m p a n y  • 
o r  in te n d e d  c o m p a n y  as a fo resa id , un less th e  fo rm  
is  issu ed  w ith  a  p ro sp e ctu s  w h ich  co m p lie s  w ith  th is 
P a r t  o f  th is  O rd in a n ce  :

. P r o v id e d  th a t  th is  p ro v is io n  sh a ll n o t  a p p ly  if  i t  is  show n 
th a t  th e  fo r m  o f  a p p lic a t io n  w a s issu ed  in  co n n e ctio n  

i w ith  a  b o n a  fide in v ita t io n  t o  a  p e rso n  t o  en ter -
in to  a n  u n d erw rit in g  a g re e m e n t w ith  re sp e c t  t o  the 
sh ares o r  d eb en tu res .
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(2 ) T h is se c t io n  sh a ll n o t  a p p ly  to  th e  issu e t o  e x is t in g  
m em bers o r  d e b e n tu re  h old ers o f  a co m p a n y  o f  a p r o s p e c tu s  
o r  fo rm  o f  a p p lic a t io n  re la tin g  to  shares in  o r  d e b e n tu re s  
o f  th e  c o m p a n y , 'w hether an  a p p lica n t fo r  sh ares o r  d e b e n tu re s  
w ill o r  w ill n o t  h a v e  th e  r ig h t t o  ren ou n ce  in  fa v o u r  o f  o th e r  
person s, b u t , s u b je c t  as a foresa id , th is s e c t io n  sh a ll a p p ly  
t o  a  p rosp ectu s  o r  fo r m  o f  a p p lica tion  w h eth er  is su e d  o n  o r  
w ith  re feren ce  to  th e fo rm a t io n  o f  a  co m p a n y  o r  su b se q u e n tly .

(3 ) W h e re  a n y  d o c u m e n t  b y  w h ich  an y  sh ares in  o r  d e b e n 
tu res  o f  a  c o m p a n y  in co r p o r a te d  ou tsid e  th e  I s la n d  are 
o ffe re d  fo r  sa le  t o  th e  p u b lic  w o u ld , i f  the c o m p a n y  c o n c e rn e d  
h a d  been  a  c o m p a n y  w ith in  th e  m ea n in g  o f  th is  O rd in a n ce , 
h a r e  been  d e e m e d  b y  v irtu e  o f  section  39 t o  b e  a  p ro sp e c tu s  
issu ed  b y  th e  c o m p a n y , th a t  d o cu m e n t sh all b e  d e e m e d  t o  b e , 
f o r  th e  p u rp oses  o f  th is  se c t io n , a  p rosp ectu s  issu ed  b y  th e  
co m p a n y .

(4 ) A n  o ffe r  o f  shares o r  d eb en tu res  fo r  su b s cr ip t io n  o r  sa le 
t o  a n y  p erson  w h o se  o rd in a ry  business o r  p a r t  o f  w h o s e  o r d i 
n a r y  business i t  is  t o  b u y  o r  sell shares o r  d e b en tu res , w h e th e r  
as p r in cip a l o r  a g en t, sh a ll n o t  b e  d eem ed  an  o ffe r  t o  th e  p u b lic  
fo r  th e  p u rp oses  o f  th is  se c tion .

(5 ) S ection  38  sh a ll e x te n d  t o  e v e ry  p ro sp e c tu s  t o  w h ich  
th is  section  ap p lies .

(6 ) A n y  p erson  -who is  k n o w in g ly  resp on sib le  fo r  th e  issue, 
c ircu la tion  o r  d is tr ib u tio n  o f  a n y  p rosp ectu s , o r  fo r  th e  issu e 
o f  a  fo rm  o f  a p p lic a t io n  fo r  shares o r  d eb en tu res , in  c o n tr a 
v e n t io n  o f  th e  p ro v is io n s  o f  th is  section  sh a ll b e  g u il ty  o f  an  
o ffen ce  a n d  sh a ll b e  lia b le  t o  a  fin e  n o t  e x ce e d in g  fiv e  th o u sa n d  
rupees.

(7 ) In  th is  a n d  th e  n e x t  fo llo w in g  section  th e  ex p ression s 
“  p ro sp e ctu s ,”  “  sh a res ,”  a n d  “  debentu res ”  h a v e  th e  sam e 
m eanings as w h en  u sed  in  re la tion  to  a c o m p a n y  in co r p o r a te d  
u n d er  th is  O rd in a n ce .

Requirements 
as to
prospectus.

328 (1) I n  o rd e r  t o  c o m p ly  w ith  th is  P a r t  o f  t h is ‘ O rd i
n a n ce  a p ro sp e ctu s  in  a d d it io n  to  c o m p ly in g  w ith  th e  p r o 
v is ion s  o f  su b -p a ra g ra p h s  (ii) a n d  (iii) o f  p a ra g ra p h  (a ) o f  
su b section  (1 ) o f  th e  la st fo re g o in g  section  m u st—

(a ) co n ta in  p a rticu la rs  w ith  resp ect t o  th e  fo llo w in g
m a tters—

(i)  th e  o b je c t s  o f  th e  c o m p a n y  ;
(ii)  th e  in stru m e n t co n s titu t in g  o r  d e fin in g  th e

c o n s t itu t io n  o f  th e  c o m p a n y  ;
(iii) th e  en a ctm en ts , o r  p rov is ion s  h a v in g  th e  fo r ce

o f  a n  e n a ctm e n t, b y  o r  u n d er  w h ich  th e  
in co r p o r a t io n  o f  th e  c o m p a n y  w as e ffe c te d  ;

( iv )  an  a d d ress in  th e  Is la n d  w h ere th e  sa id  in s tru 
m e n t, en a ctm en ts  o r  p ro v is io n s , o r  c op ies  
th e re o f, a n d  i f  th e  sam e are  in  a  fo re ig n  
la n g u a g e  a  tran sla tion  th e re o f ce rt ified  in  th e  
p rescrib ed  m ann er, can  b e  in sp e c te d  ;

(v )  th e  d a te  on  w h ich  a n d  th e  c o u n tr y  in  w hich
th e  c o m p a n y  w as in co rp o ra te d  ;

(v i)  w h eth er  th e  c o m p a n y  has esta b lish ed  a  p la ce  o f
bu siness in  th e  Is la n d , an d , i f  so , th e  ad dress 
o f  its  p r in c ip a l o ffice  in  th e  Is la n d  :

P ro v id e d  th a t  th e  p ro v is io n s  o f  su b -p arag ra p h s ( i) , ( ii) ,
(iii)  a n d  ( iv )  o f  th is  p a ra grap h  sh a ll n o t  a p p ly  in  th e  
ca se  o f  a  p ro sp e ctu s  issu ed  m o re  th a n  t w o  years 
a fte r  th e  d a te  a t  w h ich  th e  c o m p a n y  is  e n t it le d  to  
co m m e n ce  business.

(b) S u b je c t  t o  th e  p ro v is io n s  o f  th is  se c t io n , s ta te  th e
m a tters  sp ecified  in  P a r t  I  o f  th e  F o u r th  S ch ed u le  
(o th e r  th a n  th o se  sp ecified  in  p a ra g ra p h  1 o f  th e  
sa id  P a r t  I )  a n d  se t o u t  th e  re p o rts  sp e c ifie d  in  
P a r t  I I  o f  th a t  S ch ed u le  s u b je c t  a lw a y s  t o  th e  
p ro v is io n s  co n ta in e d  iii P a rt  I I I  o f  th e  sa id  S ch ed u le  :

P rov id ed  th a t—

(i) w here a n y  p rosp ectu s  is p u b lish ed  as a  n ew s
p a p e r  a d vertisem en t, it  sh all b e  a  su ffic ien t 
co m p lia n ce  w ith  th e  req u irem en t th a t the 
p rosp ectu s  m u st sp ec ify  th e  o b je c t s  o f  th e  
c o m p a n y  i f  th e  a d vertisem en t sp ecifies  th e 
p r im a ry  o b je c t  w ith  w hich  th e  c o m p a n y  w as 
f o r m e d ; and

(ii) in  p a ra grap h  3 o f  P art I  o f  th e  sa id  F ou rth
S ch ed u le  a re feren ce to  th e co n s titu t io n  o f  
th e c o m p a n y  sh all be su b s titu te d  fo r  th e  
reference to  th e  articles ; a n d

(iii) p a ra grap h  1 o f  P a rt  I I I  o f  th a t  S ch ed u le  shall
h a v e  e ffe ct  as i f  the re feren ce  t o  th e  
m em ora n d u m  w ere o m itte d  th ere from .
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(2) A n y  co n d itio n  requ irin g  or- b in d in g  a n y ‘ applicant, fo r  
sh ares o r  d eb en tu res  to  w a iv e  co m p lia n ce  w ith  a n y  requ irem en t 
o f  th is  se c tion , o r  p u rp ortin g  t o  a ffe c t  h im  w ith  n o tice  o f  a n y  
c o n tra c t , d o cu m e n t , or m a tte r  n o t  sp e c ifica lly  referred  to  in  
th e  p ro sp e c tu s , sh all be v o id .

(3) I n  th e  e v e n t  o f  n o n -c o m p lia n ce  w ith  o r  co n tra v en tion  
o f  a n y  o f  th e  requ irem en ts o f  th is  se c tio n , a  d ire c to r  o r  o th er  
p e rso n  resp on sib le  fo r  th e  p ro sp e c tu s  shall' n o t . in cu r a n y  
lia b i l ity  b y  reason  o f  th e  n o n -c o m p lia n ce  o r  con tra v en tion , 
i f -

( « )  as regard s a n y  m a tter  n o t  d isc losed , he p ro v e s  th at he 
w as n o t  cogn isa n t t h e r e o f ; o r .

( b )  h e  p ro v e s  th a t  th e n o n -c o m p lia n ce  o r  con tra v en tion
arose fr o m  a n  h on est m is ta k e  o f  fa c t  o n  h is  p a r t ; o r

(c) th e  n o n -co m p lia n ce  o r  co n tra v e n tio n  w as in  resp ect o f
m a tters  w h ich , in  th e  o p in io n  o f  th e co u r t  d ea lin g  
w ith  th e  case, w ere  im m a te r ia l o r  w ore otherw ise 
su ch  as ou gh t, in  th e  op in io n  o f  th a t  cou rt, h av in g  
reg a rd  to  all the c ircu m sta n ces  o f  th e  case, reason ab ly  
t o  b e  e x c u s e d :

P r o v id e d  th a t , in  the e v e n t o f  fa ilu re  to  in c lu d e  in  a  p ro s 
p e c tu s  a  s ta te m e n t w ith  re sp e c t  t o  th e  m a tters  con ta in ed  in  
p a ra g ra p h  15 o f  Part. I  o f  th e  F o u r th  S ch ed u le , n o  d irector  o r  
o th e r  p erson  sh a ll in cu r  a n y  lia b ility  in  resp ect o f  th e failure 
u n less i t  b e  p r o v e d  th a t h e h a d  k n ow led g e  o f  th e  m atters n o t  
d isc lo sed .

(4) N o th in g  in  th is  se c t io n  shall lim it  o r  d im in ish  an y  
lia b i l ity  w h ich  a n y  person  m a y  in cu r  u n d er  any. w ritten  or 
o th e r  la w , a p a rt fr o m  th is  s e c t i o n . .

329 (1 ) I t  sh a ll n o t  b e  la w fu l fo r  a n y  person  to  g o  from
h ou se  t o  h ou se  o fferin g  shares fo r  su b scr ip tion  o r  pu rch ase to  
the p u b lic  o r  a n y  m em b er  o f  th e  p u b lic .

I n  th is  su bsection  the ex p ression  “  h ou se  ”  shall n o t  in clu d e  
a n  o ffice  u sed  fo r  business p u rp oses.

(2) S u b je c t  as h ere in a fter  p r o v id e d  in  th is  su bsection , it 
shall n o t  b e  la w fu l t o  m ak e an  o ffe r  in  w rit in g  t o  a n y  m em ber 
o f  th e  p u b lic  (n o t  b e in g  a  p e rso n  w h ose  o rd in a ry  business o r  
p a rt  o f  w h ose  o rd in a ry  bu sin ess it  is  t o  b u y  o r  sell shares, 
w h eth er  as p r in c ip a l or a g en t) o f  a n y  shares fo r  purchase, 
unless th e  o ffe r  is a c co m p a n ie d  b y  a  s ta tem en t in  w ritin g  
(w h ich  m u st b e  s ign ed  b y  th e  p erson  m a k in g  th e  offer a n d  
d a te d ) c o n ta in in g  such  p a rticu la rs  as are req u ired  b y  th is  
se c tion  t o  b e  in c lu d e d  th ere in  a n d  o th erw ise  com p ly in g  w ith  
th e  req u irem en ts  o f  th is  se c tion , or, in  th e  case o f  shares in  a 
c o m p a n y  in co rp o ra te d  ou ts id e  th e  Is la n d , e ith er  b y  such a  
s ta tem en t as a foresa id , o r  b y  su ch  a  p ro sp e ctu s  as com p lies  
w ith  th is  P a rt  o f  th is  O rd in a n ce  :

P r o v id e d  th a t  th e  p rov is ion s  o f  th is  su bsection  shall n o t
app'y—

(a) w h ere  th e  shares t o  w h ich  th e o ffe r  re la tes are shares
w h ich  are  q u o te d  o n , o r  in  re sp e c t  o f  w h ich  p erm is
s ion  t o  d ea l has b een  g ra n te d  b y , a n y  recog n ised  
s to ck  ex ch a n g e  in  th e  Is la n d  a n d  th e  o ffe r  so  states 
a n d  sp ecifies  the s to ck  e x ch a n g e  ; or

(b) w here th e  shares t o  w h ich  th e  o ffer  re la tes are shares
w h ich  a  c o m p a n y  has a llo tte d  o r  ag reed  t o  a llo t  w ith  
a  v iew  t o  th e ir  be in g  o ffe red  fo r  sale t o  th e  p u b lic  ; o r

(c) w here th e  o ffer  w as m a d e  o n ly  t o  p erson s w ith  w h om  th e
p erson  m a k in g  th e  o ffe r  has been  in  th e  h a b it  o f  
d o in g  regu lar  bu siness in  th e  p u rch ase  o r  sale o f  
shares.

(3) T h e  w ritten  sta tem en t a fo resa id  sh all n o t  con ta in  a n y  
m a tte r  o th er  th a n  th e  p a rticu la rs  req u ired  b y  th is  section  to  
b e  in c lu d e d  th ere in , a n d  sh all n o t  b e  in  cha ra cters less large 
o r  less le g ib le  th a n  a n y  ch a ra cters  u sed  in  th e  o ffer  or in  a n y  
d o c u m e n t  sen t th erew ith .

(4) T h e  sa id  sta tem en t sh all c o n ta in  p a rticu la rs  w ith  resp ect 
to  th e  fo llo w in g  m a tters—

(a) w h eth er th e  person  m a k in g  th e  o ffer  is  a c tin g  as
p r in c ip a l o r  agen t, a n d  i f  as a g e n t th e  n a m e  o f  h is  
p r in c ip a l a n d  an  a d d ress in  th e  Is la n d  w here th a t 
p r in c ip a l can  be se rv ed  w ith  p ro ce ss  ;

( b )  th e  d a te  o n  w h ich  an d  th e  c o u n tr y  in  w h ich  th e  co m p a n y
w as in co rp o ra te d  a n d  th e  a d d ress  o f  its  registered  
o r  p r in c ip a l o ffice  in  th e  Is la n d  ;

(c ) th e  a u th or ised  share c a p ita l o f  th e  c o m p a n y  a n d  th e
a m o u n t th e r e o f w h ich  h a s been  issu ed , th e  classes 
in to  w h ich  it  is d iv id e d  a n d  th e  r ig h ts  o f  ea ch  class 
o f  sh areh olders in  r e s p e c t  o f. ca p ita ], d iv id e n d s  and  
v o t in g ;
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(d) th e  d iv id e n d s , i f  a n y , p a id  b y  th e  c o m p a n y  o n  e a ch
class o f  sh ares d u rin g  each  o f  th e  th ree  fin a n cia l 
y ea rs  im m e d ia te ly  p reced in g  th e  o ffer , a n d  i f  n o  
d iv id e n d  h a s b een  p a id  in  resp ect o f  sh ares o f  a n y  
p a rt icu la r  c lass  d u rin g  an y  o f  th o s e  y e a rs , a 
s ta te m e n t t o  th a t  e f f e c t ;

(e) th e  to t a l  a m o u n t  o f  a n y  deben tu res issu ed  b y  th e
c o m p a n y  a n d  ou tsta n d in g  a t th e  d a te  o f  th e  s ta te 
m e n t, to g e th e r  w ith  th e  ra te  o f  in te re s t p a y a b le  
th e re o n  ;

( / )  th e  n a m es a n d  ad d resses o f  th e  d irectors  o f  th e  c o m p a n y  ;
(g) w h eth er o r  n o t  th e  shares’ o ffered  are fu lly  p a id  u p , a n d ,

i f  n o t , t o  w h a t  e x te n t th e y  are p a id  u p  ;
(h) w h eth er  o r  n o t  th e  shares are q u o te d  o n , o r  p e rm iss io n

t o  d e a l th e re in  h as b e e n  gran ted  b y ,  a n y  re co g n ise d  
s to ck  e x ch a n g e  in  th e  Is la n d  o r  e lsew h ere , a n d , i f  so , 
w h ich , a n d , i f  n o t , a  s ta tem en t th a t  th e y  are  n o t  so  
q u o te d  o r  th a t  n o  su ch  perm ission  h as been  g ra n te d  ;

(f )  ' w here th e  o ffe r  re la tes  t o  u n its , p a rticu la rs  o f  th e  n am es
a n d  a d d resses o f  th e  persons in  w h o m  th e  sh ares 
rep resen ted  b y  th e  u n its  are v ested , th e  d a te  o f  a n d  
th e  p a rtie s  t o  a n y  d o cu m e n t d efin in g  th e  te r m s  on  
w h ich  th o se  shares are  h eld , an d  an  a d d ress  in  th e  
Is la n d  w h ere  th a t  d o cu m e n t or a  c o p y  th e r e o f  can  b e  
in sp ected .

In  th is su b section  th e  ex p ression  “  c o m p a n y  ”  m ea n s  th e  
c o m p a n y  b y  w h ich  th e  shares t o  w hich  th e  s ta te m e n t re la tes 
w ere  o r  are  t o  b e  issu ed .

(5) I f  a n y  p erson  a cts , or  in cites , cau ses o r  p ro cu re s  a n y  
p erson  to  a c t , in  co n tra v e n tio n  o f  th is  se c tio n , h e sh a ll b e  
g u ilty  o f  a n  o ffe n ce  a n d  shall b e  liab le  t o  a  fin e n o t  e x ce e d in g  
f iv e  th ou sa n d  ru p ees  o r  t o  im p rison m en t o f  e ith er  d e scr ip tio n  
fo r  a te rm  n o t  e x ce e d in g  on e y ea r , or t o  b o t h  su ch  fin e  a n d  
im p rison m en t.

(6) W h e re  a  p e rso n  c o n v ic te d  o f  an  o ffen ce  u n d e r  th is  
section  is a  c o m p a n y  (w h eth er a  co m p a n y  w ith in  th e  m ea n in g  
o f  th is  O rd in a n ce  o r  n o t ) ,  e v e ry  d irector  a n d  e v e r y  o fficer  
con cern ed  in  th e  m a n a g em en t o f  the. c o m p a n y  sh all b e  g u ilty  
o f  th e  like, o ffen ce  u n less h e p ro v e s  th at , th e  a c t  c o n s titu t in g  
th e  o ffen ce  to o k  p la ce  w ith o u t h is  k n ow led ge  o r  con sen t.

(7) In  th is  se c tio n , un less th e  c o n te x t  o th erw ise  requ ires , 
th e  ex p ression  “  shares ”  m eans th e  shares o f  a  c o m p a n y , 
w hether a  c o m p a n y  w ith in  th e  m ean in g  o f  th is  O rd in a n ce  Or 
n o t ,  an d  in clu d es  d eb en tu res  a n d  units, a n d  th e  ex p ression  
“  u n it  ”  m ea n s a n y  r ig h t  o r  in terest (b y  w h a te v e r  n a m e  
ca lled ) in  a  share, a n d  fo r  th e  p u rp oses  o f  th is  s e c t io n  a  p erson  
shall, n o t  in  re la t io n  t o  a  co m p a n y  b e  rega rd ed  as n o t  b e in g  a 
m em b er  o f  th e  p u b lic  b y  reason  o n ly  th a t  h e  is  a  h o ld e r  o f  
shares in  th e  c o m p a n y  o r  a  p u rch aser o f  g o o d s  fr o m  th e  
c o m p a n y .

(8) W h e re  a n y  p e rso n  is c o n v ic te d  o f  h a v in g  m a d e  an  
o ffe r  in  co n tra v e n tio n  o f  th e  p rov is ion s  o f  th is  se c t io n , th e  
co u r t  b e fo re  w h ich  h e  is c o n v ic te d  m a y  ord er  th a t  a n y  co n tra c t  
m a d e  as a  resu lt o f  th e  o ffer  shall b e  v o id , an d , w h ere  i t  m akes 
a n y  such  o rd er , m a y  g iv e  su ch  con sequ en tia l d ire c t io n s  as it  
th in k s  p r o p e r  fo r  th e  re p a y m e n t o f  a n d  m o n e y  o r  th e  
retran sfer o f  a n y  shares.

A n y  p erson  w h o  sh all b e  d issatisfied  w ith  an  o rd er  m a d e  
under th is su b -se ct io n  (w h eth er w ith  or w ith o u t  con seq u en tia l 
d irection s) m a y  a p p e a l t o  th e  S u prem e C ou rt in  lik e  m an n er 
as i f  the ord er  w as a  final ord er  p ro n o u n ce d  in  a  crim in al 
cause o r  m a tter , a n d  section s 338 to  352 (in clu s ive) o f  th e  
C rim inal P ro ce d u re  C od e  shall a p p ly  to  su ch  ap pea l.

Definition o f
b a n k in g
company.

PART XIII.

P R O V I S I O N S  R E L A T I N G  T O  B A N K S .
330  A  ‘  b a n k in g  co m p a n y  ’ m eans a  c o m p a n y  w h ich  

carries o n  as its  p r in cip a l business th e a cce p tin g  o f  d ep os its  
o f  m on ey  o n  cu rren t a c co u n t  o r  otherw ise, s u b je c t  t o  w ith 
draw al b y  ch eq u e , d r a ft  o r  o rd e r , n otw ith sta n d in g  th a t  it  
engages in  a d d ition  in  a n y  on e  o r  m ore o f  th e  fo llo w in g  fo rm s  
o f  business, n a m e ly  :—

(1) th e  b o rro w in g , raising  o r  tak in g  u p  o f  m o n e y  ; th e  
len d in g  o r  a d v a n c in g  o f  m on ey  e ith er  u p o n  o r  w ith o u t 

’ s e c u r i t y ; th e  d raw in g , m ak in g, a c ce p tin g , d is 
cou n tin g , b u y in g , selling, co lle ctin g  a n d  d ea lin g  in 
b ills  o f  ■ e x ch a n g e , h oondees , p ro m is so ry  n otes , 
co u p o n s , d ra fts , b ills o f  lad in g, ra ilw a y  rece ip ts , 
w arrants, deb en tu res , certificates, scr ip s  a n d  o th er  
in stru m en ts , a n d  securities w h eth er  tra n sfera b le  
o r  n eg o tia b le  o r  n o t ; th e  g ra n tin g  a n d  issu in g  
o f  letters o f  cred it, travellers ch eq u es a n d  c ircu la r
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n o te s  ; th e b u y in g , selling a n d  d ea lin g  in bu llion  
a n d  s p e c ie ; th e  b u y in g  a n d  selling  o f  fo re ig n  
e x ch a n g e  in clu d in g  fo re ig n  ba n k  n o tes , th e acqu irin g , 
h o ld in g , issuing o n  com m ission , underw riting  an d  
d ea lin g  in  s tock , fu n d s , shares, deb en tu res, deb en tu re  
s to ck , bon ds, ob lig a tion s , securities a n d  in vestm en ts 
o f  a ll k in d s : th e  p u rch a sin g  a n d  selling o f  b on d s , 
scr ip s o r  o th er  fo rm s  o f  securities on  b e h a lf o f  
con stitu en ts  o r  oth ers  : th e  n eg o tia tin g  o f  loa n s 
a n d  a d v a n c e s ; th e  re ce iv in g  o f  all k in d s o f  b o n d s , 
scrips o r  va lu ab les o n  d ep os it , o r  fo r  sa fe cu stod y  
o r  oth erw ise a n d  th e  ca rry in g  o n  o f  th e  business 
o f  sa fe  d e p o s i t ; th e  co lle c t in g  a n d  tran sm ittin g  
o f  m o n e y  a n d  secu rities ;

(2 )  a c t in g  as agents fo r  G ov e rn m e n ts  or lo ca l au th orities
or  fo r  a n y  o th er p erson  o r  p erson s ; th e  carry in g  o n  
o f  a g e n cy  business o f  a n y  d escr ip tion  oth er th a n  
th e  business o f  a  m a n a g in g  agen t o f  a n y  co m p a n y  
w h ich  is n o t  a  b a n k in g  co m p a n y , in clud ing  th e  
p o w e r  to  a ct as a tto rn e y s  a n d  t o  g iv e  d ischarges a n d  
r e c e ip t s ;

( 3 )  c o n tra ct in g  fo r  p u b lic  a n d  p r iv a te  loa n s a n d  n egotia tin g
a n d  issu ing th e  sa m e  ;

(4 ) th e  p ro m o tin g , e ffe ct in g , in su ring , guaranteeing , u n d er
w ritin g , p a rtic ip a tin g  in  m a n a g in g  a n d  carry in g  o u t  
o f  a n y  issue, p u b lic  o r  p r iv a te , o f  S ta te , M unicipal 
o r  o th e r  loans o r  o f  shares, s to ck , debentures, o r  
d eb en tu re  s to ck  o f  a n y  co m p a n y , corp ora tion  o r  
a ssoc ia tion  and  th e  len d in g  o f  m o n e y  fo r  th e  p u rp ose  
o f  a n y  su ch  issue ;

(5 )  ca rry in g  o n  an d  tra n sa ctin g  e v e ry  k in d  o f  guarantee
a n d  in d e m n ity  b u s in e s s ;

(0 )  p r o m o tin g  o r  fin an cin g  or assisting in  p rom otin g  or 
fin a n cin g  an y  business u n d erta k in g  or in du stry , 
e ith er  ex istin g  o r  n e w , a n d  d ev e lop in g  o r  form in g  th e 
sam e either th rou gh  th e  in stru m en ta lity  o f  syn d icates 
o r  o th e r w is e ;

(7 )  a cq u is ition  b y  p u rch a se , lease, ex ch a n g e , h u e  or o th e r 
w ise o f  a n y  p r o p e r ty  im m o v a b le  or m o v a b le  and  an y  
r igh ts o r  p riv ileges w h ich  th e  co m p a n y  m a y  th in k  
n ecessary  or co n v e n ie n t t o  a cq u ire  o r  th e  a cq u is ition  
o f  w h ich  in  th e  o p in io n  o f  th e c o m p a n y  is lik e ly  t o  
fa c ilita te  the rea lisa tion  o f  a n y  securities h e ld  b y  
th e  c o m p a n y  o r  to  p re v e n t  o r  d im in ish  a n y  a p p re 
h en d ed  loss or l i a b i l i t y ;

(8 )  m a n a gin g , selling an d  rea lis in g  a ll p r o p e r ty  m o v a b le
an d  im m o v a b le  w h ich  m a y  co m e  in to  th e  possession  
o f  th e  co m p a n y  in  sa tis fa ction  o r  p a rt  sa tis faction  
o f  a n y  o f  its c la im s ;

(9 )  a cq u ir in g  a n d  h o ld in g  a n d  g en era lly  dea liu g  w ith  a n y
p r o p e r ty  and  a n y  r ig h t, t it le  o r  in terest in  a n y  
p r o p e rty  m o v a b le  o r  im m o v a b le  w h ich  m a y  fo rm  
p a rt o f  th e  secu rity  fo r  a n y  loa n s o r  a d v a n ce  or w h ich  
m a y  b e  con n ected  w ith  a n y  such  secu rity  ;

(10 ) u n d erta k in g  an d  e x e cu tin g  tru sts  ;
(11 ) u n d erta k in g  the a d m in istra tion  o f  estates as ex ecu tor ,

tru stee  o r  otherw ise ;
(12 ) ta k in g  o r  otherw ise a cq u ir in g  a n d  h o ld in g  shares in

a n y  o th er  co m p a n y  h a v in g  o b je c ts  s im ilar to  th ose  
o f  th e  co m p a n y  ;

(1 3 ) estab lish in g  an d  su p p ortin g  o r  a id in g  in  th e  estab lish 
m e n t a n d  su p p o r t  o f  a ssocia tion s, in stitu tions , 
fu n d s , trusts a n d  co n v e n ie n ce s  ca lcu la ted  to  ben e fit 
em p lo y e e s  or e .r-em ployees o f  th e  co m p a n y  or th e 
d ep en d a n ts  o r  co n n e ct io n s  o f  su ch  p erson s ; gran tin g  
pen sion s and  a llow a n ces  a n d  m a k in g  p aym en ts  
tow a rd s  insurance : su b scr ib in g  t o  o r  guaranteeing  
m on ey s  fo r  ch a rita b le  o r  b e n e v o le n t  o b je c ts  or fo r  
a n y  ex h ib ition  o r  fo r  a n y  p u b lic , general or u sefu l 
o b j e c t ;

(14) the? a cq u is ition , co n s tru c tio n , m a in ten a n ce  a n d  a lte r 
a t io n  o f  any  b u ild in g  o r  w ork s n ecessary  o r  c o n 
v e n ie n t fo r  th e  p u rp oses  o f  th e  c o m p a n y  ;

(15 ) selling, im p ro v in g , m a n a g in g , d e v e lop in g , ex ch an g in g ,
leasing , m ortg a g in g , d isp os in g  o f  o r  tu rn in g  in to  
a c co u n t  or o th erw ise  d ea lin g  w ith  all o r  an y  p a rt  
o f  th e  p ro p e rty  a n d  r ig h ts  o f  th e c o m p a n y  ;

(1 6 ) a cq u ir in g  and  u n d erta k in g  th e  w h o le  o r  an y  p a r t  o f
th e  business o f  a n y  p erson  o r  c o m p a n y , w hen  su ch  
business is o f  a  n a tu re  en u m era ted  o r  d escr ib ed  
in th is  section  :

(1 7 ) d o in g  all such o th e r  th in g s  as are in cidenta l o r
co n d u c iv e  to  th e  p r o m o tio n  o r  a d v a n cem en t o f  th e  
business o f  th e  co m p a n y .
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Prohibition of 
banking 
partnerships 
with more than 
ton members.

On registration 
o f  banking 
com pany with 
limited 
liability, 
notice to be 
given to 
customers.

Limitation of 
activities of 
banking 
companies.

Banking company 
not to  employ 
managing agent 
other than a 
banking company.

Restriction on 
oommenceni ent 
of business by 
banking 
company.

Prohibition of 
charge on 
unpaid capital.

Reserve fund.

331 N o  c o m p a n y , a sso c ia tio n , o r  p a rtn ersh ip  c o n s is t in g  o f  
m o re  th a n  te n  p e rso n s  sh a ll b e  fo rm e d  fo r  th e  p u rp o s e  o f  
ca rry in g  on  th e  bu sin ess  o f  b a n k in g  unless i t  is  re g is te re d  as 
a  c o m p a n y  u n d e r  th is  O rd in a n ce , or u n d er  so m e  o th e r  
O rd in a n ce , o r  is  fo r m e d  in  p u rsu a n ce  o f  som e A c t  o f  P a r lia 
m en t, o r  R o y a l  C h arter  o r  L e tte rs  P a ten t.

332  (1) W h e re  a  b a n k in g  c o m p a n y  p ro p o se s  t o  re g is te r  
as a  lim ite d  c o m p a n y , i t  shall, a t  lea st th ir ty  d a y s  b e fo re  so  
reg isterin g , g iv e  n o t ic e  o f  its  in te n tio n  so  to  reg is te r  t o  e v e ry  
p e r so n  w h o  h as a  b a n k in g  a c c o u n t  w ith  th e  c o m p a n y , e ith er  
b y  d e liv e ry  o f  th e  n o t ic e  t o  h im , o r  b y  p o s tin g  i t  t o  h im , a t, 
o r  d e liver in g  i t  a t , h is  la s t  k n o w n  address.

(2) I f  th e  c o m p a n y  o m its  t o  g iv e  th e  n o tice  re q u ire d  b y  th is  
se c tio n , th en , as b e tw e e n  th e  c o m p a n y  an d  th e  p e rso n  f o r  th e  
tim e  being  in te re s te d  in  th e  a c c o u n t  in  re sp e ct o f  w h ich  th e  
n o t ic e  ou g h t t o  h a v e  b e e n  g iv en , a n d  so  fa r  as r e sp e c ts  th e  
a c c o m it  d o w n  t o  th e  t im e  a t w h ich  n o tice  is  g iv e n , b u t  n o t  
fu rth er  or o th erw ise , th e  certifica te  o f r e g is tra t io n  w ith  
lim ite d  lia b ility  sh a ll h a v e  n o  op era tion .

333  (1) N o  c o m p a n y  fo rm e d  a fter  the d a te  o f  th e  c o m 
m en cem en t o f  th is  O rd in a n ce  fo r  th e  p u rp ose  o f  c a rry in g  o n  
bu sin ess as a  b a n k in g  c o m p a n y  o r  w h ich  uses as p a r t  o f  th e 
n a m e  under w h ich  it  p ro p o se s  t o  ca rry  on  b u sin ess th e  w o rd  
‘ b a n k  ’ , ‘ b a n k er  ’ or  ‘ b a n k in g  J shall be  reg is te red  u n d er  
th is  O rd inance , un less th e m em orand um  lim its  th e  o b je c ts  
o f  th e  c o m p a n y  to  th e ca rry in g  o n  o f  the bu siness o f  a c ce p tin g  
d ep os its  o f  m o n e y  on  cu rren t a c co u n t  or o th erw ise  s u b je c t  
t o  w ith d ra w a l b y  ch e q u e , d ra ft  o r  otherw ise a lon g  w ith  so m e  
o r  a ll o f  th e fo r m s  o f  business sp ecified  in  se c tion  330.

(2) N o  b a n k in g  c o m p a n y  w h eth er in co r p o r a te d  in  o r  
ou ts id e  C ey lon  sh a ll a fte r  th e e x p ir y  o f tw o  y ea rs  f r o m  th e  
d a te  o f  the c o m m e n ce m e n t o f  th is O rdinance ca rry  o n  a n y  
fo r m  o f business o th er  th a n  th ose  sp ecified  in  se c t io n  3 3 0  : 

P ro v id e d  th a t  th e  G ov e rn o r  m a y , b y  n o t if ic a t io n  in  th e  
G azette , s p e c ify  in  a d d it io n  to  th e  businesses set fo r th  in  
p aragraph s (1) t o  (17) o f  se c t io n  330 oth er fo r m s  o f  bu siness 
w h ich  it  m a y  b e  la w fu l u nder th is  section  f o r  a  b a n k in g  
c o m p a n y  to  en g a g e  in .

334 N o  b a n k in g  c o m p a n y  sh all after th e e x p ir y  o f  tw o
y ea rs  fro m  th e  d a te  o f  th e  com m en cem en t o f  th is  O rd in a n ce  
e m p lo y  or b e  m a n a g ed  b y  a m a n a g in g  a g en t o th e r  th a n  a 
ba n k in g  co m p a n y . °

335 N o tw ith sta n d in g  an y th in g  con ta in ed  in  se c t io n  93 , n o  
b a n k in g  co m p a n y  in co rp o ra te d  under th is  O rd in a n ce  sh all 
com m en ce  bu siness, un less shares h ave  been  a llo tte d  t o  an  
a m o u n t su ffic ien t t o  y ie ld  a su m  o f  a t lea st f i f t y  th o u sa n d  
ru pees as w o rk in g  c a p ita l an d  unless a d ec lara tion  d u ly  v erified  
b y  a n  a ffid a v it s ign ed  b y  the d irectors  a n d  th e  m a n a ger  
th a t  su ch  a su m  has b e e n  re ce iv e d  b y  w a y  o f  p a id  u p  ca p ita l 
h as b een  filed  w ith  th e  registrar.

336 N o  b a n k in g  c o m p a n y  sh a ll create  a n y  ch a rg e  u p o n  
a n y  u n p a id  ca p ita l o f  th e  co m p a n y , and  a n y  su ch  ch a rg e  
sh a ll be  in v a lid .

337 (1) E v e r y  b a n k in g  c o m p a n y  shall, a fter  th e  d a te  o f 
th e  co m m e n ce m e n t o f  th is  O rd in a n ce , m a in ta in  a  reserve  fu n d .

(2) E v e ry  h a n k in g  c o m p a n y  sh a ll o u t  o f th e  d e c la re d  p ro fits  
o f  ea ch  y ea r  a n d  b e fo r e  a n y  d iv id e n d  is  d ec la red  tran sfer  
t o  th e  reserve  fu n d —

(a) a  sum  e q u iv a le n t t o  n o t  less th an  tw e n ty  p er  ce n tu m
o f su ch  p ro fits  u n t il th e  a m ou n t o f  th e  sa id  reserve  
fu n d  is e q u a l t o  f if ty  p er  cen tu m  o f  th e p a id  u p  
c a p i t a l ; a n d

( b )  th erea fter , in  e v e r y  y ea r  in  w h ich  th e  lia b ilities  e x ce e d
th e  p a id  up ca p ita l, a  su m  eq u iv a len t t o  n o t  less th an  
te n  p e r  ce n tu m  o f  su ch  profits u n t il th e a m o u n t 
o f  th e  sa id  reserve  fu n d  is  eq u a l t o  th e  p a id  u p  
ca p ita l.

(3) A  b a n k in g  c o m p a n y  sh all in v e s t  the a m o u n t  s ta n d in g  to  
the cred it o f  its  reserve  fu n d  in  securities m e n tio n e d  in  
se c tion  20 o f  th e  T ru sts  O rd in a n ce , N o . 9 o f  1917 , o r  in  an y  
a p p ro v e d  se cu rity  or k e e p  su ch  a m ou n t d e p o s ite d  in  a  sp ecia l 
a c co u n t to  b e  o p e n e d  b y  th e  c o m p a n y  fo r  th e  p u rp o se  in  any  
ba n k  m en tion ed  in  th e  T e n th  S ch ed u le  :

P ro v id e d  th a t  th e p ro v is io n  o f  th is su b -se ct io n  sh a ll n o t  
a p p ly  to  a  b a n k in g  co m p a n y  in corp ora ted  b e fo re  th e  d a te  
o f  the com m en cem en t o f  th is  O rd inance t i l l  a fte r  th e  e x p ir y  
o f  tw o  years fr o m  su ch  d a te .

(4) In  th is  se c t io n  “  a p p ro v e d  secu rity  ”  m ea n s a n y  
secu rity  a p p ro v e d  b y  th e  G ov ern or  b y  n o t if ic a t io n  in  th e  
G azette .

(5) T h e  p rov is ion s  o f  th is  se c tion  shall n o t  a p p ly  t o  a n y  
b a n k  m en tion ed  in  th e  E lev en th  S chedule .
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33 8  T h e  G overn or  m a y  b y  n o tifica t io n  in  th e G azette  
a,m end or  v a r y  th e  Tenth  and  E le v e n th  Schedules.

3 3 9  (1) E v e r y  bank ing  c o m p a n y  shall m ain tain  b y  w a y  o f  
cash  reserve in  cash  a sum  eq u iv a le n t t o  a t lea st on e a n d  a  
h a lf  p e r  cen tu m  o f  the tim e lia b ilities  a n d  fiv e  per  cen tu m  o f  
th e  d e m a n d  liab ilities o f  su ch  c o m p a n y  a n d  sh a ll file w ith  th e  
reg istrar  b e fo re  th e  ten th  d a y  o f  e v e ry  m o n th  a  statem en t o f  
th e  a m o u n t  so  h e ld  on  th e  F r id a y  o f  ea ch  w eek  o f  th e  p reced in g  
m o n th  w ith  particu lars o f  th e  tim e  a n d  d em a n d  liabilities o f  
ea ch  su ch  d a y .

.(2) F o r  th e  pu rposes o f  su b -se ct io n  (1) ! d em a n d  liab ilities 5 
m ea n s liab ilities  w hich  m u st b e  m e t  on  d em a n d , an d  ‘ t im e  
lia b ilities  ’ m ean s liab ilities w h ich  are  n o t  d em a n d  liab ilities,

(3 ) N o th in g  in  th is section  shall a p p ly  to  a  ba n k  m en tion ed  
in  th e  E le v e n th  Schedule.

(4) I f  d e fa u lt  is m ade in  c o m p ly in g  w ith  th e  requ irem ents o f  
s e c t io n  333, se c t io n  334, section  336, se c t io n  337, o r  section  340, 
or w ith  th e  requ irem en ts o f  th is ' se c t io n  as to  th e  m a in ten an ce 
o f  a  cash  reserve, ev ery  d ire c to r  or o th e r  officer  o f  th e  co m p a n y  
w h o  is  k n o w in g ly  an d  w ilfu lly  a  p a r ty  to  th e  d e fa u lt  shall be  
g u ilty  o f  an  o ffe n ce  an d  sh a ll b e  lia b le  t o  a  fine n o t  exceed ing  
fiv e  h u n d re d  ru p ees  fo r  e v e ry  day7 d u rin g  w h ich  th e  d efa u lt 
con tin u es , a n d  i f  d e fa u lt is  m a d e  in  com p ly in g  w ith  th e  
requ irem en ts  o f  th is  section  as to  th e  filin g  o f  th e  statem en t 
re fe rred  t o  in  su b -sect ion  (1 ), t o  a  fine n o t  ex ceed in g  on e  
h u n d re d  ru p ees fo r  e v e ry  d a y  d u rin g  w h ich  th e  d e fa u lt 
con tin u es .

3 4 0  A  b a n k in g  co m p a n y  sh a ll n o t  fo rm  or  h o ld  shares in  
a.ny su b s id ia ry  c o m p a n y  w h ich  is n o t  a  b a n k in g  com p a n y .

341 (1) E v e r y  b a n k in g  c o m p a n y  shall o n  th e  first M on d a y  
in  M a rch  in  ea ch  year d e liv e r  t o  th e  R eg istrar-G en era l a 
s ta te m e n t in  th e  fo rm  in  th e  T w e lfth  S ch ed u le  m a d e  u p  to  th e  
th ir ty -firs t  d a y  o f  D ecem b er  im m e d ia te ly  p reced in g .

(2 ) T h e  sta tem en t requ ired  u nder su b -s e ct io n  (1) shall b e  in 
a d d it io n  to  a n y  o th er  sta tem en t o r  b a la n ce  sh eet requ ired  to  b e  
d e livered  u n d er  a n y  o th er p ro v is io n  o f  th is  O rdinance.

(3) A  sta tem en t d e livered  u n d er  su b -sect ion  (1 ) shall n o t  b e  
p u b lish ed , a n d  a  copy7 th e r e o f  sh all n o t  b e  issu ed  e x ce p t  fo r  
th e u se  o f  a n y  O fficer o f  S ta te  o r  M in ister.

(4 ) I f  d e fa u lt  is m a d e  in  c o m p ly in g  -with su b -sect ion  (1) th e  
c o m p a n y  a n d  e v e ry  d ire c to r  a n d  m a n a ger  o f  th e  co m p a n y  w h o  
k n o w in g ly  a n d  w ilfu lly  au th orises  o r  p erm its  th e  d e fa u lt shall 
be  g u il ty  o f  an  o ffen ce  an d  shall b e  lia b le  t o  a  fin e n o t  ex ceed in g  
fifty  ru p ees  fo r  e v e ry  d a y  d u rin g  w h ich  th e  d e fa u lt  continues.

•
3 4 2  (1) T h e  co u r t  m a y  o n  th e a p p lica t io n  o f  a  b a n k in g  

c o m p a n y  w h ich  is te m p ora rily  u n a b le  to  m e e t its  ob liga tion s  
m ak e a n  ord er  sta y in g  th e co m m e n ce m e n t o r  con tin u a n ce  o f  all 
a c tion s  a n d  p roceed in g s  ag a in st th e  co m p a n y  fo r  a  fixed 
p e r io d  o f  tim e  o n  su ch  term s a n d  co n d it io n s  as it  shall th ink  
fit  a n d  p rop er  a n d  m a y  fr o m  tim e  t o  t im e  e x te n d  th e  period .

(2 ) N o  su ch  a p p lica tion  shall b e  m a in ta in a b le  unless 
a c co m p a n ie d  b y  a  re p o rt  o f  th e  reg istrar  :

P r o v id e d , h ow ev er , th e  co u r t  m a y , fo r  su ffic ien t reasons, 
g ra n t in ter im  re lie f, even  i f  th e  a p p lic a t io n  is  n o t  a ccom p a n ied  
b y  su ch  rep ort .

(3) T h e  registrar shall fo r  the. p u rp oses  o f  h is  rep ort b o  
e n tit led  a t th e  c o s t  o f  th e  c o m p a n y  t o  in v estig a te  th e  financial 
c o n d it io n  o f  th e  co m p a n y  a n d  fo r  su ch  p u rp ose  to  h ave  th e  
b o o k s  a n d  d o cu m e n ts  o f  th e  c o m p a n y  ex a m in ed  b y  an  au d itor  
reg istered  in  a ccord a n ce  w ith  regu la tion s  m a d e  u n d er  section  
130 (7 ).

PART XIV.

M IS C E L L A N E O U S .

Prohibition o f Partnerships with more than Twenty Members.

343 N o  c o m p a n y , assoc ia tion , o r  p a rtn ersh ip  consistin g  
o f  m o re  th a n  tw e n ty  p erson s sh a ll b e  fo r m e d  fo r  th e  p u rp ose  
o f  ca rry in g  o n  a n y  bu siness (o th e r  th a n  th e  business o f  
ba n k in g ) th a t  h as fo r  its o b je c t  th e  a cq u is it io n  o f  ga in  b y  th e

Amendment of 
Tenth and 
Eleventh Schedule r.

Cash reserve.

Restriction on 
nature o f  subsidiary 
company,

Statement to 
be delivered by 
banking 
company.

Power of 
Court to stay 
proceedings.

Prohibition of 
partnerships 
.with more than 
twenty 
members.
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co m p a n y , a ssoc ia tion , o r  partn ersh ip , or b y  th e  in d iv id u a l 
m em bers  th e re o f, u n less i t  is  reg istered  as a  c o m p a n y  u n d er  
th is  O rd inance  o r  u n d er som e o th er  O rd inance o r  is  fo rm e d  
in  p u rsu a n ce  o f  so m e  A c t  o f  P arliam en t or R o y a l  C h arter o r  
L e tte rs  P a ten t.

Penalty for 
false
statement.

Miscellaneous Offences.

3 4 4  I f  a n y  p erson  in  a n y  retu rn , re p o rt , ce rt ifica te , 
ba la n ce  sheet, o r  o th er  d o cu m e n t , requ ired  b y  o r  fo r  th e  
p u rp oses  o f  a n y  o f  th e  p ro v is io n s  o f  th is O rd in a n ce  sp ecified  
in  th e  T h irteen th  S ch ed u le  h ereto , w ilfu lly  m a k es a  s ta te m e n t 
fa lse  in  a n y  m a ter ia l p a rticu la r , k n ow in g  i t  t o  b e  fa lse , h e 
sh a ll be  g u ilty  o f  an  o ffen ce , a n d  shall be  lia b le  to  a  fin e  n o t  
ex ceed in g  o n e  th o u sa n d  rupees o r  t o  im p riso n m e n t o f  e ith er  
d escrip tion  fo r  a  te rm  n o t  ex ce e d in g  on e y e a r  o r  t o  b o th  
su ch  fin e an d  im p riso n m e n t.

Penalty for 
improper use of 
word 
“  Limited

345  I f  a n y  p erson  o r  p erson  trad e  or ca rry  on  bu siness 
u nder a n y  n a m e  or  tit le  o f  w h ich  “  L im ite d ,”  o r  a n y  c o n t r a c 
t io n  o r  im ita tio n  o f  th a t  w ord , is th e  last w ord , th a t  person  
o r  th ose  p erson s shall, un less d u ly  in co rp o ra te d  w ith  lim ited  
lia b ility , be  g u ilty  o f  a n  o ffen ce  a n d  shall b e  lia b le  t o  a  fine 
n o t  e x ceed in g  f i f t y  ru p ees fo r  e v e ry  d a y  u p on  w h ich  th a t  
n a m e  or t it le  has b een  used.

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

General Provisions as lo' Offences.

346 (1) W h e re  b y  a n y  en a ctm en t in  th is  O rd in a n ce  it  is 
p r o v id e d  th a t  a  c o m p a n y  a n d  e v e ry  officer o f  th e  c o m p a n y  
w h o  is in d e fa u lt  shall be  lia b le  t o  a d efa u lt fin e, th e co m p a n y  
a n d  e v e ry  su ch  officer  shall, fo r  e v e ry  d a y  d u rin g  w h ich  the 
d e fa u lt , refusa l o r  c o n tra v e n tio n  con tin u es, b e  g u il ty  o f  an 
o ffen ce  a n d  b e  lia b le  t o  a  fin e n o t  ex ceed in g  su ch  a m o u n t  as- 
is  sp ecified  in  th e  sa id  en a ctm en t, or, i f  th e  a m o u n t  o f  th e 
fin e  is n o t  so  sp ecified , t o  a  fine n o t  e x ceed in g  f if ty  rupees.

(2) F o r  th e  p u rp o se  o f  a n y  en a ctm en t in  th is  O rd in a n ce  
w hich  p ro v id e s  th a t  a n  o fficer o f  a co m p a n y  w h o  is in  d e fa u lt  
sh all b e  lia b le  t o  a fin e  o r  p e n a lty , th e e x p ress ion  “  o fficer 
w h o  is in d e fa u lt  ”  m e a n s .a n y  d irector , m a n a ger, se cre ta ry  or 
o th er  officer o f  th e  co m p a n y , w h o  k n o w in g ly  a n d  w ilfu lly  
au thorises o r  p erm its  th e  d e fa u lt , refusal o r  co n tra v e n tio n  
m en tion ed  in  th e  en a ctm en t.

Offences
summarily
triable.

347 A ll  o ffen ces  u n d er  th is  O rd inance  m a d e  p u n ish a b le—  '

(а) b y  a  fin e o n ly , o r

(б) b y  a  fine n o t  e x ceed in g  o n e  th ou sa n d  ru p ees  w ith
im p rison m en t o f  e ith er” d escr ip tion  fo r  a  te r m  n o t  
e x ce e d in g  o n e  y ea r , o r

(c) b y  im p riso n m e n t o f  e ith er  d escrip tion  fo r  a  term  n ot 
ex ce e d in g  o n e  year,

m a y  be tr ied  su m m a rily  b y  a  P o lice  M agistrate.

Application of 
fines.

348 T h e  co u r t  im p o s in g  a n y  fine u nder th is  O rd in a n ce  
m a y  d irect th a t  th e  w h ole  o r  a n y  p a rt th e r e o f sh all be  
a p p lied  in  o r  tow a rd s  p a y m e n t o f  th e costs o f  th e  p roceed in g s , 
o r  in  or to w a rd s  th e  rew a rd in g  th e p erson  o n  w hose 
in fo rm a tion  o r  a t w hose  su it th e fine is recov ered .

Saving as to
private
prosecutors.

349 N o th in g  in  th is  O rd in a n ce  rela tin g  to  the in stitu tion  
o f  crim in a l p ro ce e d in g s  b y  th e  A ttorn ey -G en era l sh all be  
tak en  to  p re c lu d e  a n y  person  fro m  in stitu tin g  o r  ca rry in g  on 
a n y  such  p roceed in g s .

Savings for
privileged
communications

350 W h ere  p ro ce e d in g s  are in stitu ted  u n d er th is  O rd in a n ce  
against a n y  p erson  b y  the A ttorn ey -G en era l, n o th in g  in  th is  
O rdinance shall b e  tak en  to  requ ire  a n y  p erson  w h o  has acted  
as p ro cto r  o r  cou n se l fo r  th e  a ccu sed  to  d isclose  a n y  p r iv ileg ed  
com m u n ica tion  m a d e  to  h im  in th a t  ca p a city .

Service of 
documents on 
company.

Service of Documents and Legal Proceedings.

351 A  d o cu m e n t m a y  b e  served  on a  co m p a n y  b y  lea v in g  
i t  a t  or sen d in g  i t  b y  p o s t  t o  th e  registered o ffice  o f  the 
com p a n y .
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352 W h e re  a  l im ite d  c o m p a n y  is  p la in t iff  in  a n y  action  o r  
o th er  le g a l p ro ce e d in g , an y  ju d g e  h a v in g  ju r isd ic t io n  in  th e  
m a tte r  m a y , i f  i t  appears b y  cred ib le  te s t im o n y  th a t  there is  
reason  t o  b e lie v e  th a t  the c o m p a n y  w ill b e  u n a b le  to  p a y  th e  
costs  o f  th e  d e fe n d a n t i f  su ccessfu l in his d e fen ce , requ ire 
su ffic ie n t se cu r ity  t o  be  g iv e n  fo r  th o se  costs , a n d  m a y  s ta y  
a ll p ro ce e d in g s  u n til th e  se cu rity  is  g iv e n .

353 (1 ) I f  in  a n y  p ro ce e d in g  fo r  n eg lig en ce , d e fa u lt , 
b re a ch  o f  d u ty , o r  b reach  o f  tru st  a g a in st a  p erson  t o  w hom  
th is  s e c t io n  a p p lies i t  appears t o  the c o u r t  h earin g  th e  case 
th a t  th a t  p erson  is  o r  m a y  b e  lia b le  in  re sp e c t  o f  th e  n eg ligen ce , 
d e fa u lt , b rea ch  o f  d u ty  o r  b re a ch  o f  tru st, b u t  th a t  h e has 
a c te d  h o n e s t ly  a n d  rea son a b ly , a n d  th a t , h a v in g  rega rd  to  all 
th e  c ircu m sta n ce s  o f  th e  case, in c lu d in g  th ose  c o n n e cte d  w ith  
h is  a p p o in tm e n t , h e ou g h t fa ir ly  t o  b e  e x cu sed  fo r  th e  n e g li
g e n ce , .d e fa u lt , b re a ch  o f d u ty  o r  b rea ch  o f  tru st, th a t  co u rt 
m a y  r e lie v e  h im , e ith er  w h o lly  o r  p a r t ly , fro m  h is lia b ility  on  
su ch  te rm s  as th e  c o u r t  m a y  th in k  fit.

(2 ) W h e re  a n y  person  to  w h o m  th is  se c tion  ap p lies has 
rea son  t o  a p p reh en d  th at a n y  c la im  w ill o r  m ig h t b e  m ade 
a g a in s t h im  in  re sp e ct o f a n y  n eg lig e n ce , d e fa u lt , . breach  o f  
d u t y  o r  b rea ch  o f  tru st, he m a y  a p p ly  to  th e  co u r t  fo r  relief, 
a n d  th e  c o u r t  o n  a n y  su ch  a p p lic a t io n  sh all h a v e  th e  sam e 
p o w e r  t o  re liev e  h im  as u n der th is  se c t io n  i t  w o u ld  h a v e  had 
i f  i t  h a d  b e e n  a  c o u r t  b e fo re  w h ich  p ro ce e d in g s  a g a in st th a t 
p erson  f o r  n eg lig e n ce , d e fa u lt , b rea ch  o f  d u ty  o r  breach  o f  
tru st  h a d  been  b rou g h t.

(3) T h e  p erson s t o  w h om  th is  s e c t io n  a p p lies are th e 
fo llo w in g

(a) d ire c to rs  o f  a co m p a n y  ;
(b) m a n a gers  o f  a  co m p a n y  ;
(c) o fficers  o f  a  co m p a n y  ;
(d) p erson s  e m p lo y e d  b y  a  c o m p a n y  as au d ito rs , w hether

th e y  are o r  are n o t  o fficers  o f  th e  co m p a n y .

354  (1 ) T h e  E x e cu t iv e  C o m m itte e  m a y  m a k e  regu lation s 
g en era lly  fo r  th e  p u rp ose  o f  ca rry in g  o u t  o r  g iv in g  e ffe ct  to  th e 
p r o v is io n s  o f  th is  O rd in ance.

(2 ) I n  p a rt icu la r  a n d  w ith o u t  p r e ju d ic e  t o  th e  gen era lity  
o f  th e  p o w e rs  con ferred  b y  su b s e c t io n  (1 ), th e  E x e cu t iv e  
C o m m itte e  m a y  m a k e  reg u la tion s  fo r  o r  in  re sp e ct o f  a n y  
m a tte r  sta ted  o r  req u ired  in  th is  O rd in a n ce  t o  b e  p rescribed .

(3 ) N o  reg u la tion  shall h a v e  e ffe c t  u n less i t  h as been  
a p p r o v e d  b y  th e  S ta te  C ou n cil a n d  ra tifie d  b y  th e  G overn or. 
N o t if ic a t io n  o f  su ch  a p p ro v a l a n d  ra tifica tio n  shall b e  published  
in  th e  G azette .

(4 ) E v e r y  reg u la tion  shall, u p o n  p u b lica t io n  o f  th e  a p p rov a l 
a n d  ra tifica tio n  o f  th a t  re g u la t io n  as p r o v id e d  fo r  in  s u b 
section  (3 ), b e  as v a lid  an d  e ffectu a l as if  i t  w ere herein  e n a cte d .

(5) A l l  regu la tion s  m ade u n d er  th is  O rd in a n ce  shall be 
p r in te d  b y  th e  G o v ern m en t P r in te r  and  shall b e  ava ilab le  for  
sa le t o  th e  p u b lic .

355 (1 ) T h e  E x e c u t iv e  C o m m itte e  m a y  b y  regu la tion  
a lter  T a b le  A , th e  fo r m  in th e  S e v e n th  S ch ed u le  a n d  th e  ta b le  
o f  fees in  th e N in th  S ch ed u le  so  th a t  th e  a m o u n t o f  fees 
p a y a b le  t o  th e  reg istrar  u n d er th e  sa id  N in th  S ch ed u le  is n o t  
th e r e b y  in  cre a se d ; a n d  m a y  a lter  o r  a d d  t o  T a b les  B , C, D  a n d  
E  in  th e  F irs t S ch ed u le , a n d  th e  fo r m s  in  th e S e co n d  a n d  
S ix th  S ch ed u les  :

P r o v id e d  th a t  n o  a ltera tion  m a d e  b y  th e  E x e cu t iv e  C om 
m itte e  in  T a b le  A  sh all a ffe c t  a n y  c o m p a n y  reg istered  be fore  
th e  a lte ra tion , o r  repeal, as resp ects  th a t  co m p a n y , a n y  
p o r t io n  o f  th a t  T a b le .

Interpretation.

356 (1) I n  th is  O rd in ance, u n less th e  c o n te x t  oth erw ise 
req u ires—

“  A n n u a l re tu rn  ”  m eans th e  re tu rn  re q u ire d  t o  b e  m ade, 
in  th e  case  o f  a  c o m p a n y  h a v in g  a  sh are  cap ita l, 
u n d er se c t io n  106, an d , in  th e  ca se  o f  a  c o m p a n y  n o t  
h a v in g  a  sh are cap ita l, u n d er  se c t io n  107 ;
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Costs in 
actions by 
certain 
limited 
companies.

Power of 
court to grant 
relief in 
certain cases.

Regulations.

Power to alter 
tables and 
forms.

Interpretation.
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“  A rticles  ”  m ea n s th e  articles o f  associa tion  o f  a  c o m p a n y , 
as or ig in a lly  fra m ed  or  as altered b y  specia l re so lu tio n , 
in clu d in g  so  fa r  as th e y  a p p ly  to  th e  c o m p a n y , th e  
regu la tion s  con ta in ed  in  P art C  o f  th e  S ch e d u le  to  
th e  J o in t  S to ck  C om pan ies O rd in an ce , 1861, o r  in  
T a b le  B  in  th e  S ch ed u le  to  th e  J o in t  S to c k  B a n k in g  
O rd in a n ce , 1897 or in T a b le  A  in the F ir s t  S ch ed u le  
to  th is  O r d in a n c e ;

“  B a n k in g  C o m p a n y  ”  m eans a  ban k in g  c o m p a n y  as d e fin ed  
in  se c tion  330  ;

“  B o o k  a n d  p a p e r  ”  a n d  “  b o o k  o r  pap er ”  in clu d e  a cco u n ts , 
d eed s , w ritin gs , an d  d ocu m en ts  ;

“  C om p a n y  ”  m ea n s a c o m p a n y  form ed  a n d  reg istered  
u n d er  th is O rd in a n ce  o r  an  ex istin g  c o m p a n y  ;

“  E x e cu t iv e  C om m ittee  ”  m eans th e E x e c u t iv e  C o m m itte e  
o f  L a b o u r , In d u s try  an d  C om m erce  ;

“  E x is tin g  c o m p a n y  ”  m ea n s a co m p a n y  fo r m e d  a n d  
reg istered  u n d er th e  J o in t  S to ck  C om p an ies  
O rd in a n ce , 1861, or th e  J o in t  S to ck ' B a n k in g  
O rd in a n ce , 1897 ;

“  T h e  co u r t  ”  used  in re la tion  to  a c o m p a n y  m ea n s th e  • 
D is tr ic t  C ou rt h av in g  ju risd ict ion  to  w in d  u p  th e  
co m p a n y  ;

“  D a te  o f  co m m e n ce m e n t ”  m eans, w h en  u sed  w ith  
re feren ce  t o  th is  O rd inance, th e  d a te  o n  w h ich  th is  
O rd in a n ce  is  b ro u g h t in to  op era tion  b y  p r o c la m a tio n  
u n d er  se c t io n  1 ;

“  D eb en tu re  ”  in clu d es  d eb en tu re  s to ck , b o n d s  a n d  a n y  
o th e r  secu rities o f  a  co m p a n y  w h eth er  co n s titu t in g  
a  ch a rg e  on  th e  assets o f  th e  co m p a n y  o r  n o t ;

“  D irec to r  ”  in clu d es  an y  person  o c cu p y in g  th e  p o s it io n  o f  
d ire c to r  b y  w h a tev er  n am e called ;

“  D istr ic t  ”  m eans a  ju d ic ia l d is tr ict as d e fin ed  in  section s  
5 a n d  6 o f  th e  C ou rts O rd in ance, 1889, fo r  th e  
p u rp oses  o f  th a t  O rd in a n ce  ;

“  D o cu m e n t ”  in clu d es  su m m ons, n o tice , order, a n d  o th er  
leg a l p rocess , an d  registers ;

. “ G eneral r u le s ”  m eans th e  general' ru les re fe rred  to  in  
se c tion  282 , a n d  in clu d es form s ;

“  L egal R e p re se n ta tiv e  ”  m eans an  e x e cu to r  o r  a d m in is 
tra to r , o r  in  th e  case o f  an  estate  b e lo w  th e  va lu e  o f  
tw o  th o u sa n d  fiv e  h u n d red  rupees th e  n e x t  o f  kin  
w ho h a v e  ad ia ted  th e  in heritan ce  ;

“  M an ag ing  a g en ts  ”  m eans a person , firm or  c o m p a n y  
en tit led  to  th e  m anagem ent o f  th e  w hole  a ffa irs  o f  a 
c o m p a n y  b y  v irtu e  o f  an ag reem en t w ith  th e  
c o m p a n y , and  under th e  con tro l an d  d irection  o f  th e  
d ire cto rs  e x c e p t  t o  th e  ex ten t, i f . a n y ,  o th erw ise  
p r o v id e d  fo r  in  th e  agreem en t, an d  in clu d es  an y  
person , firm  o r  co m p a n y  o c cu p y in g  su ch  p os ition  
b y  w h a tev er  n am e ca lled  ;

E x p la n a tion .— I f  a. p erson  o c cu p y in g  th e  p o s itio n  o f  a 
m a n a g in g  ag en t calls h im se lf a m anager h e shall 
n everth eless be rega rd ed  as m anaging  a g en t an d  n o t  
as m a n a ger  fo r  th e pu rposes o f  th is O rd in a n ce .

“  M em oran d u m  ”  m eans th e  m em ora n d u m  o f  assoc ia tion  
o f  Oj co m p a n y , as orig in a lly  fra m e d  or  as altered  in 
p u rsu a n ce  o f  a n y  e n a c tm e n t ;

• “  P rescrib ed  ”  m ea n s as resp ects th e  p ro v is io n s  o f  th is 
O rd in a n ce  re la tin g  t o  th e  w in d in g -u p  o f  com p a n ies , 
p rescr ib ed  b y  genera l rules, a n d  as resp ects  th e  
o th e r  p ro v is io n s  o f  th is  O rd in an ce  p re scr ib e d  by  
reg u la tion  ;

“  P rosp ectu s  ”  m eans a n y  prosp ectu s, n otice , c ircu lar , 
a d vertisem en t, o r  o th er  in v ita tion , o ffe r in g  t o  th e  
p u b lic  fo r  su bscr ip tion  o r  p u rch ase  a n y  shares o r  
d eb en tu res  o f  a  c o m p a n y  ;

R egistrar-G enera l ”  m eans th e person  a p p o in te d  to  b e  th e  
R eg istrar-G en era l o f  B irths a n d  D ea th s  in  th e  
Is lan d  u n d er  th e B irth s  and D ea th s R e g is tra tio n  
O rd inance, 1 8 9 5 ;
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“  R e g u la t io n  ”  m eans a  regu la tion  m a d e  b y  th e  'E xecu tive  
C om m ittee  u nder th is  O rd in a n ce  ;

“  T h e  reg istrar  o f  com p a n ies ,”  or, w h e n  u sed  h i re la tion  to  
reg istra tion  o f  com p a n ies , “  th e  reg istra r ,”  m eans 
th e  reg istrar  or o th er  o fficer  p e r fo rm in g  tu id e i th is 
O rd in a n ce  th e d u ty  o f  reg is tra tion  o f  com p a n ies  ;

“  S h a re  ”  m eans share in  th e  share ca p ita l o f  a  co m p a n y ,’ 
a n d  in clu d es  s to ck  e x c e p t  w here a  d is tin ction  
b e tw een  s to ck  and  sh ares is e x p ressed  o r  im p lied  ;

“  T a b le  A  ”  m ea n s T ab le  A  in  th e  F ir s t  S ch ed u le .

(2) A  p erson  sh a ll n o t  b e  d eem ed  to  be  w ith in  th e  m eaning  
o f  a n y  p r o v is io n  h i th is O rd in a n ce  a  p erson  in  a ccord a n ce  
w ith  w h o s e  d ire c t io n s  or in stru ction s  th e  d ire c to rs  o f  a c o m 
p a n y  are  a ccu stom ed  to  a ct, b y  rea son  o n ly  th a t  th e  d irectors 
o f  th e  c o m p a n y  a c t  on  a d v ice  g iv e n -b y  h im  in a  professiona l 
c a p a c ity .

Repeal and Savings.

357 (1 ) T h e  O rd in ances m e n tio n e d  in  th e  F ou rteen th
S ch ed u le  are h e re b y  repealed to  th e e x te n t  sp ecified  in the 
th ird  c o lu m n  o f  th a t  S ch edule .

(2) W it h o u t  p re ju d ice  to  th e  p ro v is io n s  o f  section s 5 an d  10 
o f  th e  In te rp re ta t io n  O rd in an ce, 1901—

(a) n o th in g  in  th is  repeal sh all a ffe c t  an y  ord er, rule,
regu la tion , scale o f  fees , a p p o in tm e n t, con v ey a n ce , 
m ortg a g e , deed o r  ag reem en t m a d e , reso lu tion  
passed , d ire c t io n  giver), p r o ce e d in g  tak en , instru m en t 
issu ed  o r  th in g  d o n e  under a n y  fo rm er  w ritten  
la w  re la t in g  to  com p a n ies , b u t  a n y  su ch  order, 
ru le , regu la tion , sca le  o f  fees, a p p o in tm e n t, c o n v e y 
an ce , m ortg a g e , d eed , a g reem en t, reso lu tion , d irec
t ion , p roceed in g , in stru m en t o r  th in g  shall, i f  hi 
fo r c e  a t  th e  d a te  o f  th e  co m m e n ce m e n t o f  th is 
O rd inance, con tin u e  h i fo r ce , and  so fa r  as i t  cou ld  
h a v e  been  m ade, p a ssed , g iv e n , ta k en , issued  or 
d o n e  u n d er  th is O rd in a n ce  sh a ll h a v e  e ffe c t  as i f  
m a d e , p a ssed , g iven , ta k en , issu ed  o r  d o n e  under 
th is  O rd in a n ce  :

(b) a n y  d o c u m e n t  referring  t o  any_ fo rm er  w ritten  law
re la tin g  to  com p a n ies  sh a ll b e  co n s tru e d  as referring  
t o  th e  corresp on d in g  p ro v is io n  o f  th is  O rd in a n ce  ;

(c) a n y  p erson  a p p o in te d  to  a n y  o ffice  u n d er  o r  b y  v irtue
o f  a n y  fo rm er  w ritten  law  re la tin g  to  com p a n ies 
sh all b e  d eem ed  to  h a v e  b e e n  a p p o in te d  to  th a t 
o ffice  u n d er  o r  b y  v irtu e  o f  th is  O rd in a n ce  ;

(d) a n y  reg ister  k e p t  u n der a n y  fo rm e r  w ritte n  law' rela ting
t o  com p a n ies  shall b e  d eem ed  p a rt  o f  th e  register 
t o  b e  k e p t  u n d er th e  co rre sp o n d in g  p ro v is io n s  o f  
th is  O rd in a n ce  ;

(e) a ll fu n d s  a n d  a cco u n ts  co n s titu te d  u n d er  th is  O rd inance
shall b e  d eem ed  t o  b e  h i co n t in u a tio n  o f  th e  corre
sp on d in g  fu n d s  an d  a c c o u n ts  co n s titu te d  u n d er th e 
fo rm er  w ritte n  law' re la tin g  t o  com p a n ies .

(3) I n  th is  se c t io n  th e ex p ression  “  fo rm er  w ritte n  law  
re la tin g  t o  co m p a n ie s  ”  m ea n s a n y  w ritte n  la w  repea led  
b y  th is  O rd in a n ce .

358 N o th in g  h i th is  O rd in ance shall a ffe c t—

(1) T h e  in co rp o ra t io n  of* a n y  c o m p a n y  reg istered  under
a n y  w ritten  law' rep ea led  b y  th is  O rd in a n ce  ;

(2) P a r t  C o f  th e  S ch edule  t o  th e  J o in t  S to c k  C om pan ies
O rd in a n ce , 1861, o r  a n y  p a rt  th e re o f, so  fa r  as th e 
sam e a p p lies  to  a n y  c o m p a n y  in  e x is te n ce  on  th e 
d a te  o f  th e  co m m e n ce m e n t o f  th is  O rd in a n ce  ;

(3) T a b le  B  in  th e  S ch ed u le  t o  th e  J o in t  S t o c k  B a n k in g
O rd in a n ce , 1897, o r  a n y  .part t h e r e o f  so  fa r  as th e  
sam e a p p lie s  t o  a n y  c o m p a n y  in  e x is te n ce  on  th e  
d a te  o f  th e  c o m m e n ce m e n t o f  th is  O rd in a n ce .

Repeal.

Savings.
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Saving of 
pending 
proceedings for 
winding up.

Sections 97, 113, 
307, 355. 356.

359 The provisions of this Ordinance with respect to 
winding up shall not apply to any company of which the 
winding up has commenced before the date of the eommence- 
raentof 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.

SC H E D U L E S .

FIRST SCHEDULE.

Table A.

R egulations eob Management or a  Company limited 
by  Shabes.

Preliminary.

1. In these regulations :—

“  The Ordinance ”  means the Companies Ordinance, No. 51 
o f 1938.

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 thet-.oinpany, shall ha ve 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 o f existing shares, 
any share may be issued With such preferred, deferred, or other 
special rights, or such restrictions, Whether in regard to dividend, 
voting, return of share capital, or otherwise, as the company 
may from time to tune 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. I f  at any time the share capital is divided into different 
classes of shares, the rights attached to any class (unless otherwise 
provided by the terms of issue o f the shares of that class) may 
be varied with the consent in writing o f 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 separate general meeting the‘provisions o f these regulations 
relating to general meetings shall mutatis mutandis apply, but 
so that the necessary quorum shall be two persons at least holding 
or representing by proxy one-third of the issued shares o f the 
class and that any holder of shares of the class present in person 
or by proxy may demand a poll.

4. Every person whose name is entered as a member in 
the register of members shall, without payment, be entitled 
to a certificate under the seal of the company specifying the 
share or shares held by him and the amount paid up thereon, 
provided that in respect 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. I f  a share certificate is defaced, lost, or destroyed, it may 
be renewed on payment o f such fee, if any, not exceeding fifty 

- oents, and on such terms, if any, ai? to evidence and indemnity, 
as the directors think fit.

6. No part o f the funds o f the company' shall directly or 
indirectly be employed in the purchase of, or in loans upon the 
security' of, the company’s shares, but nothing in this regulation 
shall prohibit transactions mentioned in the proviso to section 
46 (1) of the Ordinance.
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Lien.

7. The company shall have a lien on every share (not being 1 st schedule. . 
a fully paid share) for all moneys (whether presently payable or
not) called or payable at a fixed time in respect o f that share, and 
the company shall also have a lien on all shares (other than fully 
paid shares) standing registered in the name o f a single person 
for all moneys presently payable by him or his estate to the 
company ; but the directors may at any time declare any share 
to be wholly or in part exempt from the provisions o f this regu
lation. The company’s lien, if any, on a share shall extend to all 
dividends payable thereon.

8. The company 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 o f which the lien exists •
is presently payable, nor until the expiration o f fourteen days ^
after a notice in writing, stating and demanding payment of 
such part o f the amount in respect o f which the lien exists as is 
presently payable, has been given to the registered holder for the. 
time being o f the share, or the person entitled thereto by reason 
o f his death, insolvency, or bankruptcy.

9. For giving effect to any such sale the directors may 
authorize some person to transfer the shares sold to the purchaser 
thereof. The purchaser shall be registered as the holder of the 
shares comprised in any such transfer and he shall not be bound 
to see to the application o f the purchase money, nor shall his 
title to the shares be affected by any irregularity or invalidity in 
the proceedings in reference to the sale.

10. The proceeds of the sale shall be received by the company 
and applied in payment of such part o f the amount in respect 
o f 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 o f any moneys unpaid on their shares 
provided that no call shall exceed one-fourth o f the nominal 
amount o f the share, or be payable at less than one month from 
the last ca ll; and each member shall (subject to receiving at lea§t 
fourteen days’ notice specifying the time or times o f payment) 
pay to the. company at the time or times so specified the amount 
called on his shares.

12. The joint holders o f a share shall be jointly and severally 
liable to pay all calls in respect thereof.

13. I f  a sum called in respect o f a share is not paid before or 
on the day appointed for payment thereof, the person from whom 
the sum is due shall pay interest upon the sum at the rate o f five 
per centum per annum from the day appointed for the payment 
thereof to the time o f the actual payment, but the- directors 
shall be at liberty to waive payment of that interest wholly „ 
or in part.

14. The provisions of these regulations as to the liability o f 
joint holders and as to payment o f interest shall apply in the case 
o f non-payment o f any sum which, by the terms o f issue of a 
share, becomes payable at a fixed time, whether on account of 
the amount of the share, or by way o f premium, as if the same had 
become jjayable by virtue o f a call duly made and notified.

15. The directors may make arrangements on the issue 
o f shai’es for a difference between the holders "in the amount 
o f 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 o f the company 
in general meeting, six per cent.) as may be agreed upon between 
the member paying the sum in advance and the directors.

Transfer and Transmission of Shares.

17. The instrument of transfer of any share shall be executed 
by or on behalf o f  the transferor and transferee, and the transferor 
shall be deemed to remain a holder o f the share until the name 
o f the transferee is entered in the register o f members in respect 
thereof.

18. Shares shall be transferred in the following form, or in 
any usual or common form which the directors shall approve :

I, A .B ., o f ------------- , in consideration o f the sum of
R s.,------------- paid to.me by C.D. o f ---------------  (hereinafter
called “  the said transferee ” ) do hereby transfer to the said

• .1525 r

B 1 6
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1s t  Sc h e d u le  
T a b l e  a . —cantd.

transferee the share [or shares] num bered--------------in the
u n d e r ta k in g  c a l le d  t h e -----------------C o m p a n y , L im it e d , t o  h o ld
unto the said transferee, subject to the several conditions 
on which I  hold the same : and I, the said transferee, do 
hereby agree to take the said share [or shares] subject to the
conditions aforesaid. As witness our hands the —------------
day o f --------------.

Witness to the signatures of, &c.

19. The directors may decline to register any transfer of 
shares, not being fully paid shares, to a person o f whom they 
do not approve, and may also decline to register any transfer 
o f shares on which the company has a lien. The directors may 
also suspend the registration o f transfers during the fourteen 
days immediately preceding the ordinary general meeting in 
each year. The directors may decline to recognize any instrument 
o f transfer unless—

“ (a) a fee not exceeding one rupee is paid to the company
in respect thereof, and

(h) the instrument o f transfer is accompanied by the certificate, 
o f the shares to which it relates, and such other evidence 
as the directors may reasonably require to show the 
right o f the transferor to make the transfer.

If the directors refuse to register a transfer o f any shares, they 
shall within two months after the date on which the transfer 
was lodged with the company send to the transferee notice 
of the refusal.

20. The legal representatives o f a deceased sole holder o f a
share shall be the only persons recognized by the company as 
having any title to the share. In the case o f a share registered 
in the names o f two or more holders, the survivors or survivor, 
or the legal representatives of the deceased survivor, shall bo 
the only persons recognized by the company as having any 
title to the share. ve

21. Any person becoming entitled to a share in consequence 
o f the death, insolvency, or bankruptcy o f a member shall, 
upon such evidence being produced as may from time to time 
be properly required by the directors, have the right, either to be 
registered as a member in respect o f the share or, instead o f being 
registered himself, to make such transfer o f the share as the 
deceased or the insolvent or bankrupt person could have made ; 
but the directors shall, in either case, have the same right to 
decline or suspend registration as they would have had in the 
case of a transfer o f the share by the deceased or the insolvent 
o f bankrupt person before the death, insolvency, or bankruptcy.

22. A  person becoming entitled to a share by reason o f the 
death, insolvency, or bankruptcy of the holder shall be entitled 
to the same dividends and other advantages to Which ho would 
be entitled if he were the registered holder o f the share, except 
that he shall not, before being registered as a member in respect 
o f the share, be entitled in respect o f it to exercise any right 
conferred by membership in relation to meetings of the company.

Forfeiture of Shares.

23. I f  a member fails to pay any call or instalment o f a call 
on the day appointed for payment thereof, the directors may, 
at any time thereafter during such time as any part o f  such call 
or instalment remains unpaid, serve a notice on him requiring 
payment o f so much o f the call or instalment as is unpaid, together 
with any interest which may have accrued.

24. The notice shall name a further day (not earlier than 
the expiration o f fourteen days from the date o f the notice) on 
or before which the payment required by the notice is to be made, 
and shall state that in the event of non-payment at or before 
the time appointed the shares in respect o f which the call was 
made will be liable to be forfeited.

25. I f  the requirements o f any such notice as aforesaid 
are not complied with, any share in respect o f which the notice 
has been given may at any time thereafter, before the payment 
required by the notice ha s been made, be forfeited by a resolution 
o f the directors to that effect.

26. A  forfeited shore may be sold or otherwise disposed o f 
on such terms and in such manner as the directors think fit, 
and at any time before a solo or disposition the forfeiture may be 
cancelled on such terms as the directors think fit.

27. A  person whose shares have been forfeited shall cease 
to be a member in respect o f the forfeited shares, but shall, 
notwithstanding, remain liable to pay to the company all moneys 
Which, at the date o f forfeiture, wei'e 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 o f  the 
nominal amount of the shares.
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28. A  statutory declaration in writing that the declarant 
is a director o f  the company, and that a share in the company 
has been duly forfeited on a date stated in the declaration, shall 
be conclusive evidence o f the facts therein stated as against all 
persons claiming to be entitled to the share. The company 
may receive the consideration, if any, given for the share on 
any sale or disposition thereof and m ay execute a transfer of 
the share in favour o f the person to whom the share is sold or 
disposed o f and he shall thereupon be registered as the holder 
o f the share, and shall not be bound to see to the application 
o f the purchase money, if any, nor shall his title to the share be 
affected by any irregularity or invalidity in the proceedings in 
reference to the forfeiture, sale or disposal of the share.

29. The provisions o f these regulations as to forfeiture shall 
apply in the case o f non-payment o f any sum which, by the 
terms o f issue o f a share, becomes payable at a fixed time, whether 
on account o f the amount o f the share, or by way o f premium, 
as if  the same had been payable by virtue o f a call duly made 
and notified.

Conversion of Shares into Stock.

30. The company may by ordinary resolution convert any 
paid-up shares into stock, and reconvert any stock into paid-up 
shares o f any denomination.

31. The holders o f stock may transfer the same, or any part 
thereof, in the; same manner, and subject to the same regulations, 
as, and subject to which, the shares from which the stock arose 
might previously to conversion have been transferred, or as near 
thereto as circumstances adm it; but the directors may from 
time to time fix the minimum amount o f  stock transferable, and 
restrict or forbid the transfer o f fractions o f that minimum, but 
the minimum shall not exceed the nominal amount o f the shares 
from which the stock arose.

32. The holders of stock shall, according to the amount of 
the stock held by. them, have the seme 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 na such privilege or advantage (except 
participation in the dividends and profits o f the company) shall 
be conferred by any such aliquot part o f  stock*as would not, if 
existing in shares, have conferred that privilege or advantage.

33. Such o f the regulations o f the company as are applicable 
to paid-up shares shall apply to stock, and the words “  share ”  
and “  shareholder ”  therein shall include “  stock ”  and “  stock
holder.”

Alteration o f Capital.

34. The company may from time to time by ordinary 
resolution increase the share capital by such sum, to be divided 
into shares o f such amount, as the resolution shall prescribe.

35. Subject to any direction to the contrary that may be 
given by  the company in general meeting, all new shares shall, 
before issue, be offered to such persons as at the date o f the offer 
are entitled to receive notices from the company of general 
meetings in proportion, as nearly as the circumstances admit, to 
the amount o f the existing shares to which they are entitled. The 
offer shall be made by notice specifying the number of shares 
offered, and limiting a time within which the offer, if not a ccepted, 
will be deemed to be declined, and after the expiration of that 
time, or on the receipt o f an intimation from the person to whom 
the offer js  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 tho company. The directors may 
likewise so dispose o f any new shares which (by reason of the 
ratio which the new shares bear to shares held by persons entitled 
to an offer o f new shares) cannot, in the opinion o f the directors, 
be conveniently offered under this article.

36. The new shares shall be subject to the same provisions 
with reference to the payment o f cp.IIs, lien, transfer, transmission, 
forfeiture, and otherwise as the shares in tho original share 
capital.

37. The company may by ordinary resolution—

(а) Consolidate and divide all or any o f its share capital
into shares o f larger amount than its existing shares ;

(б) Sub-divide its existing shares, or any of them, into shares
of smaller amount than is fixed by the memorandum 
of association subject, nevertheless, to the provisions 
of section 51 (1) (d) of the Ordinance ;

(c) Cancel any shares which, at the date of the passing of the 
resolution, have not been taken or agreed to be taken 
by any person.

1st  Sch ed u le . 
T a b l e  A .—ccmM.
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1ST SCu f a01* ’ 38. The company may by special resolution reduce its share
^conh'. . capital and any capital redemption reserve fund in any manner 

and with, and subject to, any incident authorized, and consent 
required, by law.

General Meetings.

39. A general meeting shall be held once in every calendar 
year at such time (not being more than fifteen months after 
the holding of the last preceding general meeting) and place 
as may be prescribed by the company in general meeting, or, 
in default, at such time in the third month following that in 
which the anniversary of the company’s incorporation occurs, 
and at such place, as the directors shall appoint. In default 
of a general meeting being so held, a general meeting shall be 
held in the month next following, and may be convened by  any 
two members in the same manner as nearly as possible as that 
in which meetings are to be convened by the directors.

40. The above-mentioned general meetings shall be called 
ordinary general meetings ; all other general meetings shall be 
called extraordinary general meetings.

41. The directors may, whenever they think fit, convene 
an extraordinary general meeting, and extraordinary general 
meetings shall also be convened on such requisition, or, in default, 
may be convened by such requisitionists, as provided b y  section 
112 of the Ordinance. If at any time there are not within the 
Island sufficient directors capable of acting to form a quorum, 
any director or any two members of the company may convene 
an extraordinary general meeting in the same manner as nearly 
as possible as that in which meetings may be convened by the 
directors.

Notice of General Meetings.

42. Subject to the provisions of section 115 (2) of the Ordi
nance relating to special resolutions, seven days’ notice at the 
least (exclusive of the day on which the notice is served or deemed 
to be served, but inclusive of the day for which notice is given) 
specifying the place, the day, and the hour of meeting and, in 
case of special business, the general nature of that business shall 
be given in manner hereinafter mentioned, or in such other 
manner, if any, as may be prescribed by the company in general 
meeting, to such persons as are, under the regulations of the 
company, entitled to receive such notices from the company ; 
but with the consent of all the members entitled to receive notice 
of some particular meeting, that meeting may be convened by 
such shorter notice and in such manner as those members may 
think fit.

43. The accidental omission to give notice of a meeting 
to, or the non-receipt of notice of a meeting by, any member 
shall not invalidate the proceedings at any meeting.

Proceedings at General Meetings.

44. All business shall be-, deemed special that is transacted 
at an extraordinary meeting, and all that is transacted at an 
ordinary meeting, with the exception of sanctioning a dividend, 
the consideration of the accounts, balance sheets, and the 
ordinary report of the directors and auditors, the election of 
directors and other officers in the place of those retiring by 
rotation, and the fixing of the remuneration of the auditors.

45. No business shall be transacted at any general meeting 
unless a quorum of members is present at the time when the 
meeting proceeds to business ; save as herein otherwise provided, 
three members personally present shall be a quorum.

46. If within half an hour from the time appointed for the 
meeting a quorum is not present, the meeting, if convened upon 
the requisition of members, shall be dissolved; in any other 
case it shall stand adjourned to the same day in the next week, 
at the same time and place, and if at the adjourned meeting a 
quorum is not present within half an hour from the time appointed 
for the meeting the members present shall be a quorum.

47. The chairman, if any, of the board of directors shall 
preside as chairman 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 
chairman.

49. The chairman may, with the consent of any meeting 
at which a quorum is present (and shall if' so directed by the 
meeting), adjourn the meeting from time to time and from place 
to place, but no business shall be transacted at any adjourned 
meeting other than the business left unfinished at the meeting 
from which the adjournment took place. When a meeting is 
adjourned for ten days or more, notice of the adjourned meeting 
shall be given as in the case of an original meeting. Save as
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„ aforesaid it shall not be necessary to give any notice of an 
adjournment or of the business to be transacted at an adjourned 
meeting.

50. At any general meeting a resolution put to the vote of 
the meeting shall be decided on a show of hands, unless a poll is 
(before or on the declaration of the result of the show of hands) 
demanded by at least three members present in person or by 
proxy entitled to vote or by one member or two members so 
present and entitled, if that member or those two members 
together hold not less than 15 per cent, of the paid-up capital 
of the company, and, imless a poll is so demanded, a declaration 
by the chairman that a resolution has, on a show of hands, been 
carried, or carried unanimously, or by  a particular majority, 
or lost, and an entry to that effect in the book of the proceedings 
of the company, shall be conclusive evidence of the fact, without 
proof of the number or proportion of the votes recorded in favour 
of, or against, that resolution.

51. I f a poll is duly demanded it shall be taken in such 
manner as the chairman directs, and the result of the poll shall

. be deemed to be the resolution of the meeting at which the poll 
was demanded.

52. In the case of an equality of votes, whether on a show 
of hands or on a poll, the chairman of the meeting at which 
the show of hands takes place or at which the poll is demanded, 
shall be entitled to a second or casting vote.

53. A poll demanded on the election of a chairman or on 
a question of adjournment, shall be taken forthwith. A  poll 
demanded on any other question shall be taken at such time 
as the chairman of the meeting directs.

18 1  bCHBDCIK. Table a —contd.

Votes of Members.

54. On a show of hands every member present in person 
shall have one vote. On a poll every member shall haveQone 
vote for each share of which he is the holder.

55. Iti 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 pei'son named in the instrument 
proposes to vote, and in default the instrument of proxy shall 
not be treated as valid.

61. An instrument appointing a proxy may be in the following 
form, or any other form which the directors shall approve :—

------ ------Company, Limited.
“  I, ------------- , of --------------, being a member of t h e -------------

Company, Limited, hereby a p p o in t------------- , of ------------- ,
as m y proxy, to vote for me and on my behalf at the [ordinary 
or extraordinary, as the case may he] general meeting of the
company to be held on t h e --------------day of ;-----------— and
at any adjournment thereof.”
Signed this — ---------- day o f ---------------.

62. The instrument appointing a proxy shall be deemed to 
confer authority to demand or join-in demanding a poll.

Corporations acting by Representatives'at Meetings.

63." Any corporation which is a member of the companv 
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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company, and the person so authorized shall be entitled to 
exercise the same powers on behalf of the corporation -which 
he represents as that corporation could exercise if it were an 
individual member of the company.

Directors.

64. The number of the directors and the names of the first 
directors shall be determined in writing by a 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 a director shall be the holding of at 
least one share in the company.

Powers and Duties of Directors.

67. The business of the company shall be managed b y  the 
directors, who may pay all expenses incurred in getting up and 
registering the company, and may exercise all such powers 
of the company, as are not, by the Ordinance or by these articles, 
required to be exercised by the Company in general meeting, 
subject, nevertheless, to any regulation of these articles, to  the 
provisions of the Ordinance, and to such regulations, being not 
inconsistent with the aforesaid regulations or provisions, as may 
be prescribed by the company in general m eeting; but no 
regulation made by the company in general meeting shall invali
date any prior 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 
on ew ay  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 mjymger be determined.

69. The amount for the time being remaining undischarged 
of moneys borrowed or raised by the directors for the purposes 
of the company (otherwise than by  the issue of share capital) 
shall not at any time exceed the issued share capital of the 
company without the sanction of the company in general meeting.

70. The directors shall cause minutes to be made in books 
provided for the purpose—

(а) Of all appointments of officers made by the directors ;
(б) Of the names of the directors present at each meeting of

the directors and of any committee of the directors ;
(c) Of all resolutions and proceedings at all meetings of the 

company, and of the directors, and of committees of 
directors ;

and every director present at any meeting of directors or com 
mittee of directors shall sign his name in a book to be kept for 
that purpose.

The Seal.

71. The seal of the company shall not be affixed to any 
instrument except by the authority of a resolution of the board 
of directors, and in the presence of a director and of the secretary 
or such other person as the directors may appoint for the purpose ; 
and that director and the secretary or other person as aforesaid 
shall sign every instrument to which the seal of the company is 
so affixed in their presence.

Disqualification of Directors.

72. The office of director shall be vacated, if the director—
(а) ceases to be a director by virtue of section 139 of the

Ordinance ; or
(б) without 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

(c) becomes 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

(e) is found lunatic or becomes of unsound mind ; or 0
{f) resigns his office by notice in writing to the company ; or
(g) is directly or indirectly interested in any contract with 

the company or participates in the profits of any 
contract with the company.
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Provided, however, that a director shall not vacate his office 
by reason of his being a member of any corporation which has 
entered into contracts with or done any work for the company 
if he shall have declared the nature of his interest in manner 
required by section 147 of the Ordinance, but the director shall not 
vote in respect of any such contract or work or any matter 
arising thereout, and if he does so vote Iris vote shall not be 
counted.

R otation  o f  D irectors.

73. At the first ordinary general meeting of the company 
the Whole of the directors shall retire from office, and at the 
ordinary general meeting in every subsequent year one-third 
of the directors for the time being, or, if their number is not 
three or a multiple of three, then the number nearest one-third, 
shall retire from office.

74. The directors to retire in every year shall be those who 
have been longest in office since their last election but as between 
persons who became directors on the same day those to retire shall 
(unless they otherwise agree among themselves) be determined 
by lot.

75. A  retiring director shall be eligible for re-eleclion.
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 dirqptor.

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 
think fit. Questions arising at any meeting shall be decided by 
a majority of votes. In case of an equality of votes the chairman 
shall have a second or casting vote. A  director may, and the 
secretary on the requisition of a director shall, at any time 
summon a meeting of the directors.

821 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 tho purpose of increasing the number 
of directors to that number, or of summoning a general meeting 
of the company, but for no other purpose.

84. The directors may elect a chairman of their meetings 
and determine the period for which he is to hold office ; but if no 
such chairman is elected, or if at any meeting the chairman is not 
present within five minutes after the time appointed for holding 
the same, the directors present may choose one of their number 
to be chairman of the meeting.

85. The Directors may delegate any of their powers to 
committees consisting of such member or members of their body 
as they think f i t ; any committee so formed shall in the exercise 
of the powers so delegated 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 
holdiftg 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

lsi SCHEDULE.
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majority of votes of the members present, and in case of an 
equality of votes the chairman shall have a second or casting 
vote.

88. All acts done by any meeting of the directors or of a 
committee of directors or by any person acting as a director, 
shall, notwithstanding that it be afterwards discovered that there 
was some defect in the appointment of any such director or 
person acting as aforesaid, or that they or any of them were 
disqualified, be as valid as if every such person had been duly 
appointed and was qualified to bo a director,

Dividends and Deserve.

89. The company in general meeting may declare dividends, 
but no dividend shall exceed the amount recommended by the 
directors.

90. The directors may from time to time pay to the members 
such interim dividends as appear to the directors to be justified 
by  the profits of the company.

91. No dividend shall be paid otherwise than out of profits.
92. Subject to the rights of persons, if any, entitled to shares 

with special rights as to dividends, all dividends shall be declared 
and paid according to the amounts paid on the shares, but if and 
so long as nothing is paid up on any of the shares in the company 
dividends may be declared and paid according to the amounts 
of the shares. No amount paid on a share in advance of calls 
shall, while carrying interest, be treated for the purposes of this 
article as paid on the share.

93. The directors may, before recommending any dividend, 
set aside out of the profits of the company such sums as they 
think proper as a reserve or reserves which shall, at the discretion 
of the directors, be applicable for-meeting contingencies, or for 
equalising dividends, or for any other purpose to which the 
profits of the company may be properly applied, and pending 
such application may, at the like discretion, either be employed 
in the business of theocompany 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 matters in respect of Which the receipt and 
expenditure takes place ;

All sales and purchases of goods by the company ; and
The assets and liabilities of the company.
98. The books of account shall be kept at the registered 

office of the company, or at such other place or places as the 
directors think fit, and.shall always be open to the inspection 
of the directors.

99. The directors shall from time to time determine whether 
and to what extent and at what times and places and under 
what conditions or regulations the accounts and books of the 
company or any of them shall be open to the inspection of 
members not being directors, and no member (not being a 
director) shall have any right of inspecting any account or book 
or document of the company except as conferred by statute or 
authorized by the directors or by the company in general meeting.

100. The directors shall from time to time in accordance 
with section 121 of the Ordinance, cause to be prepared and to be 
laid before the company in general meeting such profit and loss 
accounts, balance sheets and reports as are referred to in that- 
section.

101. A copy of every balance sheet (including 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 loss 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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102. Auditors shall be appointed and their duties regulated —c<mw. 

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. v

104. If a member has no registered address within the Island 
and has not supplied to the company an address within the 
Island for the giving of notices to him, a notice addressed to him 
and advertised in a newspaper circulating in the neighbourhood 
of the registered office of the company, shall be deemed to be 
duly given to him at noon on the day on which the advertisement 
appears.

105. A  notice may be given by the company to the joint 
holders of a share by giving the notice to the joint holder named 
first in the register of members in respect of the share.

106. A  notice may be given by  the company to the persons
entitled to a share in consequence o f 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 (6) every 
person entitled to a share in consequence of the death, insolvency, 
or bankruptcy of a member, who, but for his death, insolvency, 
or bankruptcy, would be entitled to receive notice of the meeting.
No other persons shall be entitled to receive notices of general 
meetings.

T a b l e  B .

F obm  oe Me m o r an d u m  oe  A sso c ia tio n  o f  a  Com pan y  
l im it e d  b y  Sh a r e s .

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 in ships .or boats between 
such places-as the company may from time to time determine, 
and the doing all such other things as are incidental or conducive 
to the attainment of the above object.

4th. The liability of the members is limited.
5th. The share capital of the company is two hundred 

thousand rupees divided into one thousand shares of two hundred 
rupees each.

We, the several persons whose names and addresses are sub
scribed, are desirous of being formed into a company, in pursuance 
of this memorandum of association, and We respectively agree 
to take the number of shares in the capital of the company set

Number of 
shares taken 

by each 
Subscriber. 

. .  200 
25 
30 
40 
15 
5 

10

. .  325

opposite our respective names.

Names, Addresses, and Descriptions 
of Subscribers.

1. John. Jones o f ---------- — merchant
2. John Smith o f --------- —  merchant
3. Thomas Green o f ----- —  merchant
4. John Thompson of —---------- merchant
5. Caleb White o f -------- -----merchant
6. Andrew Brown of — ---------merchant
7. Caesar White o f ------------- merchant

Total shares taken

Sections 12 and 
355.

Dated the ------------- day o f ---------------, 19— .
Witness to the above signatures,

A . B ., No. 20, Main street, Colombo.
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. Sections is ana T a b l e  C.
316.

F orm  of  M e m o r a n d u m  a n d  A r t ic l e s  of  A sso c ia tio n  
of a  Co m p a n y  l im it e d  b y  Gu a r a n t e e , a n d  

n o t  h a y in g  a  Sh a r e  Ca p it a l .

Memorandum of Association.
1st. .The name of the company is “  The Kandy School Asso

ciation, Limited.”
2nd. The registered office of the company will be situate in 

the district of Kandy.
3rd. The objects for which the company is established are 

the carrying on a school for boys in the district of Kandy and the 
doing all such other things as are incidental or conducive to the 
attainment of the above object.

4th. The liability of the members is limited.
5th. Every member of the company undertakes to contribute 

to the assets of the company in the event of its being wound up 
while he is a member, or within one year afterwards, for payment 
of the debts and liabilities of the company contracted before he 
ceases to be a  member, and the costs charges and expenses of 
winding up, and for the adjustment of the rights of the contri
butories among themselves, such amount as may be required 
not exceeding one hundred rupees.

We, the several persons whose names and addresses are sub
scribed, are desirous of being formed into a company, in pursuance 
of this memorandum of association.

Names, Addresses, and Descriptions of Subscribers.
1. John Jones o f ------------- schoolmaster.
2. John Smith o f ----------—  schoolmaster.
3. Thomas Green o f ------------- schoolmaster.
4. John Thompson o f ------------- schoolmaster.
6. Caleb White o f -------------schoolmaster.
6. Andrew Brown of ■——-—■— schoolmaster.
7. Caesar White o f ------------- schoolmaster
Dated the------------- day of — - --------, 19—.

Witness to the above signatures,
A. B., No. 13, Trincomalee street, Kandy.

A r ticles  of  A sso c ia tio n  to  ac c o m pa n y  p r e c e d in g  
M e m o r a n d u m  of  A sso ciatio n .

Preliminary.
1. In  these regulations—
“  The Ordinance ”  means the Companies Ordinance, No. 51 

of 1938.
When any provision of the Ordinance is referred to the reference 

is to such provision as modified by any Written law for 
the time being in force.

Unless the context otherwise requires expressions defined in 
the Ordinance or in any written law modifying the 
Ordinance in force at the date at which these regulations 
become binding on the company, shall have the meanings 
so defined.

Members.
2. The number of members With Which the company proposes 

to be registered is 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.

General Meetings.
4. The first general meeting shall be held at such time, not 

being less than one month nor more than three months after the 
incorporation of the company, and at such place, as the directors 
may determine.

5. A  general meeting shall be held once in every calendar 
year at such time (not being more than fifteen months after the 
holding of the last preceding general meeting) and place as may 
be prescribed by the company in general meeting, or, in default, 
at such time in the third month following that in Which the 
anniversary of the company’s incorporation occurs, and at such 
place as the directors shall appoint. In default of a general meeting 
being so held, a general meeting shall be held in the month next 
following, and may be convened by any two members in the 
same manner as nearly as possible as that in which meetings 
are to be convened by the directors.

6. The above-mentioned general meetings shall be called 
■ ordinary general meetings; all other general meetings shall be

called extraordinary general meetings.
7. The directors may, whenever they think fit, convene 

an extraordinary general meeting, and extraordinary general 
meetings shall also be convened on such requisition, or, in default, 
may be convened by such requisitionists, as provided by 
section 112 of the Ordinance. If at any time there are not 
within the Island sufficient directors capable of acting to form
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a quorum, any director or any two members of the company 
m ay convene an extraordinary general meeting in the same 
manner as nearly as possible as that in which meetings may be 
convened by the directors.

Notice of General Meetings.
8. Subject to the provisions of section 116 (2) of the Ordinance 

relating to special resolutions, seven days’ notice at the least 
(exclusive of the day on which the notice is served or deemed to 
be served, but inclusive of the day for which notice is given) 
specifying the place, the day, and the hour of meeting and, in 
case of special business, the general nature of that business shall 
be given in manner hereinafter mentioned, or in such other 
manner, if any, as may be prescribed by the company in general 
meeting, to such persons as are, under the regulations of the 
company,' entitled to receive such notices from the com pany; 
but with the consent of all the members entitled to receive notice 
o f some particular meeting, that meeting may be convened by 
such shorter notice and in such manner as those members may 
think fit.

9. The accidental omission to give notice of a meeting to, 
or the non-receipt of notice of a meeting by, any member shall 
not invalidate the proceedings at any meeting.

Proceedings at General Meetings.
10. All business shall be deemed special that is transacted 

at an extraordinary meeting, and all that is transacted at an 
ordinary meeting, With the exception of the consideration of the 
accounts, balance sheets, and the ordinary report of the directors 
and auditors, the election of directors and other officers in the 
place of those retiring by rotation, and the fixing of the remune
ration of the auditors.

11. No business shall be transacted at any general meeting 
unless a quorum of members is present at the time When the 
meeting proceeds to business ; save as herein otherwise provided, 
three members personally present shall be a quorum.

12. If Within half an hour from the time appointed for the 
meeting a quorum is not present, the meeting, if convened upon 
the requisition of members, shall be dissolved ; in any other case 
it shall stand adjourned to the same day in the next week, at the 
same time and place, and if at the adjourned meeting a quorum 
is not present within half an hour from the time appointed for 
the meeting the members present shall be a quorum.

13. The chairman, if any, of the board of directors shall 
preside as chairman at every general meeting of the company.

14. 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.

15. The chairman may, With the consent o f any meeting 
at Which a quorum is present (and shall if so directed by the 
meeting), adjourn the meeting from time to time and from place 
to place, but no business shall be transacted at any adjourned 
meeting other than the business left unfinished at the meeting 
from which the adjournment took place. When a meeting is 
adjourned for ten days or more, notice of the adjourned meeting 
shall be given as in the case of an original meeting. Save as 
aforesaid it shall not be necessary to give any notice of an adjourn
ment or of the business to be transacted at an adjourned meeting.

16. 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 o f 
hands or on a poll, the chairman of the meeting at which the show 
of hands takes place or at which the poll is demanded, shall be 
entitled to a second or casting vote.

19. A  poll demanded on the election of a chairman, or- on 
a question of adjournment, shall be taken forthwith. A  poll 
demanded on any other question shall be taken at such time 
as the chairman of the meeting directs.

Votes of Members. .
20. Every member shall have one vote.
21. A  member of unsound mind, or in respect of whom an 

order has been made, by any court having jurisdiction in lunacy, 
may vote, whether on a show of hands or on a poll, by his

1st Schedule, • TABLE 0.
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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 general 
meeting unless all moneys presently payable by him to the 
company have been paid.

23. On a poll votes may be given cither personally or by 
proxy.

24 The instrument appointing a proxy shall be in Writing 
under the hand of the appointor or of his attorney duly authorized 
in writing, or, if the appointor is a corporation, either under the 
seal, or under the hand of an officer or attorney so authorized. 
A  proxy need not be a member of the company.

25. The instrument appointing a proxy and the power of 
attorney or other authority, if any, under which it is signed  ̂
or a notarially certified copy of that power or authority shall be 
deposited at the registered office of the company not less than 
forty-eight hours before the time for holding the meeting or 
adjourned meeting at which the person named in the instrument 
proposes to vote, and in default the instrument of proxy shall 
not be treated as valid.

26. An instrument appointing a proxy may be in the following 
form, or any other form Which the directors shall approve :—

------------- Company, Limited.
“  I ------------- o f ---------------being a member of th e--------------

Company, Limited, hereby appoint------------- o f ---------------as
my proxy to vote for me and on my behalf at the [ordinary or 
extraordinary, as the case may 6e] general meeting of the
company to be held on th e ------------- day o f -------------- and at
any adjournment thereof.”

Signed th is------------- 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 company.

Directors.

29. The number of directors and the names of the first 
directors shall be determined in Writing by a majority of the 
subscribers to the Vnemorandum.

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 general m eeting; but no 
regulation made by the company in general meeting shall invali
date any prior act of the directors which Would have been valid 
if that regulation had not been made.

32. The directors shall cause minutes to be made in books 
provided for the purpose—

(а) of all appointments of officers made by the directors ;
(б) of the names of the directors present at each meeting of

the directors and of any committee of the directors ;
(c) of all resolutions and proceedings at all meetings of the 

company, and of the directors, and of committees of 
directors ;

and every director present at any meeting of directors or committee 
of directors shall sign his name in a book to be kept for that 
purpose.

The Seal.

33. The seal of the company shall not be affixed to any 
instrument except by  the authority of a resolution 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.

34. The office of director shall be vacated, if the director—
(а) without the consent of the company in general meeting

holds any other office of profit under the company ; or
(б) becomes insolvent or bankrupt; or
(c) becomes prohibited from being a director by reason of any

order made under sections 208 or 263 of the Ordinance ;
(d) is found lunatic or becomes of unsound mind ; or
(e) resigns his office by notice in writing to the company ;
(f )  is directly or indirectly interested in any contract with

the company and fails to declare the nature of his 
interest in manner required b y  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. A t the first ordinary general meeting of the company 
the whole of the directors shall retire from office, and at the 
ordinary general meeting in every subsequent year one-third 
of the directors for the time being, or, if their number is not 
three or a multiple of three, then the number nearest one-third, 
shall retire from office.

36. The directors to retire in every year shall be those who 
have been longest in office since their last election but as between 
persons who became directors on the same day those to retire shall 
(unless they otherwise agree among themselves) be determined 
by lot.

37. A  retiring director shall be eligible for re-election.
38. The company at the general meeting at which a director 

retires in manner aforesaid may fill up the vacated office by 
electing a person thereto and in default the retiring director 
shall be deemed to have been re-elected unless at such meeting 
it is resolved not to fill up such vacated office.

39. The company may from time to time in general meeting 
increase or reduce the number of directors, and may also determine 
in what rotation the increased or reduced number is to go out 
of office.

40. Any casual vacancy occurring in the board of directors 
may be filled up by the directors but the person so chosen shall 
be subject to retirement at the same time as if he had become a 
director on the day on which the director in whose place'he is 
appointed was last elected a director.

41. The directors shall have power at any time, and from 
time to time, to appoint a person as an additional director who 
shall retire from office at the next following ordinary general 
meeting, but shall be eligible for election by the company at 
that meeting as an additional director.

42. The company may by extraordinary resolution remove 
any director before the expiration of his period of office, and may 
by an ordinary resolution appoint another person in his stead. 
The person so appointed shall be subject to retirement at the 
same time as if he had become a director on the day on which 
the director in whose place he is appointed was last elected a 
director.

Proceedings of Directors.

43. The directors may meet together for the despatch of 
business, adjourn, and otherwise regulate their meetings, as they 
think fit. Questions arising at any meeting shall be decided 
by a majority of votes. In case of an equality of votes the chair
man shall have a second or casting vote. A  director may, and 
the secretary on the requisition of a director shall, at any time 
summon a meeting of the directors.

44. The quorum necessary for the transaction of the business 
of the directors may be fixed by the directors, and unless so fixed 
shall, when the number of directors exceed three, be three and 
shall, when the number of directors does not exceed three, be two.

45. The continuing directors may act notwithstanding any 
vacancy in their body, but, if and so long as their number is 
reduced below the number fixed by or pursuant to the regulations 
of the company as the necessary quorum of directors, the con
tinuing directors may act for the purpose of increasing the 
number of directors to that number, or of summoning a general 
meeting of the company, but for no other purpose.

46. The directors may elect a chairman of their meetings and 
determine the period for which he is to hold office ; but, if no such 
chairman is elected, or if at any meeting the chairman is not 
present within five minutes after the time appointed for holding 
the same, the directors present may choose one of their number 
to be chairman of the meeting.

47. The directors may delegate any of their powers to com
mittees consisting of such member or members of their body as 
they think f i t ; any committee so formed shall, in the exercise 
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 
is not present within five minutes after the time appointed for 
holding the same, the members present may choose one of their 
number to be chairman of the meeting.

49. A  committee may meet and adjourn as it thinks proper. 
Questions arising at any meeting shall be determined by  a 
majority o f 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 a director.

Accounts.
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 of mem
bers not being directors, and no member (not being a director) 
shall have any right of inspecting any account or book or document 
of the company except as conferred by statute or authorized 
by the directors or by  the company in general meeting.

54. The directors shall from time to time in accordance with 
section 121 of the Ordinance cause to be prepared and to be laid 
before the company in general meeting such profit and loss 
accounts balance sheets and reports as are referred to in that 
section.

55. A  copy of every balance sheet (including every document 
required by law to be annexed thereto) which is to be laid before 
the company in general meeting together with a copy of the 
auditor’s report shall not less than seven days before the date 
of the meeting be sent to all persons entitled to receive notices 
of general meetings of the Company.

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 o f ------------- schoolmaster.
2. John Smith o f -------------- schoolmaster.
3. Thomas Green o f -------- -----schoolmaster.
4. John Thompson o f ------------- schoolmaster.
5. Caleb White o f ----------- — schoolmaster.
6. Andrew Brown o f ------- ------schoolmaster.
7. Csesar White o f -----------— schoolmaster.
Dated the ------------- day of ------------- , 19— .

Witness to the above signatures,
A . B., No. 13, Trinoomalee street, Kandy.
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T a b l e  D.

M e m o r a n d u m  a n d  A r t ic l e s  o f  A sso c ia t io n  o f  a  Co m pan y
l im it e d  b y  G u a r a n t e e , a n d  h a v in g  a  Sh a r e  Ca p it a l .

Memorandum of Association.
1st. The name of the company is “  The Lanka Hotel Company, 

Lim ited.”
2nd. The registered office of the company will be situate in 

the district of Colombo.
3rd. The objects for which the company is established ar© 

the facilitating travelling in the Island o f 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.
5th. Every member of the company undertakes to con

tribute to tlie assets of the company in the event of its being 
wound up while he is a member, or within one year afterwards, 
for payment of the debts and liabilities of the company, con
tracted before he ceases to be a member, and the costs, charges 
and expenses of winding up the same and for the adjustment 
o f  the rights of the contributories amongst themselves, such 
amount as may be required, not exceeding two hundred rupees.

6th. The share capital of the company shall consist of five 
hundred thousand rupees, divided into five thousand shares of 
one hundred rupees each.

W e, the several persons whose names and addresses are sub
scribed, are desirous of being formed into a company, in pur
suance of this memorandum of association, and we respectively 
agree to take the number of shares in the capital of the company 
set opposite our respective names.

Number of
Names, Addresses, and Descriptions Shares taken

of Subscribers. by each
' Subscriber.

1. John Jones o f ------ ------ merchant ♦. 200
2. John Smith of ------ ------ merchant . . 25
3. Thomas Green of ——---------merchant . . 30
4. John Thompson of ------ ------merchant . . 40
5. Caleb White o f ----- --------merchant . . 15
6. Andrew Brown of - ------------ merchant 5
7. Csesar White o f ------------- merchant 10

Total shares taken. . .  326

Dated th e ------------- day o f ---------------, 19— .

Witness to the above signatures,
A.B., No. 13, Main street, Colombo.

A r t ic l e s  o f  A sso c ia tio n  to  a c c o m p a n y  p r e c e d in g  
M e m o r a n d u m  o f  A s s o c ia t io n .

The Articles of Table A  set out in the First Schedule to the 
Companies Ordinance, No. 51 of 1938, shall be the articles of 
association of the company and apply to the company.

Names, Addresses, and Descriptions of Subscribers.
1. John Jones o f -------------merchant.
2. John Smith o f ------------ merchant.
3. Thomas Green o f ------------- merchant.
4. John Thompson o f ------------- merchant
5. Caleb White o f ------------- merchant.
6. Andrew Brown o f ----- — — merchant.
7. Cassar White o f ------------ merchant.

Dated th e ------------- day o f -------------- , 19— .

Witness to the above signatures,
A.B., No. 13, Main street, Colombo.

T a b l e  E.
Me m o r a n d u m  a n d  A rtic le s  o f  A sso c ia tio n  o f  a n  

u n l im it e d  Co m p a n y  h a v in g  a  Sh a r e  Ca p it a l .

Memorandum of Association.
1st. The name o f the company is “  The Patent Stereotype 

Company.”
2nd. The registered office of the company will be situate in 

the district o f Colombo.
3rd. The objects for which the company is established are 

the working o f a patent method o f founding and casting stereo
type plates, o f which method John Smith o f  Colombo, is the sole 
patentee, and the doing o f all such things as are incidental or 
conducive to the attainment of the above objects.

Nov. .11, 1938

Sections 12 and 
S46.

Sections 12 and 
355.
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T a b l e  R .— lOTitd.

section 15 J 
and 855.

Section 28.

We, the several persons whose names are subscribed, are 
desirous o f being formed into a company, in pursuance o f this 
memorandum o f association, and we respectively agree to take 
the number o f shares in the capital o f the company set opposite
our respective names.

Number o f
Names, Addresses and Descriptions Shares taken

o f Subscribers. by  each
Subscriber.

i. John Jones o f ---------- — merchant 3
2. John Smith o f --------- —  merchant 2
3. Thomas Green o f ----- --------merchant 1
4. 'John Thompson of —---------- merchant 2
5. Caleb White o f -------- -----merchant 2
6. Andrew Brown o f — ---------merchant 1
7. Abel Brown o f ---------—  merchant 1

Total shares taken 12

Dated th e ------------- day o f -------------- , 19— .

Witness to the above signatures,
A.B ., No. 20, Main street, Colombo.

A r t i c l e s  o e  A s s o c i a t i o n  t o  a c c o m p a n y  t h e  p r e c e d i n g  
M e m o r a n d u m  o f  A s s o c i a t i o n .

1. The share capital o f the company is two hundred thousand 
rupees divided into two hundred shares of one thousand rupees 
each.

2. The company may by special resolution—
(а) increase the share capital by such sum to be divided into

shares o f such amount as the resolution may prescribe ;
(б) consolidate its shares into shares of a larger amount than

its existing-shares ;
(c) sub-divide its shares into shares of a smaller amount than

its existing shares;
(d) cancel any shares which at the date, of the passing o f 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. 51 of 1938, (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 Subscribers.
1. John Jones o f ---------------merchant.
2. John Smith o f --------------merchant.
3. Thomas Green o f ------------- merchant.
4. John Thompson o f ------------- merchant.
5. Caleb White o f -------------merchant.
6. Andrew Brown o f ------------- merchant.
7. Abel Brown o f ------------- merchant.
Dated th e --------------day o f -------------- , 19 — .

Witness to the above signatures,
A.B., No. 20, Main street, Colombo.

SECOND SCHEDULE.
F o r m  o f  L i c e n c e  t o  h o l d  L a n d s .

I , --------------, Registrar-General of Ceylon do hereby lioense
the -------------  to hold the lands hereunder described (i n s e r t

d e s c r i p t i o n  o f  l a n d s )  [ o r  to hold lands not exceeding in the whole 
------------- acres].

The conditions of this licence are (i n s e r t  c o n d i t i o n s ,  i f  a n y )

TH IRD SCHEDULE.
F o r m  o p  S t a t e m e n t  i n  l i e u  o p  P r o s p e c t u s  t o  b e
DELIVERED TO REGISTRAR BY* A PRIVATE COMPANY 

ON BECOMING A PUBLIC COMPANY.
T h e  C o m p a n i e s  O r d i n a n c e , N o . 51 o f  19 38 .

Statement in lieu of Prospectus 
delivered for registration by

[ I n s e r t  th e  n a m e  o f  th e  C o m p a n y .]
Pursuant to seotion 28 of the Companies Ordinance, No. 51 

of 1938.
Delivered for registration by
The nominal share capital of the R s .------ .

Company.
Divided into . .  ..  Shares of R s .-------each.
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Amount (if any) of above capital 
which consists of redeemable pre
ference shares.

The date on or before which these 
shares are, or are liable, to be 
redeemed.

Names, descriptions and addresses of 
directors or proposed directors.

Amount of shares issued
Amount of commissions paid in con

nection therewith.
Amount of discount, if any, allowed 

on the issue of any shares, or so 
much thereof as has not been 
written off at the date of the 
statement.

Unless more than one year has elapsed 
since the date on which the Com
pany was entitled to commence 
business :—

Amount of preliminary expenses.
Amount paid to any promoter . .

Consideration for the payment
If the share capital of the Company 

is divided into different classes of 
shares, the right of voting at 
meetings of the Company conferred 
by, and the rights in respect of 
capital and dividends attached to, 
the several classes of shares respec
tively.

Number and amount of shares and 
debentures issued within the two 
years preceding the date of this 
statement as fully or partly paid 
up otherwise than for cash 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.

Shares of Rs. — — each. 3rd schedule
— contd.

Shares.

R s .------------- .
Name of promoter.
Amount R s .---------
Consideration :—

1. ------ shares of R s .-------
fully paid.

2. ------ shares upon whioh
R s .---------- per share
credited as paid.

3. -----debentureRs.-
4. Consideration :—

Total purchase
price . .  R s .------

Cash . .  R s .------
Shares . .  R s .------
Debentures R s .------

Goodwill. .  R s .------

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 yeaft preceding 
the date of this statement or 
proposed to be purchased or ac
quired by  the'Company or, where 

. the interest of such a director 
consists in being a partner in a 
firm, the nature and extent of the 
interest of the firm, with a state
ment of all sums paid or agreed to 

. be paid to him or to the firm in 
cash or shares, or otherwise, by 
any person either to induce him 

■ to become or to qualify him as, a 
director, or otherwise for services 
rendered or to be rendered to the 
Company by him or by the firm.

B 18
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3RD SoHBDtTlK —contd.

Sections 36 
and 338.

Rates of the dividends (if any) paid 
by the Company in respect of eaoh 
class of shares in the Company in 
each of the three financial years 
immediately preceding the date of 
this statement or since the incor
poration of the Company which
ever period is the shorter.

Particulars of the cases in which no 
dividends have been paid in 
respect of any class of shares in 
any of these years.

©

If any of the unissued shares or 
debentures are to be applied in 
the 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 carried 
on for less than three years and 
the accounts of which have only 
been made up in respect of two 
years or one year the above 
requirement shall have effect as 
if references to two years or one 
year, as the case may be, were 
substituted for references to three 
years, and in any such case the 
statement shall say how long the 
business to be acquired has been 
carried on.

(Signatures of the persons above-named 
as directors or proposed directors 
or of their agents authorised tn 
writing.)

Date-----------.

Note.— In this Form the expression “  vendor ”  includes 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.

FOURTH SCHEDULE.

Part I.

M a t t e r s  r e q u i r e d  t o  b e  S t a t e d  i n  P r o s p e c t u s .

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 publio 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 parfcthereof 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 :—
(а) 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 ;

(б) 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
scriptions for, any shares in the company;

(c) the repayment of any moneys borrowed by the
company in respect of any of the foregoing 
matters;

(d) working capital; and
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(ii.) the amounts to be provided in respect of the matters 4th Schedot.e. 
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, of 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 precedipg 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 reasonable time and place at 
which any such material contract or a copy thereof may be 
inspected.

14. The names and addresses of the auditors, if any, of the 
company.

15. Full particulars of the nature and extent of the interest 
if any, of every director in the promotion of, or in the property 
proposed to be acquired by, the company, or, where the interest 
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.

16. If the prospectus invites the public to subscribe for 
shares in the company and the share capital of the company is 
divided into different classes of shares, the right of voting at 
meetings of the company conferred by, and the rights in respect 
of capital and dividends attached to, the sevegd classes of shares 
respectively.

17. 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 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.

R e p o r t s  t o  b e  s e t  o u t  i n  P r o s p e c t u s .

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 
of the shares or debentures are or is to be applied'directly or 
indirectly in the purchase of any business, a report made by
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4'll] Schedclk. 
— cimUi. 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.

P a s t  III.

P r o v i s i o n s  a p p l y i n g  t o  P a r t s  I. a n d  II. o f  S c h e d u l e .

1. The provisions of this Schedule with respect to the 
memorandum and the qualification, remuneration and interest of 
directors, the names, descriptions and addresses o f directors or 
proposed directors, and the amount or estimated amount o f the 
preliminary expenses, shall not apply in the case of a prospectus 
issued mortf 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 o f 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 subscrip
tion by the prospectus ;

(c) the contract depends for its validity or fulfilment on the
result of that issue.

3. Where any property to be acquired by the company is 
to be taken on lease, this Schedule shall have effect as if the 
expression “  vendor ”  included the lessor, and the expression 
V purchase money ”  included the consideration for the lease, 
and the expression “  sub-purchaser ”  included a sub-lessee.

4. For the purposes of paragraph 8 of Part I. of this Schedule 
where the vendors or any of them are a firm, the members o f the 
firm shall not be treated as separate vendors.

5. I f in the case of a company which has been carrying on 
business, or of a business which has been carried on for less 
than three years, the accounts of the company or business have 
only been made up in respect of two years or one year, Part II. 
o f this Schedule shall have effect as if references to two years 
or one year,- as the case may be, were substituted for references 
to three years.

6. The expression “  financial year ”  in Part II. o f 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 o f the said Part of this Schedule be deemed 
to be a financial year.

FIFTH  SCHEDULE.
S m Uod 4 i .  F o r m  o f  S t a t e m e n t  i n  l i e u  o f  P r o s p e c t u s  t o  b e

DELIVERED TO REGISTRAR BY A COMPANY WHICH 
DOES NOT ISSUE A PROSPECTUS OR WHICH DOES NOT

g o  t o  A l l o t m e n t  o n  a  P r o s p e c t u s  i s s u e d .

T h e  C o m p a n i e s  O r d i n a n c e , N o . 51 o f  1938.

Statement in lieu of Prospectus 
^elivered for registration by

[Insert the name of the company.']

- Pursuant to section 41 of the Companies Ordinance, No. 61
of 1938.

Delivered for registration by
The nominal share capital of the 

Company 
Divided into

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.

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.

Shares of R s . -------each.
>» »> *►
M ft »»

Shares of R s .-------each.
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N um ber and am ount of shares and 
debentures agreed to be issued as 
fu lly  or  partly paid up otherwise 
than in cash.

The consideration for the intended 
issue o f  those shares and debentures.

Names and addresses of vendors of 
property  purchased or acquired, 
or proposed to  be purchased or 
acquired b y  the Company.

A m ount (in cash, shares, or deben
tures) payable to  each separate 
vendor.

Am ount (if any) paid or payable 
(in cash or shares or debentures) 
for  an y  such property, specifying 
am ount (if any) paid or payable 
for  goodw ill.

A m ount (if any) paid or payable as 
com m ission for  subscribing or 
agreeing to subscribe or procuring 
or agreeing to procure subscriptions 
for any  shares or debentures in the 
Com pany ; or

R ate o f  the commission

The num ber o f shares, if any, which 
persons have agreed for a com 
mission to subscribe absolutely.

Estim ated am ount o f  preliminary 
expenses.

A m ount paid or intended to  be paid 
to any  prom oter.

Consideration for the payment

Dates o f, and parties to , every 
material contract (other than 
contracts entered into in the 
ordinary course o f  the business 
intended to be carried on  by  the 
Com pany or entered into m ore 
than tw o years before the delivery 
o f this statement).

Tim e and place a t which the contracts 
or  copies thereof m ay be inspected.

Names and addresses o f the auditors 
o f  the Com pany (if any).

Full particulars o f  . the nature and 
extent o f  the interest o f  every 
director in the prom otion o f or 
in the property proposed to  be 
acquired b y  the Company, or, 
where the interest of such a 
director consists in being a partner 
in a firm, the nature and extent 
o f  the interest o f  the firm, with a 
statem ent o f  all stuns paid or 
agreed to  be paid to  him or to  
the firm  in cash or shares, or 
otherwise, b y  any person either 
to  induce him to  becom e, or  to 
qualify him as, a director, or 
otherwise for services rendered 
b y  him or  b y  the firm in connection 
with the prom otion or form ation 
o f  the Com pany.

. I f  it is proposed to  acquire any 
business, the am ount, as certified 
b y  the persons b y  whom the 
accounts o f the business have 
been audited, o f  the net profits 
o f  the business in respect o f each 
o f the three .financial years im 
m ediately preceding the date o f  
this statem ent provided that in 
the case o f  a business which has 
been carried on for  less than three 
years and the accounts of which 
have on ly  been made up in respect 
o f two years or one year the 
above requirement shall have effect 
as if references to two years or one

1 .  -------shares of mb Sobedbie. .
R s . ------- fully paid.

2. -------  shares upon
which R s. -------  per
share credited as pa id .

3 .  ------- debenture
R s . -------------- .

4. Consideration :—

T otal purchase price
R s . -------
Cash . .  Rs.--------
Shares . .  R s.--------
Debentures Rs.-----

Goodwill . .  Rs.
Am ount paid.
Am ount payable.

Rate per cent.

Rs.

Name o f promoter.
Am ount R s . ----------
Consideration •:—
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year, as the ease may be, were 
substituted for references to three 
years, and. in any such case the 
statement shall say how long the 
business to -b e• acquired has been 
carried on.

(Signature of the persons above-named 
as directors or proposed directors, 
or of their agents authorised in 
writing.)

Date------- .

N o t e .— In this Schedule the expression “  vendor ”  includes 
a, vendor as defined in Part 111. of the Fourth Schedule, and the 
expression “ financial year ”  has the meaning assigned to it in 
that Part of the said Schedule.

6th Schedule. 
—rcontd.

SIX T H  SCHEDULE.
Sections 106 and FORM OF ANNUAL RETURN OF A COMPANY HAVING

355 a  Sh a r e  Ca p it a l .
Annual Return of t h e --------:------ Company, Limited made up

to th e ---------------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 :—

Sum m ary o f  Share Capital and Shares.
'I shares of

Nominal Share Capital, R s . ---------------divided 1 Rs. —------ each.
into* | ------- shares o f

„ | J R s . ------- e a ch .'
T ota l number of shares taken up* to  the

------:-------- day  o f --------------- , 19— ,
being the date o f  the return (which number 
m ust agree w ith the total shown in the list 
as held by  existing members).

Number o f shares issued subject to payment 
wholly in cash.

Number o f shares issued as fully paid up 
otherwise than in cash.

Number o f shares issued as partly paid up to
the extent o f ---------------per share otherwise
than in cash.

{N um ber o f ---------------shares (if any) issued
at a  discount.

T ota l amount o f discount on  the issue o f R s . -------------- r
shares which has n ot been written off at the 
date o f this Return.

{There has been called up on  each o f ----:—r- Rs.  ---------:—
shares.

{There has been called up on each o f ----—-  - R s . ----------------
shares.

{There has been called up on each o f -------—  R s . -------- —
shares.

§Total amount o f calls received, including Rs. —------- :—
payments on application and allotment.

Total amount (if any) agreed to  be considered R s . -----------------
as paid on -------——  shapes which have
been issued as fully paid up otherwise than 
in cash.

Total amount (if any) agreed to  be .considered Rs. — ----------
as paid o n ---------------shares which have
been issued as partly paid up to the extent
o f -------------- per share otherwise than in
cash.

Total amount o f calls unpaid . .  R s . --------------
Total amount o f  the sums (if any) paid by  Rs. --------------,

w ay o f commission in respect o f  any shares 
or debentures or allowed b y  w ay o f dis
count in respect o f  any debentures since 
the date of the last Return.

Total number o f shares forfeited
Total amount paid (if any) on  shares forfeited R s . ------ --------
Total amount o f shares for  which share Rs. -——----- —

warrants to bearer are outstanding.
Total amount o f  share warrants ,to bearer Issued R s . .-------

issued and surrendered respectively since Surrendered 
the date of the last Return. R s . -------
* Where there are shares o f different kinds or amounts (e.g., 

Preference and Ordinary or R s. lO an dR e. 1) state the num ber and 
nominal values separately.

t  I f  the shares are of different kinds, state them separately.
{  Where various amounts have, been called, or there are shares 

o f different kinds, state them separately.
§ Include what has been received on forfeited as well as on 

existing shares.
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Number o f shares comprised in each share 
warrant to  bearer.

T ota l am ount o f the indebtedness o f  the 
Com pany in respect o f all mortgages and 
charges o f  the kind which are required to 
be registered with the Registrar o f  Com 
panies under the Companies Ordinance,
N o. 51 o f 1938.

C o p y  o f  last audited Balance Sheet o f  the Com pany.
N o t e .— E xcept where the Com pany is (1 ) a “ Private Com

pany ”  w ithin the meaning of Section 27 o f the Companies 
Ordinance, N o. 51 of 1938, this Return m ust include a written 
copy , certified b y  a  Director or b y  the Manager or Secretary of 
the Com pany to be a  true copy, o f the last balance sheet which 
has been audited b y  the Company’s auditors (including every 
docum ent required b y  law to be annexed thereto) together with 
a cop y  o f the report o f the auditors thereon (certified as aforesaid), 
and if any such balance sheet is in a language other than English 
there m ust also be annexed to it a translation thereof in English 
certified in the prescribed manner to  be a correct translation. 
I f  the said last balance sheet did not com ply  w ith the requirements 
o f the law as in force at the date o f the audit with respect to the 
form  o f balance sheets there must be made such additions to and 
corrections in the said copy  as w ould have been required to be 
made in the said balance sheet in order to m ake it com ply with the 
said requirements, and the fact that the said copy  has been so 
amended m ust be stated thereon.

P rivate C om pany.
Certificates to be given b y  a  Private Company.

A . “ I  certify that the Com pany has n ot since the -date of 
the *last- Annual Return issued any invitation to the public to 
subscribe for  any shares or debentures of the Com pany.”

(Signature)
(State whether D irector or Secretary.)

B . Should the number of members o f  the Company exceed 
fifty  the following certificate is also required :—

“  I  certify  that the excess of members o f the Company above 
fifty  consists wholly o f persons w ho are in the employ
m ent o f the Company an d /or o f  .persons who, having 
been form erly in the em ploym ent o f  the Company were 
while in such employm ent, and have continued after the 
determination o f such em ploym ent to  b"e, members of 
the Com pany.”  . . .

(Signature)
(State whether D irector or Secretary.)

N o t e .— Banking companies must add a list o f all their places 
o f business.

The Return must be signed at the end b y  a D irector or by  the 
Manager or Secretary o f the Company.

Delivered for filing b y -------------
Particulars o f the tDirectors o f th e ---------------Company, Limited,

at the date o f  the Annual Return.

6tb Schedule. —contd.
Rs.

. +Tbe 
present 

Nam e or 
Names 

and
Surname.

A ny 
form er 

Name or 
Names 

or
Surname.

Nationa
lity.

Nationality 
of origin 

(if other 
than the 
present 

nationa
lity).

Usual
residential

address.

‘ § Other 
business 

occupation 
if any. If 
none state 

so.

* In  the case of the first Annual Return strike out the words 
“  last Annual Return ”  and substitute therefor the words 
“  Incorporation  o f the Com pany.”

t  “  D irector ”  includes any person who occupies the position of 
a D irector b y  whatever name called and any person in accordance 
with whose directions or instructions the D irectors o f a  Company 
are accustom ed to act.

t  In  the case o f a Corporation its corporate name and registered 
or principal office should be shown.

§ In  the case of an individual who has n o  business occupation 
but holds any other directorship or directorships particulars o f  
that directorship or of some one o f those directorships must be 
entered.
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SEVENTH SCHEDULE.

F o r m  o f  St a t e m e n t  to  b e  published b y  B a n k in g  
and I n s u r a n c e  Co m p a n ie s  and D e p o s it , 

P r o v id e n t , or B e n e f it  So c ie t ie s .

Seotion 129.

* The share capital of the company is
in to --------------shares o f -------------- each.

The number of shares issued is --------------.
Calls to the amount o f -------

divided

rupees per share have been 
-----rupees has been received.made, under which the sum of -

The liabilities of the company on the thirty-first day o f Decem
ber (or thirtieth day of June) were—

Debts owing to sundry persons by the company.
On judgment, Rs.
On mortgages or bonds Rs. — 
On notes or bills, hoondies, Rs. 
On other contracts, Rs.
On estimated liabilities, R s . --------------.

The assets of the company on that day were—
Government securities [stating theni\.
Bills o f exchange, hoondies and promissory notes, 

Rs. -— --------- .
Cash at the bankers, Rs. 
Other securities, R s .------

EIGHTH SCHEDULE.

P r o v is io n s  w h ic h  do  n o t  a p p l y  in  t h e  case  o f  a  Section 250.
W in d in g  u p  s u b je c t  to  Su p e r v is io n  of  t h e  Co u r t .

Statement of Companies affairs to be submitted to Official s. ITS. 
Receiver.

Report by Official Receiver. s. 176.
Power of Court to appoint Liquidator. s. 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- ' s. 180. 

pointed Liquidator.
General provisions as to Liquidators. s. 181 except

subs. (5).
Exercise and control of Liquidators’ powers. s. 185.
Books to be kept by Liquidator in winding up. s. 186.
Payments of Liquidator in winding up into bank. s. 187.
Audit of Liquidators’ accounts in winding up. s. 188.
Control of Registrar-General over Liquidators. ?. 189.
Release of Liquidators. s. 190.
Meeting of creditors and contributories to determine whether s. 191.

committee of inspection shall be appointed.
Constitution and proceedings of committee of inspection. s. 192.
Powers of court where no committee of inspection. s. 193.
Appointment of special manager. g, 201.
Power to order public examination of promotors, directors, &c. s. 207.
Power to restrain fraudulent persons from managing companies, s. 208.
Delegation to Liquidator of certain powers of court. g. 211.
Power to appoint Official Receiver as receiver for debenture g. 284.

holders or creditors.

NINTH SCHEDULE.

T a b l e  of  F e e s  to  b e  r a id  t o  t h e  R e g ist r a r
o f  Co m p a n ie s . Sections 290, sos

355.
I .— B y  a  C o m p a n y  h a v in g  a  Sh a r e  Ca p it a l .

Rs. c.
For registration of a company Whose nominal share

capital does not exceed Rs. 20,000 . .  . .  30 0
For registration of a company whose nominal share 

capital exceeds Rs. 20,000, the following fees, regu
lated according to the amount of nominal share capital 
(that is to sa y ); Rs. c.

For every Rs. 10,000 of nominal 
share capital, or part of Rs. 10,000 
up to Rs. 50,000 . .  15 0

For every Rs. 10,000 of nominal 
share capital or part of Rs. 10,000, 
after the first Rs. 50,000, up to 
Rs. 1,000,000 . .  ... 5- 0

For every Rs. 10,000 of nominal 
share capital, or part of Rs. 10,000, 
after the first Rs. 1,000,000 . .  1 0

B 19

* If the company has no share capital the portion o f the state
ment relating to capital and shares must be omitted.

1549
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Ot h  Sc h ed u le  —'contd, -

o

Section 337 (3).

■- Rs. c.
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 o f 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 :

Provided that no company shall be liable to pay in 
respect of nominal share capital, on registration or 
afterwards, any greater amount of fees than Rs. 250, 
taking into account in the case of fees payable on an 
increase of share capital after registration the fees 
paid on registration

For registration of any existing company except such 
companies as are by this Ordinance exempted from 
payment of fees in respect of registration under this 
Ordinance the same fee as is charged for registering 
a new company

For registering any document by thisOrdinance required 
or authorised to be registered or required to be delivered 
sent or forwarded to the registrar other than the 
memorandum or the abstract required to be delivered 
to the registrar by a receiver or manager or the state
ment required to be sent to the registrar by the 
liquidator in a Winding-up . .  . .  5 0

For making a record of any fact by this Ordinance 
required or authorised to be recorded by the registrar 5 0

II.— B y  a  Co m p a n y  n o t  h a v in g  a  Sh a r e  Ca p it a l .

For registration 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 25 members or 
less after the first 25

or registration of a company whose number of members 
as stated in the articles exceeds 100 but is not stated 
to be unlimited, a fee of Rs. 75 with an additional 
Rs. 5 for every additional 50 members or less after 
the first 100

For registration of a company in Which the number of
members is stated in the articles to be unlimited . .  300 0

or registration of any increase on the number of mem
bers made after the registration of the company in 
respect of every 50 members, or less than 50 members, 
of that increase . . . .  . . 5 0

Provided that no company shall be liable to pay on the 
whole a greater fee than Rs. 300 in respect of its 
number of members, taking into account the fee paid 
on the first registration of the company.

For registration of any existing company, except such 
companies as are by this Ordinance exempted from 
payment of fees in respect of registration under this 
Ordinance, the same fee as is charged for registering a 
new company.

For registering any document by this Ordinance required 
or authorised to be registered or required to be de
livered, sent or forwarded to the registrar, other than 
the memorandum or the abstract required to be 
delivered to the registrar by a receiver or manager 
or the statement required to be sent to the registrar 
by the liquidator in a winding up . .  . .  5 0

For making a record of any fact by this Ordinance 
required or authorised to be recorded by the registrar 5 0

III.— B y  a  Co m p a n y  t o  w h ic h  P a r t  X I. op  th is  
Or d in a n c e  a p p l ie s .

For registering any document required to be delivered
to the registrar under Part X I. of this Ordinance . .  6 0

TENTH SCHEDULE.

L ist  op B an k s  in  w h ic h  a  B a n k in g  Co m pan y  m a y  
D e p o sit  its  R e se r v e  F u n d .

1. Chartered Bank o f India, Australia and China.
2. Eastern Bank, Ltd.
3. Hongkong and Shanghai Banking Corporation.
4. Imperial Bank of India.
5. Mercantile Bank of India, Ltd.
6. National Bank of India, Ltd.
7. P. & 0 . Banking Corporation, Ltd.
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ELEVENTH SCHEDULE. Section 337 (5).

L is t  o f  B a n k s  e x c l u d e d  f r o m  t h e  o p e r a t io n  o f  
Se c t io n s  337 a n d  339.

1. American Express Company Incorporated.
2. Bank o f Chettinad, Madras.
3. Bank of Uva, Ltd.
4. Central Bank o f India.
5. Chartered Bank of India, Australia and China.
6. Eastern Bank, Ltd.
7. Hongkong and Shanghai Banking Corporation.
8. Imperial Bank of India.
9. Indian Bank.

10. Mercantile Bank of India, Ltd.
11. National Bank of India, Ltd.
12. P. & O. Banking Corporation, Ltd.
13. Thomas Cook & Sons (Bankers), Ltd.
14. Travancore National and Quilon Bank, Tiruvalla.
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TWELFTH SCHEDULE.

St a t e m e n t  of  F in a n c ia l  P o sit io n  as  a t  3 1 s t  D e c e m b e r , 1 9  .

1. Demand Liabilities in Ceylon :—  •

2. Time Liabilities in Ceylon :—

3. Cash—

i. Currency notes of the Government o f Ceylon :—
ii. Rupee coin :—

iii. Subsidiary coin :—
iv. Other currency including bank notes at current rate of

exchange:—

4. Balances in local Banks :—

5. Advances in Ceylon :—•

(a) to customers :■—•
{!>) bills discounted :—

6. Investments :—
(a) in securities o f the Ceylon Government or securities guaran

teed by the Ceylon Government:—
(£) other investments in Ceylon :—

THIRTEENTH SCHEDULE.

P r o v is io n s  r e f e r r e d  to  in  Se c t io n  344 of  th e  
Or d in a n c e .

Provisions relating to—
Conclusiveness of certificate of incorporation ; s. 16.
Specific requirements as to particulars in prospectus ; S- 3 6 .
Prohibition of allotment in certain cases unless statement s. 41.

in lieu of prospectus delivered to registrar ;
Return as to allotments ; B_ 4 3 ,
Registration of charges created by company registered in S- 7 3 , 

the Island;
Duty of company to register charges created by company ; s. 79 (1).
Duty of company to register charges existing on property s. so. 

acquired ;
Application of Part III. to companies incorporated outside s. 8 9 . 

the Island ;
Restrictions on commencement of business ; a. 9 3 .
The particulars as to directors and indebtedness of the s. 106 (3) ( » )  

com pany; (o).
Statutory meeting and statutory report ; s. m .
Auditors’ report and right to information and explanations ; s. 1 3 2  ( 1 ) (2). 
Restrictions on appointment or advertisement of director ; s. 1 3 8 ,
Notice by liquidator of his appointm ent; . s. 241. .
Delivery to registrar of accounts of receivers and managers ; s, 287. 
Documents, &c., to be delivered to registrar by companies s. 3 I8 .

carrying on business in the Island ;
Return to be delivered to registrar where documents, &c„ s, 3 2 0 . 

altered ;
Balance sheet of company carrying on business in the s. 3 2 1. 

Island ;
Obligation to state name of company, &c. s. 322.
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Section 35t. FOURTEENTH SCHEDULE.

Or d in a n c e s  r e p e a l e d .

Number and 
Year. Short Title. Extent of Repeal.

4 of 1861 . . The Joint Stock Companies 
Ordinance, 1861 ; and all 
Ordinances amending that 
Ordinance

The whole

22 of 1866 . . The words “ joint 
stock compa
nies,”  in section 1

4 of 1888 . . — The whole
6 of 1888 . . The Joint Stock Companies 

Ordinance, 1888
The whole

3 of 1893 . . The Joint Stock Companies 
Ordinance, 1893

The whole

2 of 1897 . . The Joint Stock Banking 
Ordinance, 1897

The whole

Passed in Council the Eighth day of December, One 
thousand Nine hundred and Thirty-seven.

E. W . KAHN ANGARA, 
Clerk of the Council.

DRAFT ORDINANCES.
M IN U T E .

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

M. L. A. 532—L. D.—O 92/38
A n  O rd in a n c e  to  m a k e  s p e c ia l p r o v is io n  fo r  th e  issu e  o f  

l ic e n c e s  f o r  m o t o r  c a r s  in  re s p e c t  o f  th e y e a r  1 9 3 9 .

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

Short title.

Licences under 
Ordinance 
No. 20 of 1927 
for first quarter 
o f 1939.

1 This Ordinance may be cited as the Motor Car Licences 
(Transitional Arrangements) Ordinance, No. of 1938.

2 (1) Notwithstanding anything contained in the Motor 
Car Ordinance, 1927,—

(a) every licence issued for a motor car under that Ordinance
before the thirty-first day of March, 1939, in respect 
of any period commencing on or after the first day of 
January, 1939, shall be expressed to be in force until, 
and shall cease to be in force on, the thirty-first day 
of March, 1939;

(b) the amount of the duty payable on any such licence for
a motor car shall be one-fourth of the duty prescribed 
by that Ordinance for a motor car of that class or 
description :

Provided, however, that where the licence is issued on or 
after the first day of March, 1939, and it is shown to 
the satisfaction of the licensing authority that the 
motor car for which the licence is required has not 
been unlawfully used or possessed between the 
thirty-first day of December, 1938, and the date of 
issue of the licence, the amount of the duty payable 
on the licence shall be one-sixth of the duty 
prescribed by that Ordinance for a motor car of that 
class or description.

(2) Where the holder of any licence referred to in sub
section (1) surrenders the licence to the licensing authority for 
cancellation, he shall be entitled—

(a) , where the licence is surrendered on any date in January,
1939, to a refund of two-thirds of the amount of the 
duty paid on that licence ; or

(b) where the licence is surrendered on any date in February,
1939, to a refund of one-third of the amount o f the 
duty paid on that licence.

(3) Save as otherwise expressly provided in this section, 
every motor car licence to which this section relates shall be 
issued in accordance with the requirements of the Motor Car 
Ordinance, 1927 ; and the provisions of that Ordinance shall 
apply accordingly.
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3 In every case where a new licence expressed to come into 
force on the first day of April, 1939, is to he issued for any 
motor car at any time before that date, under the provisions 
of the Motor Car Ordinance, No. 45 of 1938, which, by 
Proclamation duly published in that behalf, have been 
brought into operation with effect from the tenth day ot 
October, 1938, for the purposes of the issue of such licences, 
and the licensing authority is satisfied that on the date of 
issue of the new licence there is in force for that motor car a 
licence issued under the Motor Car Ordinance, 1927,—

(a) the duty payable on the new licence shall be three-
fourths of the duty prescribed for a motor car of that 
class or description by the aforesaid provisions ;

(b) if the motor car is a hiring car or lorry, no fee shall he
payable for the examination of the car prior to the 
issue of the new licence ; and

(c) save as provided in paragraphs (a) and (6), the new
licence shall be issued in all respects in accordance 
with the aforesaid provisions of the Motor Car 
Ordinance, No. 45 of 1938.

Licences under 
Ordinance,
No. 45 of 1D3S, 
for the period 
April to 
December, 
1939.

Objects and Reasons.
The new Motor Car Ordinance will under the Proclamation 

published in Gazette No. 8,403 of October 8, 1938, come into 
operation on April 1, 1939, and, in view of the requirements 
as to third party insurance and of the new procedure for 
the licensing of omnibuses and lorries, all motor car licences 
to be in force on and after that date will have to be issued 
in accordance with the provisions o f the new law.

2. It is therefore necessary to provide that licences issued 
in respect of the year 1939 under the Motor Car Ordinance, 
1927, should cease to be in force on March 31, 1939, and that 
the duties payable on such licences should be a proportionate 
part of the duty ordinarily payable on yearly licences under 
that Ordinance.

Clause 2 of this Bill contains the legal provisions necessary 
to secure these objects.

3. Clause 3 of the Bill similarly provides that in the case 
of motor cars for which licences have been obtained 
under the Ordinance of 1927 for the first quarter of 1939, 
the duty payable on new licences for the period from April to 
December, 1939, shall be three-fourths of the duties payable 
under the new Ordinance No. 45 of 1938 ; and that in the case 
of hiring cars and lorries, in view of the fee already paid for the 
examination held before the issue of the licence for the first 
quarter, no fee shall be payable for the examination required 
before the issue ot the new licence. No special provision is 
necessary as to the duty payable on any licence which is to 
come into force after April 1, 1939, because the new Motor 
Car Ordinance, No. 45 of 1938, which will be in operation at 
the time of the issue of such licences, will apply to all such 
cases.

S. W . R . D. B a n d a k a n a ik e , 
Minister for Local Administration.

Colombo, November 9, 1938.

M IN U T E .
The following Draft of a proposed Ordinance is published for 

general information:—
L. D.—O 50/36

A n  O r d in a n c e  to  a m e n d  th e  P o is o n s , O p iu m , a n d  No. 17 o f 1929.
D a n g e r o u s  D ru g s  O r d in a n c e , 1 9 2 9 .

B E 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 Poisons, Opium, 
and Dangerous Drugs Amendment Ordinance, No.
of 1938.

2 Section 4 of the Poisons, Opium, and Dangerous Drugs 
Ordinance, 1929, (hereinafter referred to as “ the principal 
Ordinance ” )> is hereby amended in sub-section (1) thereof 
by the substitution in the definition of “  Poison ” , for the 
words and figures “  in Parts I  and II  ” , of the words and 
figures “  in Parts I, I I , and I I a  ” .

3  Section 5 of the principal Ordinance is hereby repealed 
and the following new section is substituted therefor :—

5 (1) No person shall dispense or sell any poison except 
as permitted by, or otherwise than in accordance with, the 
provisions of this Ordinance.

Short title.

Amendment of 
section 4 o f 
Ordinance 
No. 17 of 1929.

Substitution of 
new section for 
section 5 of the 
principal Ordinance.

Restrictions 
on sale and 
dispensing 
o f poisons.
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Amendment of 
section 9 of 
the principal 
Ordinance.

Insertion of new 
section 17a in the 
principal 
Ordinance.

Sale of 
poisons in ° 
Part IIa 
of the First 
Schedule.

Substitution of 
new section for 
section 23 of the 
principal 
Ordinance.

Regulations 
for the 
purposes of 
this Chapter.

(2) Where any person, who is permitted by the provisions 
of this Ordinance to dispense or sell poisons, ceases at any 
time to be entitled or to be qualified in accordance with 
those provisions to dispense or sell poisons, all such stock 
of poisons as may at that time be in his possession shall be 
disposed of by him within such period, in such manner, 
and in conformity with such restrictions or conditions, 
as may be prescribed by regulations. A  sale of a stock of 
poisons effected by any person in accordance with such 
regulations shall not be deemed to be a contravention 
of the provisions of sub-section (1), notwithstanding that 
such person may not at the time of the sale be qualified 
in accordance with the provisions of this Ordinance to 
sell any poison.

4 Section 9 of the principal Ordinance is hereby amended 
by the repeal of sub-section (1) thereof and the substitution 
of the following new sub-section for that sub-section :—

: ‘ (1) {a.) A  person holding a licence from the local 
authority to sell specially prepared poisons by retail may 
sell such poisons subject to such restrictions or exceptions 
as may be prescribed by regulations.

(b) For the purposes of this section “  specially prepared 
poisons ” means poisons designed and intended to be used 
exclusively—

(i) for the purposes of photography ;
(ii) in agriculture or horticulture ;

(iii) for the destruction of insects, fungi, bacteria or
weeds ;

(iv) for the preservation of skins or timber or for such
other industrial purposes as may be prescribed 
by regulations ;

(v) for the veterinary treatment of animals.”

5 The following new section is hereby inserted immediately 
after section 17 , and shall have effect as section 17 a , of the 
principal Ordinance :—

“ 17a . (1) No person shall sell any poison included in
Part II a of the First Schedule, except on and in accordance 
with a prescription given by a medical practitioner, dentist, 
or veterinary surgeon, or by a Government Apothecary 
who, under section 43 (1) (a) or (b) of the Medical Ordinance, 
1927, is entitled to practise medicine and surgery for gain.

(2) Sub-section (1) shall not apply to a sale of any of the 
poisons referred to therein to a pharmacist by a wholesale 
druggist in the ordinary course of wholesale dealing.

(3) For the purpose of this section a prescription shall —
(a) be in writing, dated and signed by the presoriber

with his usual signature, set out his surname and 
address, and specify the name and address o f the 
person for whose use the prescription is given, the 
total amount of the poison to be supplied on the 
prescription, and the dose to bo taken ;

(b) where it is given by a dentist, be marked “  For dental
treatment only ”  or, where it is given by a veteri
nary surgeon, be marked “ For animal treatment 
only ” ;

(4) The person dispensing the prescription shall comply 
with the following requirements :—

(a) the prescription must not be dispensed more than
once unless the presoriber has stated thereon that 
it may be dispensed more than once ;

(b) if the prescription contains a direction that it m ay be
dispensed a stated number of times or at stated 
intervals, it must not be dispensed otherwise than 
in accordance with such direction ;

(c) at the time of dispensing there must be noted on thte
prescription, above the signature of the presoriber, 

.the name and address, of the person dispensing 
the prescription and the date on which it is so 
dispensed.

6 Section 23 of the principal Ordinance is hereby repealed 
and the following section is substituted therefor :—

23. Regulations may be ' made for the purposes of 
this Chapter—

(a) prescribing the period within which, the manner in 
which, and the restrictions and conditions in 
conformity with which, any stock of poisons in 
the possession of any person referred to in section 
5 (2) shall be disposed of by such person ;
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(b) imposing the restrictions or exceptions, and pre
scribing the industrial purposes, referred to in 
section 9 ;

(•c) restricting and regulating the possession and transport 
of poisons by persons who are wholesale druggists 
or holders of licences to  sell specially prepared 
poisons by retail; and

(d) prescribing the nature or description and the quan
tities of the poisons which may be kept for sale 
and sold by persons who are wholesale druggists or 
holders o f licences to sell specially prepared • 
poisons by retail and the precautions to be taken 
in relation to such poisons by such persons.

7 Section 29 of the principal Ordinance is hereby amended 
by the substitution for the words “  into rope or cordage.” , 
of the words “  into rope or cordage, or the transit, in accord
ance with the provisions of Chapter V I, of any article referred 
to in sections 26, 27 and 28, through Ceylon or the territorial 
waters or any port of Ceylon, whether with or without tran
shipment or unshipment.” .

8  Section 32 of the principal Ordinance is hereby amended Amendment of
by the substitution, for the words “ or in accordance with ” , prindpai2 °fthc 
of the words “  or otherwise than in accordance with ” . Ordinance.

Amendment of 
section 29 of 
the principal 
Ordinance.

9 Section 33 of the principal Ordinance is hereby amended 
by the substitution, for the tvords “  unless permitted by and 
in accordance with ” , of the v'ords “  except as permitted by, 
or otherwise than in accordance w ith,” .

10 The following new section shall be inserted imme
diately after section 4 5 , and shall have effect as section 4 5 a , 
of the principal Ordinance :—

4 5 a . Nothing in this Chapter shall affect the transit, 
in accordance with the provisions of Chapter V I, of any 
raw opium through Ceylon or the territorial waters or any 
port.of Ceylon, wdietlier with or without transhipment or' 
un shipment.

11 Section 49 of the principal Ordinance is hereby amended 
as follows :— •

(1) in sub-section (1) thereof, by the substitution for all
the words from “  drugs ” to “  Schedule ” , of the 
following :—
“ drugs, substances, articles or preparations, specified 
for the time being in Groups B and C, and all retail 
trade in any of the drugs, substances, articles or 
preparations, specified for the time being in Group B, 
in Part I  of the Third Schedule,” ;

(2) in sub-section (2) thereof, by the substitution, for the
words “  in such wholesale trade ” , of the words 
“  in the wholesale trade referred to in sub-section 
(1) ”  ; and

(3) in sub-section (3) thereof, by the substitution for the
words “  of this chapter.” , of the words “  of this 
chapter and such regulations as may be made in 
that behalf.” .

12 Section 50 of the principal Ordinance is hereby amended 
in sub-section (1) thereof by the substitution, for the words 
“ unless permitted by and in accordance with ” , of the words 
“  except as permitted by, or otherwise than in accordance 
w'ith,” .

13 Section 52 of the principal Ordinance is hereby amended^ 
as follows :—

(1) by the renumbering thereof as sub-section (1) of
section 52 ;

(2) by the substitution therein, for all the W'ords from
“  unless ” to “  Director.”  of the words,
“  except as permitted by, or otherwise than in 
accordance with, the provisions of this Ordinance 
and a licence in that behalf from the Director.” ; and

(3) by the insertion of the following new sub-section as
sub-section (2) of section 52 :—

“ (2) Where any person, who is pennitted by this 
Ordinance and by a licence from the Director to 
administer, sell or supply dangerous drugs, ceases 
at any time to be entitled or to be qualified in 
accordance with the provisions of this Ordinance to 
administer, sell or supply dangerous drugs, all such 
stock of dangerous drugs as may at that time be

Amendment of 
section 33 of 
the principal 
Ordinance.

Insertion of new 
section 45a  in the 
principal 
Ordinance.

Savings for 
raw opium 
in transit.

Amendment of 
section 49 of 
the principal 
Ordinance.

Amendment of 
section 50 of 
the principal 
Ordinance.

Amendment of 
section 52 of 
the principal 
Ordinance.
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Substitution of 
new section for 
section 64b 
of the principal 
Ordinance.

Regulations.

Amendment of 
section 71 of 
the principal 
Ordinance.

Amendment of 
section 72 of 
the principal 
Ordinance.

Amendment of 
the First 
Schedule to 
the principal 
Ordinance.

in his possession shall be disposed of by him within 
such period, in such manner, and in conformity 
with such restrictions or conditions, as may be 
prescribed by regulations. A  sale of a stock of 
dangerous drugs effected by any person in accordance 
with such regulations shall not be deemed to be 
a contravention of the provisions ot sub-section (1), 
notwithstanding that such person may not at the 
time of the sale be qualified in accordance with the 
provisions of this Ordinance to sell any dangerous 
drug.

14 Section 6 4 b  of the principal Ordinance is hereby 
repealed and ‘the following new section is substituted 
therefor :—

6 4 b . Regulations may be made—

(a) for the restriction, control or supervision of the
wholesale trade in any of the drugs, substances, 
articles or preparations, specified for the time being 
in Groups B and C, and of the retail trade in any 
of the drugs, substances, articles or preparations, 
specified for the time being in Group B , in Part, I 
of the Third Schedule ;

(b) for prescribing the manner in which the drugs,
substances, articles or preparations, specified 
for the time being in Part I  of the Third Schedule, 
shall be kept, or stored ;

(c) for prescribing the period within which, the manner
in which, and the restrictions and conditions 
in conformity with which, any stock of dangerous 
drugs in the possession of any person referred to in 
section 52 (2) shall be disposed of by such person ; 
and

(d) for exempting any chug, substance, article or prepara
tion from all or any of the provisions of this 
Chapter, either absolute!}'' or subject to' such 
conditions as may be specified in the regulations.

15 Section 71 of the principal Ordinance is hereby amended 
in sub-section (3) thereof by the substitution, for the words 
“ Regulations may be m ad e” , of the words “ Regulations 
may be made prescribing the form of any licence under this 
Ordinance,” .

16 Section 72 of the principal Ordinance is hereby amended 
in sub-section (1) thereof by the substitution, for the words 
“  Any member ” , of the words “ The Director or an officer 
authorised by him in writing, or any member ” ,

17 The First Schedule to the principal Ordinance is 
hereby amended as follows :—

(1) in Part II  thereof, by the omission of—

(а) the item commencing with the words “  Diethyl-
barbituric acid ”  a.nd ending with the words 
“  and ureides.”  ;

(б) the item commencing with the word “  Sulphonal ” ,
and ending with the words “  or designation.”  ; 
and

. (2) by the insertion therein, immediately after Part II, o f .the 
following new Part as Part IIa  thereof :—

P a r t  IIa .

Poisons which may be sold by retail only upon a 
prescription. (Section 17a ).

Amidopyrine ; its salts.
Barbituric A cid ; its salts; derivatives of barbituric 

acid ; their salts ; compounds of barbituric acid, its 
salts, its derivatives, their salts, with any other 
substance.

Dinitrocresols ; dinitronaphthols ; dinitrophenols ; 
dinitrothymols.

Phenylcinchoninic acid ; salicyl-cinchoninic acid ; their 
salts ; their esters.

Sulphonalalkyl sulphonals,
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18 The Third Schedule to the principal Ordinance is 
.hereby amended by the repeal of Part I  thereof, and by the 
substitution of the following for that P a rt :—

Pa st  I.
Group A. (Sections 46 and 47 (1) ).

Drugs, substances, articles, or preparations, the importation 
of which is totally prohibited.

1. Any product obtained from any of the phonanthrene 
alkaloids o f opium or from the ecgonine alkaloids o f the coca 
leaf, not being a product which was in use on or before the 13th 
day of July, 1931, for medicinal or scientific purposes.

Amendment of 
the Third 
Schedule to 
the principal 
Ordinance.

Group B. (Sections 46, 47 (2), 48 (2), 49 (1), and 64b ).

Drugs, substances, articles, or preparations, to which the 
provisions as to importation, exportation and wholesale 

4 md retail trade ap>ply.
1. Medicinal opium, that is to say, raw opium which has 

undergone the processes necessary to adapt it for medicinal use 
in accordance with the requirements o f the British Pharmacopoeia, 
whether- it is in the form of powder or is granulated or is in any 
other form, and whether it is or is not mixed with neutral 
substances.

2. Any galenical preparation o f the hemp plant.
3. Morphine and its salts, and diacetylmorphine (commonly 

known as diamorphine or heroin) and the other esters of morphine 
and their respective salts.

4. Cocaine (including synthetic cocaine) and ecgonine and 
their respective salts, and the esters o f ecgonine and their 
respective salts.

5. Any solution or dilution o f morphine or cocaine or their 
salts in an inert substance whether liquid or solid, containing 
any proportion o f morphine or cocaine, and any preparation, 
admixture,' extract, or other substance (not being such a solution 
or dilution as aforesaid) containing not less than one-fifth per cent, 
o f  morphine or one-tenth per cent, o f cocaine or of ecgonine.

6. Any preparation, admixture, extract or other substance 
containing any proportion of diacetylmorphine.

7. Dihydrohydrooxycodeinone, dihydrocodeinone, dihydro- 
morphinone, acetyldihydrocodeinone, diliydromorphine, their 
esters .and the salts o f any of these substances and o f their esters, 
morphine-N-oxide (commonly known as genomorphine), the 
morph ine - N - ox i d e derivatives, and any other pentavalent nitrogen 
morphine derivatives.

8. Thebaine and its salts, and (with the exception o f methyl- 
morphine, commonly known as codeine, and ethylmorphine, 
commonly known as dionin, and their respective salts) benzyl- 
morphine and the other ethers of morphine and their respective 
salts.

9. Any preparation, admixture, extract or other substance 
containing any proportion of any o f the substances mentioned 
in item (7) or (8) o f this Group.

Group C. (Sections 46, 47 (2), 48 (2), 49 ( l ) ,  and 64b ).
Drugs, substances, articles, or preparations, to which the 

provisions as to importation, exportation and 
wholesale trade apply.

1. Methylmorphine commonly known as codeine, and its salts.
2. Ethylmorphine commonly known as dionin, and its salts.
3. Any preparation, admixture or other substance (except 

syrupus Codeinae Phosphatis B.P.C. 1934) containing any 
proportion of methylmorphine (commonly known as codeine) 
or ethylmorphine (commonly known as dionin) associated with 
any inert substance whether solid or liquid, and to any pre
paration, admixture or other substance containing more than 
2 '5  per cent, o f methylmorphine or ethylmorphine (calculated 
as pure drug) associated with any other medicinal substance.

Group D. (Sections 46, 47 (2), 48 (2), and  64a ). 
Drugs, substances, articles, or preparations, to which only 

the provisions as to importation and exportation apply.
1. Cereoli Iodofomai et Morphinae, B.P.C.
2. Emp. Opii, B.P. 1898.
3. Lin. Opii, B.P.
4. Lin. Opii Ammon., B.P.C.
5. Pasta Arseniealis, B.P.C.
6. Pil. Hydrarg. C. Opio, B.P.C.
7. Pil. Ipecac, c. Seilla, B.P.
8. Pil. Plumbi c. Opio B.P.
9. Pil. Digitalis et Opii Co., B.P.C.

10. Pil. Hydrarg. c. Cret. et Opio, B.P.C.
11. Pulv. Cretae Aromat. c. Opio, B.P.
12. Pulv. Ipecac. Co., B.P. (Dover’s Powder).
13. Pulv. Kino Co., B.P.
14. Suppos. Plumbi Co., B.P.
16. Tablettae Plumbi c. Opio, B.P.C.
16. Ung. Gallae c. Opio, B.P. (Gall and Opium Ointment).
17. Ung. Gallae Co., B.P.C.

B  20
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Group E. (Sections 46 and 48 (1) ).

Drugs, substances, articles, or preparations, the exportation 
of which is totally prohibited.

1. Diacetylmorphine, and its salts.
2. Any product obtained from any of the phenanthrene 

alkaloids o f opium or from the ecgonine alkaloids of the coca 
leaf, not being a product which was in use on or before the 13th 
day o f July, 1931, for medicinal or scientific purposes.

Objects and Seasons.

In  the actual working of the Poisons, Opium and Dangerous 
Drugs Ordinance, 1929, which was brought into operation 
on January 1, 1936, a few amendments have been found to he 
necessary for making the control over the trade in poisons and 
dangerous drugs more effective and for facilitating the 
administration of the law. These amendments are dealt with 
in the present Bill, and their nature and objects are as 
follows :—

1. The amendments set out in Clauses 2, 5 and 17 are 
intended to restrict the sale o f the drugs belonging to the 
Veronal Group of poisons by declaring it unlawful to dispense 
any such drug except on a prescription from a qualified 
practitioner.

2. I t  is proposed in Clause 3, to substitute for the existing 
section 5 a new section, which will set out the meaning more 
clearly and will contain an additional sub-section providing 
for greater control over stocks of poisons in the possession 
of a person who has ceased to be the holder of a licence of to be 
qualified to sell or dispense poisons. A  corresponding 
amendment to section 52, to deal similarly with the case of 
dangerous drugs is set out in Clause 13.

3. The object of the amendment set out in Clause 4 is to 
specify the nature of the licences referred to in section 9 
and to add the purposes of photography, and such industrial 
purposes as may be prescribed by regulations, to the list of 
special purposes in section 9 (1) of the Ordinance for which 
specially prepared poisons may be sold by licensed vendors.

4. The new section which it is proposed in Clause 6 to 
substitute for section 23 of the Ordinance will set out in greater 
detail the matters for which regulations have to be made for 
the purposes of Chapter II  of the Ordinance.

5. The amendments set out in Clauses 7 and 10 are 
introduced at the instance of the Secretary of State for the 
Colonies, in order to make it clear that the provisions of 
Chapters III and IV  of the Ordinance, prohibiting the 
possession of the hemp plant or the coca plant and regulating 
the possession and use of opium, are not to apply to such 
articles when they are in transit through Ceylon in accordance 
with the requirements of Chapter VI.

6. Clauses 8, 9 and 12 contain formal amendments 
designed to bring out the meanings of section? 32, 33 and 50 
more clearly.

7. The amendments set out in Clauses 11 and 14 are 
intended to make provision for the regulation and control 
of the wholesale trade in the articles enumerated in Groups B  
andC, and theretail trade in the articles enumerated in Group B  
in Part I  of the Third Schedule. The original intention was 
to control only the wholesale trade in the articles in Group C ; 
but it has now been decided that wholesale and retail trade in 
the articles in Group B should also be brought under a system 
of licences and governed by regulations made in that behalf.

8. Power is to be taken by the amendment to section 71, 
which is contained in Clause 15, to prescribe the forms of 
the various licences that may be issued under the Ordinance.

9. The amendment set out in Clause 16 will extend to the 
Director of Medical and Sanitary Services and his staff the 
powers, now given by section 72 of the Ordinance only to 
police officers, to enter and inspect any premises where 
poisons or dangerous drugs are stored, dispensed or sold.

10. As numerous minor alterations have to be made 
in the headings to the various Groups in Part I  of the Third 
Schedule, and as Group C in particular has to be amended 
in order to bring it into line with an Order in Council of 13 th 
April, 1937, relating to substances containing ethylmorphine 
and methylmorphine, it is proposed in Clause 18 to replace 
the existing Part I by a new Part incorporating all the 
necessary alterations and amendments.

‘ -  W . A. d e  Sil v a ,
Colombo, November 8, 1938, Minister for Health.
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' NOTIFICATIONS OF CRIMINAL 
SESSIONS.

B Y  virtue of a Mandate to me directed by the Hon. the 
Supreme Court of the Island o f Ceylon, I  do hereby proclaim 
that a Criminal Session o f the said court for the Central 
Province will be holden at the court-house at Kandy, on 
Thursday, December 1, 1938, at 11 o ’clock of the morning 
o f the said day.

And I  do hereby require and inform all persons concerned 
therein to attend at the time and place above mentioned, 
and not to depart without leave asked and granted.

Fiscal’s Office, T. A. H o d so n ,
Kandy, November 2, 1938. ^  ( Fiscal.

B Y  virtue of a Mandate to me' directed by the Hon. the 
Supreme Court of the Island o f Ceylon, I  do hereby proclaim 
that a Criminal Session of the said court for the District of 
Kurunegala will be holden at the court-house at Kandy, 
on Thursday, December 1, 1938, at 11 o ’clock of the morning 
o f the said day.

And I  do hereby require and inform all persons concerned 
therein to attend at the time and place above-mentioned, 
and not to depart without leave asked and granted.

Fiscal’s Office, N. E . E r n s t ,
Kurunegala, November 2, 1938. Fiscal.

B Y  virtue of a Mandate to me directed by the Hon. the 
Supreme Court of the Island o f Ceylon, I  do hereby proclaim 
that a Criminal Session o f the said court for the District 
o f Badulla will be holden at the court-house at Kandy, on 
Thursday, December 1, 1938, at 11 o ’clock of the morning 
o f the said day.

And I do hereby require and inform all persons concerned 
therein to attend at the time and place above mentioned, 
and not to depart without leave asked and granted.

Fiscal’s Office, T. J. Me n d is ,
Badulla, November 4, 1938. for Fiscal.

NOTICES OF INSOLVENCY.
In the District Court of Colombo.

No. 5,220. In the matter o f the insolvency o f Felix 
Young of 37, 7th lane, Wall street, Kota- 
hena, Colombo.

- NOTICE is hereby given that a meeting o f the creditors 
o f the above-named insolvent will take place at the sitting 
o f this court on December 6, 1938, for the grant of a certi
ficate o f conformity to the insolvent.

B y  order o f court, A. C. B e r in g , 
November 1, 1938. Secretary.

In the District Court of Colombo.
No. 5,294. In the matter o f the insolvency of Joseph 

Lional Aakey o f 267, Station road, Kelaniya, 
in Colombo.

WHEREAS the above-named J. L. Askey has filed a 
declaration of insolvency, and a petition for the sequestration 
o f his estate has been filed by H. Vandersay of Colfred 
House, Hill street in Colombo, under the Ordinance No. 7 
o f 1853 : Notice is hereby given that the said court has 
adjudged the said J. L. Askey, insolvent accordingly ; 
and that two public sittings o f the court, to wit, on Novem
ber 29, 1938, and on December 13, 1938, will take place 
for the said insolvent to surrender and conform to, agree
ably to the provisions of the said Ordinance, and for the 
taking o f the other steps set forth in the said Ordinance, 
o f which creditors are hereby required to take notice.

B y order o f court, A. C. Beling, 
November 31, 1938. Secretary.

In the District Coiu't o f Colombo.
No. 5,295. In the matter o f the insolvency of Tomlyn 

Cuthbert Hallock o f 243a, Pirivena road, 
Ratmalana.

WHEREAS the above-named T. G. Hallock has filed a 
declaration of insolvency, and a petition for the sequestration 
of his estate has been filed by J. S. Singarajii o f 68, Mohan - 
diram road, Colpetty, under the Ordinance No. 7 of 1853 :

Notice is hereby given that the said court has adjudged the 
said T. G. Hallock, insolvent accordingly ; and that two 
public sittings of the court, to wit, on December 6, 1938, 
and on December 20, 1938, will take place for the said 
insolvent to surrender and conform to, agreeably to the 
provisions o f the said Ordinance, and for the talcing o f the 
other stops set forth in the said Ordinance, o f which creditors 
are hereby required to take notice.

By order o f court, A. C. Bering, 
November 1, 1938. Secretary.

the District Court o f Kalutara.
No. 300. In t^^niatter o f the insolvency o f Bodiya- 

. -a baaugsAndy Perera ofWValana in Pana-

NOTICE ̂ isrjherebtr gweii that a meeting o f the creditors 
o f the above-*npte<Mn§olvent will take place at the sitting 
o f this coub^oh December 6, 1938, for the purpose o f granting 
a certificate of conformity.

By order o f court, B. J. Ar a s a r a t n a jI, 
November 3, 1938. Secretary.

In the District Court of Nuwara Eliya holden 
at Hatton.

No. 33. In the matter o f the insolvency o f P. L. V. E. P.
L. Palaniappa Chettiar o f Talawakele, 

insolvent.
NOTICE is hereby given that a meeting o f the creditors 

o f the above-named insolvent will take place at a sitting 
o f this court on December 6, 1938, for proving o f claims.

By order, E. d e  S. Gu n a w a r d e n e , 
November 8, 1938. , Secretary.

In the District Court o f Matara.
No. 134. In the matter o f the insolvency o f D. E. Jaya- 

singhe of Paraduwa.
W HEREAS the above-named D. E. Jayasinghe has 

filed a declaration o f insolvency, and a petition for the 
sequestration o f his estate has been filed by D. L. Ratnayake 
o f Akuressa, under the Ordinance No. 7 o f 1853 : Notice 
is hereby given that the said court has adjudged the said 
D. E. Jayasinghe insolvent accordingly; and that two 
public sittings o f the court, to wit, on December 5, 1938, 
and on January 16, 1939, will take place for the said 
insolvent to surrender and conform to, agreeably to the. 
provisions o f the said Ordinance, and for the taking of the\ 
other steps set forth in the said Ordinance, o f  which 
creditors are hereby required to take notice.

By order o f court, R . S. G u n a s e k e r a , 
November 8, 1938. Secretary.

NOTICES OF FISCALS’ SALES.
W estern Province.

In the District Court o f Colombo.
V. E. S. P. L. Vaduganathan O^fcfciar o f 210, Dean’s 

road, Maradana, ................................Plaintiff.
No. 2,715/S. W>' Vs.

G. D. G. Seneviratnq^o^Hi Dematagoda,
. Defendant.

NOTICE is hereby given th$lM>h December 5,
1938, will be sold by public auetijfn at the respective 
premises the right, title, and interest o f the said defendant 
in the following property for the recovery o f the sum of 
Rs. 577 • 98, with interest on Rs. 570 at 12 per cent, per 
annum from June 16, 1938, till date o f decree July 1, 1938, 
and thereafter at 9 per cent, per annum on the aggregate 
amount of the decree till payment in full or for two years 
whichever is shorter, viz. :— .

1. At 1J a.m.— All those two contiguous allotments of 
land called Kosgahawatta and Dambugahawatta now 
known as Somitulawa, situated at Siyambalape in the 
Adicari pattu o f Siyane korale in the District o f Colombo, 
Western Province, and which said two contiguous allot
ments are bounded on the north by the said land of 
Yohanis Appu and a field, on the east by the land of 
Heeraluatchige Isan Perera and others, on the south by the 
garden of Maldeniyage Don Pieris Appu and others and the 
land o f Kariaperuma Atukorallage Comis Appuhamy 
and others, on the west by the garden o f Algamage Johanis
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Appuhamy, Ganogoda Appuhamillage Don Alisandiri 
Vel Vidane and others ; and containing in extent 17 acres 
and 23 perches according to the plan dated August 12,1865, 
together with the entirety o f the buildings recently con
structed and which said allotment of land is otherwise 
described as follows :—

All those contiguous allotments o f land called 
Kosgahawatta, Diyaporagahakumbura, Kosgahawattehena, 
and DelgahaWatta, situated at Siyambalape aforesaid and 
are together bounded on the north by the land claimed by 
natives and lot T 361 in P. P. 1,521, on the east by the land 
claimed by natives, on the south by the land claimed by 
the natives, lot 9899 in P. P. 10,888 and reservation along 
the road, and on the west by reservation along the road, a 
road and land claimed by natives ; and containing in extent 
exclusive o f the road and reservation passing through the 
land 13 acres and 36 perches according to the survey and 
description thereof bearing No. 196,020 dated February 13, 
1902, and authenticated by P. D. Warren, Surveyor-General, 
and registered under title C 220/231, Colombo.

2. A t 4 p.m .— An undivided § portion o f all that and 
those the buildings and premises called The Tower Hall, 
bearing assessment No. 43 now No. 93, Panchikawatta road, 
situated between the roads called Skinner’s road south and 
Piachaud’s lane at Maradana within the Municipality and 
District o f Colombo, Western Province ; bounded on the 
north by a lane and the property o f Zainudeen, east by the 
property o f Zainudeen and Skinner’s road south, on the 
south by premises bearing assessment No. 39, and on the 
west b y  Piachaud’s lane; and containing in extent exclusive 
o f  the portion acquired by the Crown lrood  and 28 perches 
according to the survey plan dated October 10, 1906, and 
made by  Geo. C. de Saram, Licensed Surveyor, and 
registered under title A  91/159, Colombo.

Fiscal’s Office, J. R . T o u ssa in t ,
Colombo, November 9, 1938. Deputy Fiscal.

In the District Court o f Colombo. 
Hettikanlcanange ValentineJjperera Samarasekera of 

Mutwal, Colombo, (2 ) Don Andris Amaratunga of 
28, Church street, Slave Iahand, /Colombo, sub
stituted in place of thj 

No. 3,474/M.
(1) Cader Saibo AHaWSdu 

Maimoon Natcliia)

Plaintiffs.

abeebe Lebbe 
32, Mutwal, 

Defendants.Colombo ....................
NOTICE is hereby given that on Wednesday, December 

7, 1938, will be sold by public auction at the respective 
premises the following • properties mortgaged with the 
plaintiff by bond No. 1,018 dated March 16,1933, attested by 
D . L. Gunasekera, Notary Public, and declared specially 
bound and executable under the decree entered in the above 
action and ordered to be sold by  the order o f cour t dated 
September 19,1938, for the recovery of the Sum of Rs. 2,240, 
with interest on Rs. 1,750 at 16 per cent, per annum from 
July 2, 1935, to date o f decree September 9, 1935, and 
thereafter on the aggregate amount of the decree at 9 per 
cent, per annum till payment in full, viz. :—

1 . A t 3.30 p.m .— All that allotment o f land with the 
buildings thereon bearing assessment No. 206, situated at 
Mutwal within the Municipality and District of Colombo, 
Western Province ; and bounded on the north-east by  the 
property o f Pathuma, wife o f Uduma Lebbe, bearing assess
ment No. 205, on the south-east by the property of Packeer 
Bawa Mohammadu Haniffa bearing assessment No. 209, 
on the south-west by the property formerly of Ahamadu 
Lebbe Packeer Bawa now belonging to Packeer Tamby 
Cassim Lebbe bearing assessment No. 207, and on the 
north-west by the property of Kolanda Marikar Mohammadu 
Cassim bearing assessment No'. 204; containing in extent 
10 7 5 / 1 0 0  perches according to survey plan No. 1,375 dated 
June 9, 1908, made by F. M. Perera, Licensed Surveyor. 
Prior registration A 207/22.

2. A t 3.45 p.m .— All that allotment of land called 
Jawagewatta with the buildings and plantations thereon 
bearing assessment No. 209, situated at Mutwal aforesaid ; 
and bounded on the north-east by  the property churned by 
Saibu Tamby Saiydu Jamaldeen, on the south-east by the 
property claimed by Advocate Lorensz now the property 
o f the Mutwal reservoir, on the south-west by the property 
o f Assen Lebbe Marikkar Cassie Lebbe, and on the north
west by  the property formerly claimed by Koongey (Cungy) 
Cader Saibu now the property o f Packeer Bawa Mohammadu 
Haniffa ; containing in extent 12 1 1  / 10 0  perches, according 
to the figure of survey bearing No. 615 dated November 20, 
1907, made by P. F. Gunasekera, Licensed Surveyor. 
Prior registereation A 179/298.

Fiscal’s Office, J. R . T oussaint,
Colombo, November 9, 1938. Deputy Fiscal.

In the District Court of Colombo.
Udawattage Don Paules Appuahmy o f Suwarapola in 

the Palle pattu o f Salpiti korale in the District of 
Colombo ................................................................. Plaintiff.

No. 5,058/M. Vs.
(1) Moratuwehunuge Altin alias Aldin Fernando,

(2) Maggonahunuge Rosa Fernando, both of Molpe 
in Moratuwa in the Palle pattu of Salpiti korale in the 
District of Colombo, (3) Mahamarakkala Kurulcula- 
sooriya Patabendige Samuel William Perera of 
Lynsdale, Rawatawatta in Moratuwa afore
said ................................................................. • ■ Defendants.
NOTICE is hereby given that on Thursday, December 8 , 

1938, at 4 p.M-will be sold by public auction at the premises 
the follow! lU or tv mortgaged with the plaintiff by 
bond No. 4,i42*Gated Fobgghry 1 , 1929, attested by W. F. 
WijayasekemjMof Moratuwa, Notary Public, and declared 
specially bound find<Dxecn tajd<£?jun<Jcâ the decree entered in 
the above action ai^/orderai? |o be\spld by the order of 
court dated (Detour 8 , 1937, forRho^retovery o f the sum of 
Rs. 800 wibffcinterest (hereonaft 9 jiiSr cej/JZ per annum from 
the date ofmgpree SM temb^O |jHl'36^!ul payment in full 
and costs otfjsuij^ag/ed atRs. I®6 u)(^^ciirred and Rs. 49 • 85 
prospective costSfviz. A - A ?

An undivided one-half sham o f Walakadayawatta, 
Millagahawatta, half share of Walakadayakumbura alias 
owita, J shares of Walakadayakumbura alias owita and a 
portion o f Walakadayawattaowitta, together with all the 
buildings and plantations thereon, situated at Molpe in 
Moratuwa in the Palle pattu o f Salpiti korale in the District 
of Colombo, Western Province, save and except the house 
erected by Joralis Fernando adjoining each other and 
appearing in plan No. 1,613 dated January 3, 1905, made 
by George Perera Weeraratne, Surveyor ; and bounded on 
the north by land belonging to Hettiakandage Gabriel 
Fernando, by a portion of Walakadayawatta belonging to 
Balapuwaduge Franciscu Mendis and Ana Silva and by 
land belong to Balapuwaduge Gordianu Mendis, on the 
east by the river, on the south by half share and one-eighth 
share of Walakadayakumbura alias owitta, by land 
belonging to the children of Andris Mendis and others, 
by a portion o f Walakadayawatta belonging to Franciscu 
Mendis and Ana Silva, and on the west by another land, 
high road, by land belonging to the children of Andris 
Mendis, a portion of Walakadayawatta belonging to 
Franciscu Mendis and Ana Silva and by land belonging to 
the children o f Joseph Perera ; containing in extent as per 
said plan 2 acres 3 roods and 7 perches, and registered under 
Title M 251/249 in the Colombo District Land Registry 
Office.

Fiscal’s Office J. R . T o u ssa in t ,
Colombo, November 9, 1938. Deputy Fiscal.

^ d n  the District Court o f Colombo.
The Chatfmad Bank, Ltd. o f Pudukottai in India. .Plaintiffs.

No 6,021/M.
Chidamberam Chettiar, son 

Sea street, Colombo

Vs.
,tiar o f 
Defendant.

NOTICE is hereby gjv(R that on Ericl©f,'December 2, 
1938, at 4 p a t ., will be sold by piiblic^afuction a(y$ro premises 
the right, title^mid interest o f the said dn^indant in the 
following prop&r^^orfthe.Tdcov^ty^Xlie s^m 6/ Rs. 47,465, 
with interest onJRs. 43,§29. A .-41 p. 5 at jyper cent, per annum 
from October 15, 1936, to December jiRl937, and thereafter 
on the aggregate amount at 9 per cent, per annum till 
payment in full, less the sums o f Rs. 2,500, Rs. 170, 
Rs. 110, and Rs 3,150, viz. :—

All that portion of a cinnamon garden with the buildings 
standing thereon, situated at Welikada in the Palle pattu 
of Salpiti korale in the District o f Colombo, Western 
Province ; bounded on the north by the high road leading 
to Kotte, on the east by the other portion o f the same 
Cinnamon Gardens separated by a fence belonging to 
Nawalage Girigoris Cooray, on the south by the high road 
from Welikada to Kauatta, and on the ivest by the property 
of Rosingho Dep ; containing in extent 1 acre 2 roods and 
1 0  perches, according to the survey and description thereof 
dated March 7, 1880, made by H. M. Koelmeyer, Surveyor, 
but which said property is also described in the plan 
No. 862 dated November 17| 1910, and made by W. Z. G. 
Rajapakse, Licensed Surveyor and Leveller, as follows:—

A portion o f the Cinnamon Garden being a part o f the 
allotment of land described in title plan No. 69,037, with 
the buildings now bearing assessment Nos. 210, 212, 218, 
222, 234, standing thereon, situated at Kotte road, Weli
kada, and 173, Castle street, within the Municipality o f 
Colombo aforesaid; bounded on the north by a road (now
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Kotte road), on the east by the other portion of the same 
Cinnamon Gardens o f Nawalage Girigoris Cooray now of 
Mr. S. A. Perera, on the south by  a road (now Castle street), 
and on the west by the land described in T. P. Nos. 67,674 
and 67,673 the property of Rosingho Dep, now of the heirs 
o f the estate of the late A. L. Ibrahim Lebbe ; containing in 
extent 1 acre and 3 roods. Registered under the title 
A 128/225.

Fiscal’s Office, J. R  Toussaint,
Colombo, November 9, 1938. Deputy Fiscal.

the Court o f Requests of Colombo.
(1) A. Rl Arunasalam Chettiar, (2) A. L. Srinivasam 

Chettiar, and (3) A. L. ManickastfChettiar, all carrying 
on business under the n ai® , style, and Jinn of 

. A. L. S. M. A. R. Arun^salatn Ch8jrfjC|r«of^?{bPanchi - 
kawatta road, C o lo m b ia ...........V. .1/^.4 . Plaintiffs.

vs. Z f b \No. 20,544.
( 1 ) Samsudeen Balgeep 

Rahim (wife and husjj 
road, Colombo ..

J M . . 
bf 59

, Abdul 
dematagoda 
. . .  Defendants.

NOTICE is hereby given that on Tuesday December 6 , 
1938, at 4 P.M., will be sold by public auction at the premises 
the right, title, and interest o f the said defendants in the 
following property for the recovery o f the sum of Rs. 216 • 78, 
together with interest on Rs. 200 at 18 per cent, per annum 
from October 16, 1936, till date o f decree February J7, 1937, 
and thereafter legal interest on the aggregate amotint till 
payment in full and costs of suit Rs. 31 ‘ 25 being incurred 
costs less Rs. 90, viz. :—

All that part of a garden called Maligakanda shaded pink 
in the plan with the buildings and plantations standing 
thereon, situated at Dematagoda now called reservoir road 
in Dematagoda within the Municipality and District of 
Colombo, Western Province, bearing assessment No. 80, 
presently bearing assessment No. 22; bounded on the north 
by a passage and by the property o f Thamby Baas Madarasa, 
on the east by the road to Maligakanda, on the south by the 
property o f Adurna Lebbe Segu Lebbe, and on the west by 
the property of Thamby Baas Madarasa ; eoiitaining in 
extent 8 7 6 / 1 0 0  square perches according to the figure o f 
survey thereof dated October 22, 1877, and made by Charles 
Schwallee, Land Surveyor. Prior registration A 172/92.

Fiscal’s Office, J. R . T o u ssa in t ,
Colombo, Novem ber 9, 1938. Deputy Fiscal.

In the District Court o f Kalutara. 
Pinterumahawaduge Joronis Fernando o f Kalutara” 

North ......................... ............................................ Plaintiff.
No. 16,456. . ^ '■ 'V s .

Ambalangodagurunnanselage Annie Perera o f Maggona, 
administratrix of the intestate estate of the late 
Pesteruweliyanarallage Jusey alias Joseph %<0ay 
Wijewarnasooriya in case No. 2,333, D^C.-, Kalu
tara . . . ........................................ . Defi§t/£$ant.
NOTICE is hereby given that (^-Tuesday, Deceiribet-df, 

1938, at 3 o ’clock in the afternoon, will be^sold by. public 
auction at the respective premises t^d5OTowing^rQ^rty 
mortgaged by the defendant with the plaintiff-TmdjfJec 1 aiiid 
bound and ordered to be sold by the decree entered jtfdhe 
said case for the recovery of Rs. 3,000, with interest'tfiereon 
at 9 per cent, per annum from July 30, 1930, till payment 
in full and costs Rs. 166 ■ 95, viz. :—

1. The entirety o f the planter’s \ share o f the trees of 
the first and second plantations thereon (to the south o f the 
road leading to the Roman Catholic Church o f Kudawa in 
Kalamulla) on the land called Siyambalagahawatta, situated 
at Kalamulla in Kalutara badda o f the Kalutara totamune 
in the District o f Kalutara,- Western Province; and 
bounded on the north by a portion o f Siyambalagahawatta 
in the name o f Maniwel Appu and another portion o f the 
said land, east by Kohombagahawatta, south by Timbiri- 
gahawatta, and on the west by Gorakagahawatta whereon 
Euseppu Baas resided ; and containing in extent 1 rood 
and 18 8 0 / 1 0 0  perches.

2. The entirety of the soil, soil share trees and planter’s 
$ share o f the trees of the tim'd plantation thereon and all 
the buildings standing thereon o f the defined eastern one 
half share portion o f the land called Siyambalagahawatta, 
situated at Kalamulla aforesaid; and bounded on the 
north by the road leading to the Roman Catholic Church 
o f Kudawa, east by Kohombagahawatta, south by Tim- 
birigahawatta, and on the west by the remaining one half 
share portion of this land ; containing in extent 20 perches.

3. The undivided 7/40 shares o f  the soil and of soil 
share trees, o f  the planter’s 1}  share o f the trees o f the second 
plantation and of all the buildings standing thereon of the 
land called Timbirigaliawatta, situated at Kalamulla 
aforesaid; and bounded on the north by Siyambalagaha
watta, east by Edirimunidewayawatta alias Kunjigewatta, 
south by Marakkalayawatta, and on the west by Goraka
gahawatta ; and containing in extent 20 perches.

4. An undivided -+- -is shares o f the soil and trees 
and o f all the buildings thereon o f the defined western one 
half share portion of the land called Siyambalagahawatta, 
situated at Kalamulla aforesaid ; and bounded on the 
north by Siyambalagahawatta belonging to Maniwel 
Appu, east by the remaining one half share portion of this 
land, south by Timbirigahawatta, and on the west by 
Gorakagahawatta wherein Euseppu Baas resides; and 
containing in extent 29 4 0 / 1 0 0  "]5ey.phej>f

Deputy Fiscal’s Office, H . S atvleresin g h a ,
Kalutara, November 8, 1938. Deputy Fiscal.

Central Province.

Court o f Requests, o f Kandy.
Mohamed Sheriff Bai by nis '^ w rn ey  Mohamed 

Assen o f Cross streetMvann|*Jt<f -. . . . .............Plaintiff.
No. 21,889. V s‘ ' V '-

(1) Mrs. Ellen Dullffl&e, (2) R . Dullewe^-bokh o f Mola- 
dande Walawwa in KiribatMiurabura o f Yati- 
nuw ara...................(T b A -• ■ : Defendants.
NOTICE is hereby given that on Tuesday,^December 6 , 

1938, at 2 o ’clock in the afternoon, willAje' sold by  public 
auction at the respective premisesAfhe right, title, and 
interest o f the said defendants in the following property, 
viz. :—

(1) All that field called Dewakekumbura o f 5 pelas paddy 
sowing extent, situate at Moladanda in Gangapalata of 
Yatinuwara in the District o f Kandy, Central Province ; 
and bounded on the east by Meegasangekumbura., south by 
Delgahakumbura and Kahatagodakumbura, west by 
Walauwewatta, and north by  Imbulpitiyawekumbura.

(2) The land called Walauwewatta o f 3 amunams in 
paddy sowing extent, situate at Moladanda aforesaid ; and 
bounded on the east by Dawakekumbura, south by Dan- 
deniyewatta and Egodawatta, west by Ketalamaditte- 
dewata, and north by Kiriwadeniyewatta.

Amount o f W rit Rs. 198- 18 and poundage.

Fiscal’s Office, • H. C. W ij e s in h a ,
Kandy November 8 , 1938. Deputy Fiscal.

In the District Court o f  Kandy.
Daniel Endymion Ponnadurai Joseph o f No. 816, 

Peradeniya road, K an dy........................................ Plaintiff.'
No. 47,462. Vs.

(1) Wawanna Pana Mana Seyado Hadado, (2) Wawanna 
Pana Mana Mohammed Abdul Cader, (3) Wawanna 
Pana Kawanna Mohammado Hussain Abdul Cader,
(4) Seena Kawanna Sena Mohideen Cader Meera,
(5) Seena Kawanna Chena Mohideen Abdul Cader,
(6 ) Seena Oona Mohamed Abdul Cader Hadjiar,
(7) Seena Kawanna. -Mohamed Abdul Rabiman, (8) 
Seena Kawahng Mbhammado Dawoodo Neina, 
carrying on business under the name and style o f 
Wawanna Pana Cader Meera Saibo, No. 170,
Colombo street, K an dy ....................................Defendants.
NOTICE is hereby given that on Wednesday, December

7, 1938, at 2 p .m ., will be sold by public auction a t  the 
respective premises the right, title and interest o f the said 
defendant for the recover‘d o f the sum o f Rs. 3,072■ 99, 
with legal interest on Rs. 2,242 from July 27, 1937, till 
payment in full with cost and poundagejiin the following 
property, viz. :—

1. All that allotment o f land situate at the junction o f 
the Brownrigg street and King street within the Town 
Municipality and District of Kandy in the Central Province ; 
and bounded on the north by  King street, east by  back 
lane, south by boundary wall of Brownrigg Hotel bearing 
Nos. 24 and 25, west by Brownrigg street; containing in 
extent 11 perches and presently No. 43, King street and 
numbered as 26, Brownrigg street in plan ; and registered 
Kandy A  60/289.

2. All that allotment o f land marked No. 1 on plan 
No. 3,100, situate at Colombo street within the Town 
Municipality and District o f Kandy aforesaid with the 
buildings bearing assessment No. 170 ; and bounded on the 
north by back lane and lot 2 in plan 3,100, south by Colombo



1582 Part II. (Legal) —  CEYLON GOVERNMENT GAZETTE —  Nov. 11, 1938

êiMfc by back lane.*nouse and ground No. 171 said 
to belong to M .G . Ajwnsu &flCo. >now to M. C.Raliim), 
west back lama anddot 3 in $l&n/§,l00 and by house and 
ground No. 169'^aaid to , belong/to<\%. 0 . Aponsu & Co. 
(now to M. K . A. M oM m edoAlutbaljm i') ; containing in 
extent 9 1 6 / 1 0 0  square Registered Kandy
A  60/288. (This land wq# said finder D. C. K. X  45 
Income Tax), the seizure o f this la^d under D. C. K. 47,462. 
W rit having been registered previously.

Fiscal’s Office, 
Kandy, November 1 , 1938.

II. C. W ij e s in h a , 
Deputy Fiscal.

In the District Court o f Kandy.
H. D. J. Jayasinghe o f Hatton now o f Lady Torrington

road in Kandy . I , .................................. Plaintiff.
No. 48,677. Ys.

(1) W . 13. SenaratjKb (2 ) J. Samaratunga, the 1st o f 
W oodthorpe estate near Katugastota and the 2nd 
o f Werellagama in H arispattu ....................... Defendants.
NOTICE is hereby given that on SaQirday, December 3, 

1938, commencing at 2 p .m ., will be*sold lay public auction 
at the premises all the right, Aitfe/and^M em st of thfe said 
1st defendant for. the/necovadyof thusuim of. Rs. 1,500, 
with interest thereon per cent. perpfimurh from March 
12, 1935, till paymeiyVm ^jRyand pdsts Rs. jp 9 -8 0  and 
poundage in the following pjopertyf vidJLO-

Railway approach road, and west by the property No. 138 
of James Perera together with everything thereon being 
part and parcel o f all those houses and promises bearing 
assessment Nos. 134 to 139 situate at Peradeniya road in 
Katukelle within the Town Municipality and District of 
Kandy, Central Province aforesaid ; and bounded on the 
east by Railway approach road, south by the house and 
ground bearing assessment No. 140, west by the high road 
to Peradeniya, and north by the property of Amarasinghe 
Aratchi ; containing in extent 1  rood and 2 6 1 / 1 0 0  perches ; 
and registered in A 34/337 and presently registered in 
A G0/273.

2. All that house and ground bearing assessment 
No. 134 hi extent about 3 perches, situate at Peradeniya 
road within the Town and Municipality o f Kandy,- Central 
Province ; and bomrdod on the north by Peradeniya road, 
east by house No. 133, west by house No. 135, and south 
by Railway approach road together with everything 
thereon being pa^t and parcel o f all those houses and 
premises bearing assessment Nos; 134 to 139, situate at 
Peradeniya road aforesaid of 1 rood and 2 6 1 / 1 0 0  perches ; 
and registered in A 34/357. and all the right, title, interest 
and claim whatsoever of the said defendant in, to, upon, or 
out o f the said several premises mortgaged by the defendant.

Fiscal’s Office, H. C. W ij e s in h a ,
Kandy, November 8 , 1938. Deputy Fiscal.

A ll that land called and known as Woodthorpe and 
Inveresk estates, situate at Alutgama hi Pallegampaha of 
Pata Dumbara in the District o f Kandy, Central Province ; 
and bounded on the north by  ela o f Deegahawarura, east 
b y  ella o f  Galladeniyakumbura, fence o f Saranahenaya, 
Gederawatta, Pussekotuwekumbura, Pussekotuwegedera- 
watta, fence o f Waduwagewatta, fence o f Lensuwa Hena- 
yagewatta, Pussekotuwagederawatta, fence of Ambara- 
pattiyekotuwa, Kotikawelakumbura, Gonigahamedille- 
watteweta, Dehielagederawatte fence o f Ukkugewatta, 
fence’o f V.[C. road of Asweddumewatta, andMuthukeliyawe- 
kumbura, south by the* ela o f Muthukelyawekumbura- 
Dehielagederakumbura, Pinnagollekandaheeriya, Bandara- 
wattekumbura, Tunkandurekumbura, Werelliyastenne- 
hena, Leemagahadeniyekumbura, fence of Watadeniye 
gederawatta, Maligastennewatta, Katugastota estate, 
Tunkandura-ela, Tunkandurekumbura, and west by 
Pusseheenne-ela, Doolgollekumbura, fence of Uduma 
Lebbe’s garden, fence o f Galadeniyegederawatta, Bulath- 
kotuwewatta, fence o f Yatawaragederawatte-ella o f 4 
acres block, Ella of 6  acres block, Ella and fence of Lekam 
Pallama, Heennekumbura, fence of Noarie’s watta, fence 
o f Alakolamadawatta, fence o f Hurigollewatte-ella of 
Hurigollekumbura, fence o f Hurimarapolawatta, Madawala- 
kumbura, fence of Bopegederawatta, Pussekotuwegedera- 
watta, fence of Thalagakandekumbura and Ella, Ella of 
Mudunegederakumbura and- Leegahawatura-ela; and 
containing in extent about 340 acres ; and registered under 
Title Kandy K  77/112 and 110/158 and 101.

Fiscal’s Office, ' H. C. W ije s in h a ,
Kandy, November 2, 1938. • Deputy Fiscal.

Southern Province.
In the Court o f Requests o f Galle. 

Gardiyewassan Baduge And iris Silva o f Duwa, Ma-lala
gama..............................................................  ™

Commission No. 18,214. Vs.
(1) Manawaduge Adonchihamy of Harumalgoda, and

Plaintiff.

another Defendants.
NOTICE is herdby given that on Tuesday, December 6 ,

S'— :11 be sold by public 
and interest o f the 
of the defaulting

1938, at 2 o ’clocfpQ. the 
auction atrthe premises th 
said m orty@ed property, 
purchaser Q pjp

All those rmdividecPl /2^8 pjSs j- plus 1/27 parts of the 
soil and soil share plantations and fruit trees and the 
wattle walled and tiled 9-cubits house made by Kuda 
Vidanago Babun Appu and standing thereon o f the land 
called Lokubadaturugewatta, situated at Meepe in Talpe 
pattu of Galle District, Southern Province ; and bounded 
on the north by Kudabadaturugewatta, east and south by 
owita of the same land, and west by Deniudumullekumbura 
or as per second deed, north by Kudabadaturugewatta, 
east by Kandeowita, south by Batadombagaha-addera- 
owita, and west by Ittagalakumbura ; in extent as per 
first .deed about 6 acres or as per second deed 92 fathoms on 
the northern side, 70 fathoms on the eastern side, and 92 
fathoms on the southern side, and 70 fathoms on the 
western side, and 324 fathoms in circumference.

Writ amount, Rs. 130-56 with interest thereon at the 
rate o f 9 per cent, per annum from October 20, 1937, till 
payment in full and costs of the action.

In the District Court o f Kandy.
Ana Shuna Pana Nawanna Nagappa Chettiyar by his 

attorney Ana Shuna Pana Nawanna Suppramaniam 
Chettiyar of 27, Trincomalee street, Kandy . . Plaintiff.

No. 48,919. Ys.
Pathumma Beebee o f Sinhapitiya yi^Cfainpola, legal 

representative o f the estate -erTham ian Beebee, 
deceased ............................................................ Defendant.
NOTICE is hereby given that on Saturday. December 10, 

1938, at 12 noon, will be sold byvpubjiS'' auction at 
the respective premises th e X p llg ^ g  pg^perty mortgaged 
with the plaintiff -by b on d ^ o . »},75j£^aated November 4, 
1930, and 30,763 dalM»- Augfist 12, 1931, and
attested by J. W. Wackremasingho, Notary Public, and 
declared specially bound' and executable under the decree 
entered in the above action and ordered to bo sold by the 
order o f court dated October 10, 1938, for the recovery o f 
the sum o f Rs. 3,000 with legal interest thereon from 
February 16, 1938, till payment in full and costs o f suit 
and poundage, viz.

1. All those contiguous tenaments and premises bearing 
assessment Nos. 136 and 137 both o f the aggregate extent 
o f 11-40 perches as per figures o f survey dated October 31, 
1930, and February 13, 1930, and both made by C. L. 
Barsenbech of Kandy, Licensed Surveyor, situate at 
Peradeniya road within the Town Municipality and 
District o f Kandy, Central Province ; and bounded on the 
north by  Peradeniya road, east by the property No. 135 
o f  th*. heirs of M. Packeer Mohammedo, south by the

Fiscal’s Office, T. D. S. D h a r m a se n a ,
Galle, November 4, 1938. Deputy Fiscal.

the District Court o f Galle. 
Munugoda^-'Ilewage Hinniba-buiu o f Kumbalwella, 

G a lle -f..............................| . >.07T........................Plaintiff.
No. 34,568. O  ^ V s .  2*^

(2) Halalla Shnanmerujmthiranage E djikfof Richmond 
Hall road and oth er^ o^ frf. . Defendant.
NOTICE is hereby given th fC ton^Iond^, (Jlecember 5, 

1938, commencing at 2 o ’clock in the afternoon, will be sold 
by public auction at the premiseS^uhe right, title, and 
interest o f the said 2nd to 4th defendants in the following 
property, viz. :—

All those the defined lot riiarked No. 2 together with all 
the buildings and every tiling else standing thereon o f the 
defined lot marked D of the land called Kongahawatta, 
situate at Kumbalwella in Galle, within the Four Gravets 
o f Galle, Gallo District, Southern Province ; and bounded 
on the north by lot marked C of Kongahawatta and lot 
marked No. 1 o f the same land, east by high road, south by 
Sangammahywatta, and west by Aratchigewatta ; in 
extent 1 rood and 21-5 perches. (The rights o f 1st, 2nd, 
and 6 th to 1 1 th defendants are subject to terms appearing 
in deed marked ID 7 filed o f record in D. C., Galle, case 
No. 34,568).

Writ amount Rs. 544-41 plus Rs. 13.
Fiscal’s Office, T. D . S. D h ar m asen a ,

Galle, November 7, 1938. Deputy Fiscal.
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In the District Court o f Matara.
In the matter of the estate of Weerasinghe Magam 

Pattuwe Vidane Aratchige Migel, late o f Dondra.
No. 3,797 Testy. Vs.

Weerasinghe Magampattuwe Vidane 
Siyoris Pelis of D on dra ........ / q

Aratchige
Administrator.

NOTICE is hereby given tlrat^n Friday, December 9, 
1938, commencing at 2 o ’clnpk'm thei afternoon, will be 
sold by public auction at the respective premises the right, 
title, and interest of the said estate in the following property 
for the recovery o f a sum o f Rs. 420-15, together with 
interest thereon a t'4 per cent, per annum froigfTebruary 6, 
1937, and accrued interest -/Ql and J )lm  Rs. 2-40 being 
stamp duty in this writ :—■ 7 /  r  *•

1. All that undivided 3/3* par 
Paluwatta, situated at Dondra 
Matara District, Southern Province 
north by Gorakagahakoratuwa, east by-Pen 
south by Nadugalagewatta, and on the west

balled 
Kgi of. 

id’oMfJhis 
wa, 

bppala-
watta ; and containing in extent about 1 acverF

2. All that undivided 1/10 part of the land called 
Dangeiwatta alias Danwejjewatta or L. S. Mediae Padinchi- 
watta, situated at Dondra aforesaid ; and bounded on the 
north by  Sekkuwakoratuwa, east by road, south by Amb'a- 
gahakoratuwa and Gorakagahakoratuwa, and on the west 
by Sayakkaragewatta ; and containing in extent about 1 
acre.

3. All that undivided § parts o f the land called Gastune- 
watta, situated at Dondra aforesaid; Maharoolgahawatta, 
east by Olokkurapa, south by Gemmanekoratuwa, and on 
the west by Lindagawakoratuwa and Jamburagewatta ; 
and containing in extent 1 acre and 2 roods.

4. All that undivided 9/40 parts o f the land called 
Pelawatta, situated at Dondra aforesaid; and bounded 
on the north by Mirissegewatta, east by Nawasigehawatta, 
south by Mahakalderamwatta, and on the west by Dum- 
malagahakoratuwa; and containing in extent about 1 
acre.

5. All that undivided A- part o f lot B3 of the land 
called Kalapumoderawatta, situated at Dondra aforesaid ; 
and bounded on the north and south by lots of the same 
land, east by high road, and on the west by seashore ; 
and containing in extent 20 perches.
■ 6. All that the divided portion o f the land called 

Sayakkaragewatta, situated at Dondra aforesaid; and 
bounded on the north by high road, east by Danwijjewatta, 
south by Gorakagahawatta, and on the west by a portion 
of the same land ; and containing in extent J of an acre.

Deputy Fiscal’s Office, 
Matara, November 7, 1938.

H . V. F. A b a y a k o o n , 
Additional Deputy. Fiscal.

In the District Com-t o f Tangalla.
Ganhewage Andris Silva o f Kataluwa ............... Plaintiff.

No. 4,205. Vs.
Punchihewage Mathes do Silva o f Bedigama . . Defendant.

NOTICE is hereby given that on the dates aAid S^fee 
time specified below, will be sold by public austSSri at 
premises the right, title, and interest o f thfe Sifa defendant,, 
in the following mortgaged propertyjifo&tfjj/he regpepery, 
Rs. 5,521-71 with further legal interest on Rs. 5X~' 
at 9 per cent, from July 11, 1938; fill payment ip-ffuji f̂incl 
poundage :—

On Friday, December 2, 1938, commencing at 2 p.in.
1. All that soil and plantations o f the conlighcai 

called Hmguruwalagurugodella, Kudagasbanearegocfe^ 
hena, Gurugodelleyaya, and Kudagasarebandarahena gMffs 
Gurugodelleyaya, in extent 21 acres 3 roods and 22 perdhes, 
situated at Bedigama in West Giruwa pattu of the Hamban- 
tota District; and bounded on the north by T. P ’s. 271,490, 
230,005, and 219, 715, east by T. P ’s. 219,715 and 194,364, 
south by lots 55l 3, 55l , 213, and 55k , and west by T. P. 
271,490.'

2. All that the land called Kongahawatta, in extent
1 acre 1 rood and 8 perches, situated at Bedigama aforesaid ; 
and bounded on the north by T. P. 216,123, east by lot

• 2 7 8 k , south by T. P. 216,123, and west by T. P. 181,073.
3. Undivided -1- share o f the soil and plantations of the 

land called Niriwalipittennewatta, in extent 1 acre 3 roods 
and 29 perches, situated at Bedigama aforesaid; and 
bounded on the north by lots 243c and 214, east by lot 288, 
south by T. P. 324,946, and west by lot 243c.

4. All that the land called Wewagawawatta, in extent
2 roods and 9 perches, situated at Bedigama aforesaid ; and 
bounded on the north and east by T. P. 316,205, south by 
lot 282, and west by T. P. 316,318.

5. All that the land called Kongahahena alias Liangas- 
hena, in extent 1 rood and 3 perches, situated at Bedigama 
aforesaid ; and bounded on the north and west by  T. P. 
216,123 and south by lot 279f .

6. All that the land called Ketakalagahakoratuwa, in 
extent 1 acre 1 rood and 11 perches, situated at Bedigama 
aforesaid ; and bounded on the north by lot 284a , east by 
lots 286d  and 282, south by lot 282, a n d  west by  lots 279b. 
and 279f .

7. Undivided A- share o f the soil and plantations and an 
undivided \ share of the 5 cubit tiled house standing 
thereon of the land called Wewagawawatta alias Meda- 
lioratuwa, in extent about 6 kurunies o f kurakkan sowing, 
situated at Bedigama aforesaid ; and bounded on the north 
by Kemagodagawatta and Badanagewatta, east by 
Heellegewatta. and Telambugahawatta, south by Tena- 
gamawewa, and west by Radaunnewatta.

8. Undivided £ share of the soil and plantations of the 
land called Wewagawawatta, in extent about 2 kurunies 
o f kurakkan sowing, situated at Bedigama aforesaid ; and 
bounded on the north by Denagama Upasakaralagewatte 
dewata, east by Wewegodawana, south by wewa, and west 
by Paulagewatta.

9. Undivided 45/96 shares o f the soil and plantations 
of the land called Telambugahawatta, in extent 3 roods and 
24 perches, situated at Bedigama aforesaid ; and bounded 
on the north by Heellegewatta, east by wewa, south by 
wewa, and west by Paulawatta.

10. Undivided I share o f the soil and plantations of the 
land called Linarewattekebella, in extent 2 roods and 12 
perches, situated at Bedigama aforesaid ; and bounded 
on the east by  lot 286d , south by lot 284, and west by lot 
279p .

11. Undivided 35/36 shares o f the soil and plantations 
o f the contiguous land called Mahaparewatta, Godawane- 
watta, and Dadakirillagahawatta, in extent 4 acres 1 rood 
and 36 perches, situated at Bedigama aforesaid ; and 
bounded on the north by Damaniyagahawatta, east by 
high road, south by KandiyabodakOmbura, and west by 
Julgahakoratuwa.

On Saturday, December 3, 1938, commencing at 2 p.m.
12. All that soil and plantations o f the land called 

Damaniyagahawatta alias Julgahakoratuwa, in extent 
about 2 kurunies of kurakkan- sowing, situated at Bedigama 
aforesaid ; and bounded on the north by Badanage Baba- 
padinchiwatta, east by Godawanewatta, south by wela, 
and west by Kohombagahawatta.

13. All that the soi and plantations of the land called 
Ketakalagahakoratuwa, in extent about 1 kurunie of 
kurakkan sowing, situated at Bedigama aforesaid ; and 
bounded on the north by Badanage Babapadinchiwatta, 
east by Damaniyagahawatta, south by Kohombagaha
watta, and west by Sinarekoratuwa.

14. Undivided | share of the plantations o f the land 
called Daminiyagahawatta, in extent 2 kurunies of kurak
kan sowing, situated at Bedigama aforesaid ; and bounded 
on the north by Badanagebabapadinchiwasitiyawatteweta, 
east by Medakoratuwe-eranduweta, south by  Julgaha
koratuwa, and west by Upasakappupadinchiwasitiya- 
kohombagahawatta.

15. Undivided £ share of the soil and plantations o f the 
land called Karagahawatta, in extent 2 acres and 19 
perches, situated at Bedigama aforesaid; and bounded 
on the north by reservation along the road, east by  lot 279b , 
south by lots 279 I and 279h , and west by T. P. 181,073.

16. All that the soil and plantations o f the land called 
Godakadurugahawatta alias Ambagahawatta, in extent 
about 6 kurunies o f kurakkan sowing, situated at Bedigama 
aforesaid ; and bounded on the north by Gulupettehena, 
east by Kattakaduwegedera, south by  Medamulana, and 
vjest by Samarasingewatta alias Deerasingewatta.
' 17. All that the land called Godakadurugahawatte- 

kebella, in extent 3 acres and 19 perches, situated at 
Bedigama aforesaid ; and bounded on the north by lot 311, 
east by T. P. 312,481 and lot 317, south by lot 317, and 
west by lots 317 and 311a .

18. All that the land called Bimbirigahawatta, in extent 
2 acres 2 roods and 15 perches, situated at Bedigama 
aforesaid ; and bounded on the north by  lots 279 I and 
279p , east by lots 284 and 282, south b y  lots 279 o and 
279n , and west by lots 279m and 279j .

19. All that the soil and plantations o f the land called 
Hingurewalahena, in extent 3 acres 3 toods and 4 perches, 
situated at Bedigama aforesaid ; and bounded oh the north 
by Crown land and Mailagahawala, east fey reservation 
along the road depicted in T. P. 219,715 and Hingurewala, 
south and west by Crown land.

20. Undivided 2/5 share o f the soil and plantations and 
the entirety of the citronella boiler and all the buildings 
built by  Punchihewage Mathes de Silva standing thereon 
of the land called Ambagahawatta, in exten t about 12 acres, 
situated at Bedigama aforesaid ; and bounded on the north
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by Etunnewwalawewa and Demalagama, east by Daha- 
nayaka-hamuta-aiti-etunnewwalakuinbura, south by Eka- 
nayaka-hamuta-aiti-kudagamakumbura, and west by high 
road.

21. Undivided \ share o f the soil and plantations of the 
land called Ambagahawatta, in extent 1 rood and 21 
perches, situated at Bedigama aforesaid; and bounded 
on the north by lot 175 and a stream, and all other sides by 
lot 55 L. I. D.

22. Undivided 317/1020, 1/80, 1/240, 1/60, and 9/1009 
shares o f the soil and plantations and the entirety of the 
citronella boiler and the nine cubit tiled house built by 
P. H. Mathes de Silva standing thereon, together with the 
citronella plantation and other plantations and the field, 
in extent 5 bags of paddy sowing, asweddmnized by P. EL 
Mathes de Silva on the land called Galpottewala-wala- 
lebunidama, in extent about 4 amunams of kurakkan 
sowing or 288 acres, situated at Bedigama aforesaid, 
Etgalmilla and Nalagama in West Giriuwa pattu aforesaid ; 
and bounded on the north by Diganweweihalakandiya, 
east by Niriwalapittaniyewekandiya, south by Wehera- 
godella, and west by Gururalagehenekoradamaniyagaha.

P. D . W e e r a m a n ,
Deputy Fiscal’s Office, Additional Deputy Fiscal.

Tangalla, November 3, 1938.

Northern Province.

In the Distfi^t^Court o f Ja|frat(i (held at Point Pedro).

Plaintiff.Kandiah Sundarampillai <|£ Ka£&veddi North 
Vs / f

No. 620/P. n  1 Z /^ s .
Ponnammah, widow of Chelvanayagam o f Karaveddi 

' North, presently of Seremban, by her attorney, 
Tbinnakarampillai Vairamuttu o f Karaveddi 
N orth .....................................................................Defendant.

NOTICE is hereby given that on Friday, December 2, 
1938, at 11 o ’clock in the forenoon, will bo sold by public 
auction at the Fiscal’s Office, Jaffna, the right, title, and 
interest of the said defendant for the recovery o f Rs. 4,900, 
with interest thereon at the rate o f 9 per cent, per annum 
from September 28, 1938, until payment in. full and pound
age and charges in the following mortgage bond, viz. :—-

A  mortgage bond executed by Sittampalam Sithanr 
parappillai o f Karaveddi North in favour o f the late 
Sinnathamby Sabapathippillai Chelvanayagam of Kara- 
veddy North, for a sum o f Rs. 1,200, with interest, arid 
attested by K. S. Sivaguru, Notary Public, on April 25, 
1930, under No. 12,620.

Fiscal’s Office, 
Jaffna, November 7, 1938.

S. T u b a iy a p p a h ,
for Fiscal.

In the District Court of Jaffna (held at Point Pedro).

(1) Theivanai, widow of Aiyamuttu, (2) Aiyamuttn 
Rasiah, (3) Aiyamuttu Vallipuram, and (4) Aiya
muttu Kandasamy, all o f Thanakkarakkurichchy.
The first plaintiff also as next friend o f her minor 
children 2nd, 3rd, andj4th Plaintiffs...................Plaintiffs.

O 'A
No. 4,754. V s.

(1) Kathirgamer gidnaduraP o f ditto (dead), Sinua- 
durai Sinthaiuany alias Katliirgamu and 3 others 
o f ditto, substitutes as heirs in, possession of the 
1st defendant’s estate, (2) EjaiSaiiathy Thambirajali 
o fV a lv e d d i...............s>.......................................Defendants.

NOTICE is her^^jfgiveO'^hat' onioaturday, December 3, 
1938, commencing! at lO-Aclock in the forenoon, will bo 
sold by  public auction at the respective premises the right, 
title, and interest of the said 2nd defendant for the recovery 
o f the sum ofR s. 520 • 50, with interest thereon at the rate of 
9 per cent, per annum from August 5, 1936, until payment 
in full and poundage and charges, in the following property, 
viz.

1. A  piece of land situated at Thanakkarakkurichchy 
in Uduppiddy parish, Vadamaradchchy Division of the 
Jaffna District, Northern Province, called “  Kommanjnevit- 
kolvilai Chooduventhapulam ” ) in extent 31£ lachams 
varagu culture. Of tins share in extent 7 lachams 
varagu culture and 14-i- kulies and ditto in extent 2 lachams 
varagu culture, both aggregating to an extent of 9 lachams 
varagu culture and 141- kulies with share o f well lying in 
the northern boundary land is bounded on the east and 
south by  Velupillai Vengadasalam and others, north by 
Iladchumipillai, wife o f Visuvalingam, and west by Valli- 
apper Velupillai. The whole hereof.

2. A  piece of land situated at Thanakkarakkurichchy 
in ditto called “  Kiluvankkadu ” , in extent 3 lachams 
varagu culture, and bounded on the east by  lane, north by 
Valliapper Velupillai, west by the above-mentioned 1st 
land, and south by Kanther Arunasalam. Of the whole 
hereof, an undivided 4/5 share.

Fiscal’s Office, 
Jaffna, November 7, 1938.

S. T u r a i y a p p a h ,
for- Fiscal. .

I, Thomas Arthur Ilodson, Fiscal for the Central Province, 
do hereby appoint Mi’. D. W. Wickremasinghe to act as 
Fiscal’s Marshal for the District of Matale, with effect 
from October 28, 1938, until the return of Mr. P. B. 
Ellepola from leave, under 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.

Fiscal’s Office, T. A. H o b s o n ,
Kandy, November 2, 1938. Fiscal.

' N

In the District JJpurt o f Jaffna. 
Gnanampikaiammah, wife o f R^asundaram Kandiah

of Urumpirai .......... •,■■■//■ • • ■ • ; ......................  Plaintiff.
No. 3,645. Q  "<• / f t s .  ^

Rajasundaram Kanaiah o f Chulipuram ..........  Defendant.

NOTICE is hereby given that on Monday, December 5, 
1938, at 10 o ’clock in the forenoon, will be sold by public 
auction at the premises the right, title, and interest of the 
said defendant for the recovery o f the sum of Rs. 50 per 
mensem from April 12, 1937, till payment in full and costs 
o f .suit, Rs. 736’ 20 and poundage and charges in the 
following property, viz. :—

All that piece of land situated at Chulipuram in Chan- 
kanai parish, Valikamam West Division of the Jaffna, 
District, Northern Province, called “  Chit-til ” , in extent 
52 lachams p. c., with w ell; and bounded on the east by 
Visuvar Sinniah arid shareholders and Paththinippillai, 
wife of Sinniah, and by others, north by tank, west by 
Ramalingam Kandiah and Achchimuttu, wife of Subra- 
maniam, and south by Seethevippillai, wife of Velauther, 
and sister and Theivanai, wife of Kathiresu, and by others.

The land is said to be under mortgage.

N O ^Q E S , IN T E S T A M E N T A R Y  
'' •'•'"ACTIONS.

In the District Court o f Colombo.
Order Absolute in the First Instance declaring 

Will proved, cfee.
Testamentary In the Matter o f the Estate o f the late 
Jurisdiction. Arlis Yfijesuriya, deceased, o f “  Wije-

No. 7,788. nlandirayri/’i Dpdanduwa.
THIS ma<p£x ,c6ming on for final determination before

G. C. Thamuyah.^EsO., 'District' Judge o f Colombo, on 
October 12, 193([^nlfche.'ffr epcnce of^Mr! T. R. P . Perera, 
Proctor, on the parUof the petitipriefr, Justin Wij,esuriya of 
“ Wijemandiraya,”  Dodanduwan'and the affidavits (1) o f the 
petitioner dated October 12, T936, and (2) of the attesting 
Notary and witnesses dated October 9, 1936, having been 
read :

And it appearing to this court that the said petitioner 
has established his right thereto, it is ordered that probate 
o f the will o f the said deceased be issued to Justin Wije- 
suriya of “  Wijemandiraya ” , Dodanduwa, accordingly.

Fiscal’s Office,
Jaffna, November 8, 1938.

S. T u r a iy a p p a h ,
for Fiscal. September 29, 1938.

W. S a n s o n i , 
District Judge.



.1565P art  TI. (L e g a l ) —  CEYLON GOVERNMENT GAZETTE — Nov. 11, 1938

In the District Court o f Colombo.
Testamentary In the Matter 'phe Irgtst Will and Testa- 
Jurisdiction. ment o f GsMienstge Selestina Allis of 

No. 8,396. Boralesgommjat; deceased.
(1) Galhenage Jane Esther nllis o f Boralesgomuwa,
(2) Gamage Jane Nona o f Ninwanthidiya . .JD Petitioners.

And f Q  p  ‘
(1) Galhenage Simon Allis, (2) GRlienage Abrajiffm 

Allis, (3) Galhenage Podinona Allis, (4) Galbanage 
William Perera, (5) Galhenage Kif|M}d PCreraK'^^ 
Galhenage Lily Perera, (7) Galhenage JoHa înpSPopfera 
all o f Boralesgomuwa, the 4th to 7th are the chfrareh. 
o f Galhenage Silinda Allis, deceased............ ^Respondents.
THIS matter coming on for disposal before

W . Sansoni, Esq., District Judge o f Colombo, on October 20, 
1938, in the presence o f Mr. D. L. Gunasekera, Proctor, 
on the part of the petitioners above named : and (1) the 
affidavits of the said petitioners dated October 18, 1938, 
and (2) o f the attesting witnesses also dated October 18, 
1938, having been read :

It is ordered that the last will o f Galhenage Selestina 
Allis, deceased, of which the original 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
tioners are the executrixes in the said will and that they are 
entitled to have probate thereof issued to them accordingly, 
unless the respondents above named or any other person or 
persons interested shall, on or before November' dOv 1938, 
shew sufficient cause to the satisfaction of this couftkto the 
contrary.

^  “ O . W .  Sa n s o n i ,
October 22, 1938. \  - District Judge.

In the District CViurt o f Colombo!- 
Order Nisi.

Testamentary In the Matter o f the Intestate Effete and 
Jurisdiction. Effects o f Claude Harris Deutrom late o f 

No. 8,619. Charlemont road, Wellawatta, Colombo, 
deceased^,

Alice Georgiana Dejtrom o f 8)7^i la.npfAVellawatta in 
Colombo . . .\ li!............ . . . .  Petitioner.

flf-P i A n d / ^  l
(1) Elsie Jansz o f^ ^ a w a t t i  

Wellawatta, (3) W. DeRroi 
Brohier o f Bambalapitiya, 
Kandy, (6) Rena Deutrom of
H. Deutrom, and (8) Eric

PRrT Deutrom; of 
.petty, (4) Amra 

ilair Woutersz of 
Wellawatta, (7) E. W. 
Deutrom, both of

C olom bo............................................................ Respondents
THIS matter coming on for disposal before W. Sansoni, 

Esq., District Judge o f Colombo, on October 27, 1938, 
in the presence o f Mr. John Wilson, Proctor, on the part 
o f  the petitioner above named ; and the affidavit of the 
said petitioner dated October 25, 1938, having been read : 

It is ordered that the petitioner be, and she is hereby 
declared entitled, as widow of the above-named deceased, 
to have letters of administration to his estate issued to 
her, unless the respondents above named or any other 
person or persons interested shall, on or before November 
17, 1938, show sufficient cause to the satisfaction of this 
court to the contrary.

W . Sa n s o n i ,
October 31, 1938. District Judge.

rict Coiu-t o f Colombo.
Order Nisi.

Testamentary In the Matter of the Last Will and Testa- 
Jurisdiction. ment and Codicil o f Minnie Jessie 

No. 8,624. • Harriet Julius, late of 4, St. Georges
ftO/road, Bexhill on SeqgpJn the County of 
s '  Sussex, spinsteJ, defteased.

THIS matter coming 
Esq., District Judge o* 
in the presence of Pa 
Proctor, on. the part of

for disposal be]jpT& W^-Sansoni, 
*lombo, on October 28, 1938, 

iicffi Merle ‘ Duggan npl} Colombo, 
t]Q»f}m |t i onetflG ® o nr o mas

Hale o f Colombo ; and the affidavit''of jjiftie saj£rpetitioner 
dated October 25, 1938, exemplification crfRrobate of the 
will and codicil o f the above-named deceased, power o f 
attorney in favour of the petitioner, and Supreme Court’s 
Order dated October 19, 193S, having been read: It is 
ordered that the will o f the said deceased dated JunelO, 
1932, and a codicil thereto dated September 16, 1932, of 
which an exemplification of probate has been produced and 
is now desjjosit-ed in this court, be and the same are hereby 
declared proved ; and it is further declared that the said 
petitioner is one of the attorneys o f the executors named in 
the said will, and that he is entitled to have letters of ad
ministration with copies o f the said will and codicil

B  2L

annexed issued to him accordingly, unless any person or 
persons interested shall, on or before November 17, 1938, 
show sufficient cause to the satisfaction of this court to 
the contrary.

W . Sa n s o n i ,
November 2, 1938. District Judge.

Testam«*tarj 
Jurisdiction. 

No. 8.625.

THIS r 
Esq., Dis

In the District Court o f Colombo.
Order Nisi.

In the„-Matter o f the Last Will and Testa- 
and Codicils o f William Charles 

-tacrq&dv o f Elstree, Budleigh, Salterton, 
m thirl R u n ty  o f Devon, England, 
deceased:

f̂comhafc'bn jfor disposal before W . Sansoni, 
’ Judge oFfOolombpyon October 28, 1938, in 

the presence ofRatriok“ MeikySfuggaii o f Colombo, Proctor, 
on the part o f the petitkfher, Frederick Claude Rowan of 
Colombo ; and the aRoavit of! the said petitioner dated 
October 26, 1938, a certified copy o f probate, a certified 
copy o f the last will and testament and codicils of the 
above-named deceased, power o f attorney in faVom; of the 
petitioner, and Supreme Court’s Order dated Octpber 17, 
1938, having been read : It is ordered that the' will o f the 
said deceased dated August 5, 1899, and three codicils 
thereto dated respectively May 6, 1922, February 11, 1930, 
and April 26, 1934, of which a certified copy has been pro
duced and is now deposited in this Court be and the same 
are hereby declared proved ; and it is further declared that 
the said petitioner is one of the Attorneys o f the executor 
named in the said will, and that he is entitled to have 
letters of Administration with copies o f the said will and 
codicils annexed issued to him accordingly, unless any 
person or persons interested shall, on or before November 
17, 1938, show sufficient cause to the satisfiaction o f this 
court to the contrary.

W. S a n s o n i ,
November 2, 1938. District Judge.

1

In the District Court o f Colombo.
Order Nisi.

Testamentary In the Matter o f the Intestate Estate and 
Jurisdiction. Effects of the late Murugesu Albert- 
No. 8,626. Arulananden o f 98, Hill street in Colombo. 

Eugine Silva Mu tb am m a y£r ul an a nden of Hill street,
Colombo ............ _. (Ly. . . . . ^ | .......................... Petitioner.

And ^  y *
(1) Mary Karbala Arulananden, wife-mf (2) Anton 

Marcus David^jTth of K attak^u, .presently o f Hill 
street, Colombo, (3) A^felirmBmo.iini Ajjplimanden of 
98, Hill streetsCdAm boR’ mmbr a^ ^ g ’ring by her 
guardian ad tttiem, (4pMaria D aiaR of 9$, Hill street
in Colombo .............................s ' .............. Respondents.
THIS action coming on for disposal before W . Sansoni, 

Esq., District Judge of Colombo, on October 29, 1938, in the 
presence o f Mr. K . T. Chittampalam, Proctor, on the part of 
the petitioner above named ; and the affidavit o f the said 
petitioner dated August 30, 1938, having been read :

It is ordered (a) that the 4th respondent be and she is 
hereby appointed guardian ad litem o f the minor, the 3rd 
respondent above named to represent her for all the purposes 
o f this action, and (6) that the petitioner be and she is 
hereby declared entitled, as widow o f the above-named 
deceased, to have letters o f administration to his estate 
issued to her, unless the respondents above named oi any 
other person or persons interested shall on or before 
November 17, 1938, show sufficient cause to the satisfaction 
o f this court to the contrary.

W . S a n s o n i ,
November 1, 1938. District Judge.

^Imthe-2, O s K  the District Court of Cj^Kibo.
Order Nisi da^Mi^Vi^ll proved. 

Testamentary In the Matter o f the Last Will and Testa- 
Jurisdiction. ment o f David Samuel Kilpatrick Greig 
No. 8,631 N. I', o f 6, Alipore Park road, Calcutta, and 

.^oof the Bengal Club in Calcutta and
lately o f Stirling road, Edinburgh, 
•$< t̂lfffid, merchant, deceased.

for disposal before W. 
TSt#ct Jddge o f Colombo, on November 3, 

iresencRof J. F. van Langenberg, Proctor, 
on the part of the petitioner, David Ernest Martensz of 
Colombo ; and (1) the affidavit o f the said petitioner dated 
October 31, 1938, (2) the power o f attorney dated June 1, 
1938, and (3) the order of the Supreme Court dated October 
21, 1938, having been .read : It is ordered that the will o f

TH.
SansonVKHq 
1938, in the
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the said David Samuel Kilpatrick Greig, deceased, dated 
March 9, 1934, an exemplification o f probate o f which 
under the Seal o f the High Court o f Judicature at Fort 
William in Bengal 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 said David Ernest 
Martensz is the attorney in Ceylon o f the executors named 
in the said will and that he is entitled to have letters o f . 
administration (with will annexed) issued to him accordingly 
unless any person or persons interested shall, on. or before 
November 17, 1938, show sufficient cause to the satisfaction 
o f  this court to the contrary.

November 3, 1938.
W . Sa n s o n i , 
District Judge.

In the District Court o f Colombo.

Testamentary* 
Jurisdiction. 

No. 8,627.

Order Nisi.

In the Matter o f the Intestate Estate of the 
late- Ramanathan Chettiar Palaniappa 
Chottiar alias• Sanmugam Chettiar of 
Vegupatty, Pudukotta-i State, South 
India, deceased.

Muthu Haruppai Achy alias Yisalatchy Achy, widow 
o f the late Ramanathan Chettiar Palaniappa Chettiar 
alias Sanmugam Chettiar by  her attorney, Rama- 
samy Chettiar Muthupalanigj5pa jZhettiar of Noikup- 
pai, Raiqnad District, presentKW>f 155, Sea street. 
C olom bo.................•'..............................................Petitioner.

^ And i K k
- \ minors,

M. A. R.
Ca street, 

Respondents
THIS matter coming on for disposal before W . Sansoni, 

Esq., District Judge of Colombo,, on October 29, 1938, in. 
the presence o f Mr. K. T. Chittampalam, Proctor, on the 
part o f the petitioner above named ; and the affi^vit of 
the said petitioner dated October- 7, 1938, the power of 
Attorney dated May 31, 1938, and the Supreme Court 
Order dated September 20, 1938, having been read :

It is ordered (a) that the 3rd respondent be and he is 
hereby appointed guardian ad litem o f the minors, the 1st 
and 2nd respondents above named to represent them for all 
the purposes o f this action, and (b) that the petitioner be 
and he is hereby declared entitled, as the Attorney of the 
widow o f 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 November. 17, 1938, show 
sufficient cause to the satisfaction o f this court to the 
contrary.

November 7, 1938.
W. S a n s o n i , 
District Judge.

In the District Court o f Colombo.

/Testamentary 
Jurisdiction. 

No. 8.633.

THIS^r

Order Nisi declaring Will proved.

In the Matter o f the Last Will and Testa-

er
Sansoni, Esq.,D :
1938, in the presence 
Proctors, on the part

In the District Court of Kalutara.

Testamentary 
Jurisdiction. 

No. 2,801. 
THIS matter

November 8, 1938.
W. Sa n s o n i , 
District Judge.

 ̂ Order Nisi.
In the Matter of the Estate of the late 

Balage Don John Goonesekera, deceased, 
of Munagama. ;

.iin« on for disposal before T. F. C.
Roberts, Esq., Additional District Judge, .Kalutara, on 
February 10, lftljL in  th^presence o f Mr. D. R . de Silva, 
Proctor, olOthe'lpart o^?tt)e'^retltioner, Balage Don Hara- 
manis Goc^^ekera of Muiiagam^i; and the affidavit of the 
said petitioner tiaitiQjcI DeefimbejtV, 1937, having been read : 

It is ’ordered*^}]at tlici petitionepiabove named be and he 
is hereby declared enti|le(l, as falaier o f the deceased above 
named, to have letters Of administration to his estate issued 
to him, unless the respondontor any other person or persons 
interested shall on or before March 31, 1938, show sufficient 
cause to the satisfaction of this court, to the contrary.

T. F. C. R o b e r ts ,
District Judge.

The date for showing cause is extended to November 17, 
1938. '

E . O. C. V a n d e r g e r t ,
District Judge..

^ment of Laurence Robert Peel of Salt- 
'•15, Bath road, Cheltenham, in 
unty » f .  Gloucester, England,

Testamentary 
Jurisdiction. 

No. 7,811.

Arthur MenSis Wick)

In the District Court of Galle.
Order Nisi.

In the Matter of the Estate of the late 
JjjUfenry John Mendis Wickramaratna of 

{^ sA ip iw a , 4|eceased.
JSetw'seu

mitra-fê L of Andadola 
And

"de' Zoyi^AVijesingha Rajapaksa, (2)

Petitioner.

Agnes Charlotte Mewfis Wickramaratna, (3) Edward 
Mendis Wickramaratna, (4) Nancy Matilda Mendis 
Wickramaratna, (5) Violet Mendis Wickramaratna,
(6) Albert Mendis Wickramaratna, (7) D otty Mendis 
Wickramaratna all of Andadola...................Respondents.
THIS matter coming on for disposal1, before N. M. 

Bharucha, Esq..'District Judge, Galle, oivMarch 31, 1938, 
in the presence of Mr. H. S. de Silva, Proctor, on the part 
of the said petitioner ; and the affidavit of the said petitioner 
dated March 24, 1938, having been read :

It is declared that the petitioner above named is entitled 
to have letters o f administration to the estate of the said 
deceased issued to him accordingly, unless the said 
respondents or any person or persons interested shall, on 
or before October 6, 1938, show sufficient cause to the 
satisfaction of this court to the contrary.

N. M. B h a r u c h a ,
October 6, 1938. District Judge.

Showing cause is extended to -November 24, 1938.

N. M. B h a r u c h a , 
District Judge.

for disposal before Waldo 
jge o f Colombo, on November 8, 
Messrs. E. J. & G. de Saram, 

the petitioner, Willoughby Greaves 
Beauchamp of Colombo ; and (1) the affidavit o f the said 
petitioner dated November 2, 1938, (2) the power of attorney 
dated August 19, 1938, and (3) the Orejej^of the
Supreme Court dated.Octpber 27, 1938, having been read : 
It  is ordered that the will of-the said Laurence Robert Peel, 
deceased, dated March 9, 1936, an exemplification of the 
probate of which under the Seal o f His Majesty’s High 
Court of Justice in. England has been produced and is now 
deposited in this Court, be and same is hereby declared 
proved ; and it is further declared that the said Willoughby 
Greaves Beauchamp is the attorney in. Ceylon of the 
executors named in the said will, and. that lie is entitled to 
have letters of administration (with will annexed) issued to 
him accordingly, unless any person or persons interested 
shall, on or before November 17, 1938, show sufficient cause 
to the satisfaction of this court to the contrary.

Testamentary 
J urisdiction. 

No. 7,838.

George
dombe

In the District Court o f Galle. 
Order Nisi. ^  n

In the Matter o f \he B8ta£ecof the late 
Cftmles Mendisv-' Wick rain'afa tna o f

J JRandot&be.
^ “* iSettveen

nnratna x>f. Ran-
Petitioner.

v
(1) Lena Beatrice Mendig^pj^cfei-amaratna, (2) Ellen 

Justitia Mendis Wickraidaratna>, (3) Bertram Ebert 
Mendis Wickramaratna, (4) Douglas Vincent Mendis - 
Wickramaratna, (5) Tudor Newton Mendis W ick
ramaratna, (6). Cftrlyle Samson Mendis Wickrama
ratna all o f Randombe 3rd, 4th, 5th, 6th minors by 
their guardian ad litem, (7) Agampody Pedirick de 
Zoysa of Akurala........................................... Respondents.
THIS matter coming on for disposal before N. M: 

Bharucha,' Esq., District Judge, Galle, -on September 22, 
1938, in the presence of Mr. H. S. de Silva, Proctor, on the 
part o f the said petitioner ; and- the affidavit of the said 
petitioner dated July 18, 1938, having been read :

It is ordered that the said 7th respondent be and he is 
hereby appointed guardian ad litem over the said 3rd to 6th 
minor respondents unless the said respondents or any

\
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person or persons interested shall, on or before November 
17, 1938, show sufficient cause to the satisfaction o f this 
court to the contrary.

It is further declared that the petitioner above named is 
• entitled to have letters o f administration to the estate of 
the said deceased issued to him accordingly, unless the 
said respondents or any person or persons interested shall, 
on or before November 17, 1938, show sufficient cause 
to the satisfaction of this court to the contrary.

September 22. 1938.
N. M. B h a k u c h a , 

District Judge.

V 4 In the District Court of Tangalla. 
Order Nisi.

'Testamentary In the Matter of the Intestate Estate o f the 
Jurisdiction deceased, Kudabibule Gamage Don 

. No. 1,295 Charlis, Fiaejgil’s Arachehi, late of 
Sitinhmaluwa.

Dona Ceciliana San^tSfeingha O^^alagafha . . Petitioner:

■(1) Hewagam^ge : (2)
Sitinamaluwe PtyaffitanqyJkp.^rei ‘of MiddjSrfTya, (3) 
Kudabibule Damage Babuh- Appuhfnjjy; (4) ditto 

• Gimarahamy, both o f Sitinamalujpe^f'T. .. Respondents.
THIS matter coming on for disposal before V. S. Jaya- 

wickrama, Esq., District Judge ■m Tangalla on October 18, 
.1938, and the affidavit of the above-named petitioner 

■dated October 18, 1938, having been read :
It is ordered that the petitioner be and she is hereby 

declared entitled, as widow o f the said deceased, to have 
letters of administration o f the said estate issued to her, 
unless the respondents or any person or persons interested 
shall on or before December 5, 1938, show sufficient cause to 
the contrary.

V. S. J a y a w t c k r a m a ,
October 18, 1938 . District Judge.

In t.he District Court of Jaffna.
Order Nisi. % t f

Testamentary In the Matter o f the Estafce^of the late 
Jurisdiction. Annapooranam Thqpabfrajah, wife o f

No. 256. Pomiampalam Thambirajah of Manipay,
deceased.

Ponnampalam Thambirajah o f Manipav ■■!■■■ Petitioner.
vs. d r  ̂

(1) George Arasaretnam Thambirafjah of Miaffipay,
. (minor), (2) Richard Muttiah RajasqorOit^ql' Mg

pay ....................................................
THIS matter of the petition o f the above-named^titionffl) 

praying that the above-named 2nd respondent b^apppintedi 
■guardian ad litem over the minor, above-named^Mt res
pondent, for the purpose o f representing him on his behalf 
in this case and that the petitioner be entitled to have 
letters of administration to the estate of the above-named 
■ deceased, Annapooranam Thambirajah, wife of Ponnam
palam Thambirajah o f Manipay, coming on for disposal 
before C. Coomaraswamy, Esq., District Judge, Jaffna, 

■on October 11, 1938, in the presence of Mr. T. Arumainaya- 
gam, Proctor, on the part o f the petitioner; and the 
.affidavit o f the petitioner dated October 1, 1938, having 
been read : It is declared that the above-named 2nd res
pondent. he appointed guardian ad litem over the minor, 
the above-named 1st respondent, and that the petitioner, 
as the lawful husband o f the said intestate, is entitled to 
have letters of administration to the estate of the said 
intestate issued to him accordingly, unless the respondents 
■or any other person shall on or before November 21, 1938, 
show sufficient cause to 'the satisfaction of this Court to 
the contrary.

C. COOMARASWAMY,
October 25, 1938. . District. Judge.

In the District Court of Jaffna. 
Order Nisi.

Testamentary In the Matter of the Estate of late 
.Jurisdiction. Moottatamby Sinnappu <̂ f Paftaimany, 

No. 544. Jaffna, deceased. < 0  j ‘
Sinnappu Nadarajali o f Pattaimany, vhnha . . Petitffindrf 
Nagamuttu widow o f Moottatamby Suffifippu An,.. ■ 

Pattaimany, J a ffn a ............................. .Vl .M .Rpimondent^-
THIS matter of the petition o f Sinnappu 

praying for letters of administration to the estatm^H the 
above-named deceased, Moottatamby SinnappUXcoming 
on for disposal before H. S. Roberts. Esq., District Judge, 
on December 23, 1937, in the presence of Mr. Mailvaganam

Ehampara Nathan, Proctor, on the part of the petitioner ; 
and the affidavit of the petitioner dated December 23, 
1937, having been read : It is declared that the petitioner 
is the son and heir of the said intestate and^is entitled to 
have letters of administration to the estate o f the said 
intestate issued to him, unless the respondent or any 
other person shall, on or before February 10, 1938, show 
sufficient cause to the satisfaction o f this court to the 
contrary.

C. C o o m a r a s w a m y ,
January 11, 193S. District Judge.
Extended and reissued returnable November 16, 1938.

C o o m a r a s w a m y , 
District Judge.

Testa n
iction. 

No. 652.

t.he District Court o f J affna.
■ary In the Matter of the Estate of tine late

Sinnakuddy Sabapathy of Chunnakam, 
deceaswiffi -

Kan apathy ar Kanilialr of Chreinakam ............  Petitioner.
k L ' V *

(1) Sabapatimj^'ely^rayagam,.(2f) Sarartwathy, daughter 
o f Sabap&if&j (?) Nagam^ijn, Vallipuram, all of 
Chunnakam .V . y-N^A^p. .-. / r .  jj ................ Respondents.
THIS matter coming disposal before C.

Coomaraswamy, Esq., DistpicjpJndge, Jaffna, on September 
30, 1938, in the presenee^SPMr. T. Kumaraswamy, Proctor, 
on the part o f the petitioner ; and on reading the affidavit 
and petition o f the petitioner.

It is ordered that the above-named 3rd respondent be 
appointed guardian ad litem over the minors, the above- 
named 1st and 2nd respondents, for the purpose o f re
presenting them and acting on their behalf in this case, 
and that the petitioner be declared entitled to letters o f 
administration to the estate o f  the above-named deceased 
and that letters be issued to him accordingly, unless the 
above-named respondents shall on or before November 16, 
1938, appear before this court and show sufficient cause to 
the satisfaction o f this court to the contrary.

October 17, 1938.

. s z

C. C o o m a r a s w a m y , 
District Judge.

Tegtamentary 
Jurisdiction. 

No. 2,221.

the District Court o f Chilaw.
Order Nisi.

In the Matter o f the Last Will and Testa
ment o f the late Warneculasm!a Miguel 
Fernando o f Talwila, deceased.

Ambagahage Marguerite FetfJBffifeo o f Talwila . . Petitioner.
Y # -

(1) JayasuriyaKjW'anage Winifrjjaa Perera of Kandane 
Convent hi Colgjjibrriffistriet, (2) Jaya-
suriya Kuranage Pereira /o f  j Tudella, (3)
ditto Theresia Perera of^tj ihitiy aw tn j jlemiappuva,
(4) ditto Thekla Perera o f itto Simion
Perera of ditto, (6) WanjSemasuriya Sidocia alias 
Ropitha Fernando of Katuneriya, (7) Warnecula- 
suriya Eugin Fernando, (8) ditto Mary Gustin 
Fernando, both o f Talwila, (9) ditto Pelesiyan.it 
Fernando, (10) ditto Charles Fernando,
(11) Dolahamuna-ge Rosamaria Fernando, all of 
T a lw ila .............................................................Respondents.
THIS matter coming on for disposal before M. A. 

Samarakoon, Esq., District Judge o f Chilaw on July 27, 
1938, in the presence of Messrs. Corea & Corea, Proctors, 
on the part of the petitioner above named ; and the affidavits 
of the said petitioner dated July 25, 1938, and of the 
attesting Notary and witnesses qf the Last Will and testa
ment dated July 26, 1938, respectively, having been read : 
It is ordered that the last will and testament of the said 
Warneculasuriya Miguel Fernando which has been produced 
and is now deposited in this court be and the same is hereby 
declared proved; And it is further ordered that the 
petitioner as the widow of the executor named in the said 
last will and testament be and she is hereby declared 
entitled to have letters o f administration with the said 
last will annexed issued to her to administer the estate 
in terms of the said last will and testament, unless the 
respondents above named or.any other person or persons 
interested shall, on or before7 August 26, 1938, show 
sufficient cause to the satisfaction o f this court to the 
contrary.

M . A . Sa m a r a k o o n ,
July 27, 193S. District Judge.
The date for shewing cause is extended to November 15, 

1938.

October 10, 1938.
M . A. S a m a r a k o o n , 

District Judge.
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