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DRAFT ORDINANCES.

MINUTE.

T h e  f o l l o w in g  D r a f t  o f  a  p r o p o s e d  O r d in a n c e  is  p u b lis h e d  fo r  
g e n e r a l  i n f o r m a t i o n :—

An Ordinance to amend the Companies Ordinance,
No. 51 of 1938.

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

1941
Supplement 
(Vol. H ., '
p. 221.)

1 . This Ordinance may be cited as' the Companies Short title. 
(Amendment) Ordinance, No. of 1946.

2. Section 106 (3) of the Companies Ordinance, No. 51 Amendment 
of 1938, (hereinafter referred to as “ the principal Ordinance ”), ordinance
is hereby amended as follows :— No. 61 of 1938.

(1) in paragraph (o) thereof, by the substitution, for the 
words “ under this Ordinance. ”, of the words “ under 
this Ordinance; ” ; and

' (2) by the insertion, immediately after paragraph (o), of the - • 
following new paragraph:— . ,
“ ( p )  the name and address of the auditor, or the 

names and addresses of the auditors, of the 
company at the date of the return. ”.

3. Section 132 of the principal Ordinance is hereby Amendment of 
amended by the insertion immediately after sub-section (3), section 132 
of the following new sub-section :— of theprm cipal -

Ordinance.
“ (4) If any person other than a registered auditor 

makes the report referred to in the preceding provisions of 
this section, or exercises any power conferred on an auditor 
by those provisions, he shall be guilty of an offence, and 
shall be liable to a fine not exceeding one thousand rupees 
or to imprisonment of either description for a term not 
exceeding one year, or to both such fine and imprisonment. ”..

4. Section 133 of the principal Ordinance, is hereby Amendment of 
amended as follows:—  . section 133

o f  the principal
(1) in subjections (3) and (4), by the substitution, for the ' Ordinance.

words “ officers and agents of the company ” 
wherever those words occur in those sub-sections, 
of the words “ officers and agents of the company, 
past and present, ” : ando

(2) in sub-section (5)—
(a) by the substitution, for the words “ any officer 

or agent of the company ”, of the words 
“ any officer or agent of the company, past or 
present, ” ; and
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( b )  by the addition at the end of that sub-section, 
of the following :—

“ An appeal from any order made by the 
Court under the preceding provisions of this 
sub-section shall lie to the Supreme Court, 
and such appeal shall be regarded as an 
appeal from an order made by a District 
Court in the exercise of its ordinary criminal 
jurisdiction.”.

Amendment of 5. Section 135 o f  the principal Ordinance is hereby 
aeotion 135 amended in sub-section (3) by the substitution, for the
OrdtoSw. words “  officer or agent o f  the com pany”  o f  the words

“  officer or agent o f  the company, past or present,” .

Amendment: of 6.  Section 321 (1) of the principal Ordinance is hereby
section 321 amended as follows :—
o f  the principal
Ordinance. ( i )  in paragraph ( a )  thereof, by the substitution, for the

words “ a copy of such balance sheet ” 'of the words 
. ‘ “ a certified copy of such balance sheet ” ; and

(2) in paragraph ( b ) thereof, by the substitution, for the 
words “ a copy of that balance sheet ” of the words 
“ a certified copy of that balance sheet ”.

Insertion o f  7. Part XIV of the principal Ordinance is hereby amended
new sections by the insertion immediately after the heading 
342b and 342o. « j j j sce]]aneou s 0f the following new sub-heading and

new sections which sections shall have effect as sections 
3 4 2 b  and 342c of the principal Ordinance :—

Appointments of Officers, &c.
Appointment 3 4 2 b . (1 )  The Governor may appoint—
of officers, ,&o. (a) any person, by name or by office, to be or to act as

the registrar of companies ;
(6) any person, by name or by office, to be or to act as 

an assistant registrar of companies; and 
• (c) such other officers and servants as may from time to

time be required for the purposes of this Ordinance.

(2) Any person appointed under sub-section (1) to be or 
to act as an assistant registrar of companies, may subject to 
the general directions of the registrar, exercise all the powers, 
perform all the duties and discharge all the functions of the 
registrar under the Ordinance.

Copies o f  342c. If any document filed with, or in the custody of,
damaged or the registrar of companies is damaged or is in danger of
dooum̂ t becoming illegible, the registrar may, if he thinks fit, direct

ocumen . a  c o p y  thereof to be made, verified, and certified in any such
manner as he may determine, and thereupon such copy 
shall be substituted for, and shall for all purposes of this 
Ordinance be deemed to be, the document so damaged 
or in danger of becoming illegible.

Fast
appointments 
o f  registrars 
deem ed to 
have been 
duly made.

8 . Any person appointed to be or to aot as registrar of 
companies before the commencement of this Ordinance 
shall be deemed to have been appointed under the amended 
provisions set out in section 7 of this Ordinance.

O b je c t s  a n d  R e a s o n s .

The duties imposed, on auditors under the Companies 
Ordinance, including the duty of preparing reports on accounts 
required under section 132 of the Ordinance, are now being 
performed frequently by auditors without suitable qualifica­
tions, and accordingly are not being carried out properly. 
There is no effective provision in the Ordinance to-day for 
securing the performance of these duties by auditors • with 
recognised, qualifications. Clause 3 of this Bill supplies this 
omission. According to that clause, if an auditor ■ without 
recognised qualifications performs certain duties imposed 
on auditors by the Ordinance, he is guilty of. an offence and 
liable to punishment.

2. Under sections 133 and 135 of the Companies Ordinance, 
it is possible for an inspector appointed to investigate the 
affairs of a* company to'examine on oath the present officers 
and agents of the company and to call upon them to produce 
books and documents in their custody or power.' These 
sections do not, however, enable such an inspector to waminn 
past officers and agents or to demand the production of
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d ocu m en ts  in  th e ir  p ow er, although  such officers an d  agen ts 
m a y  b e  in  possession  o f  usefu l in form ation  necessary fo r  the 
p u rp oses  o f  th e  in sp e cto r ’s investigations. T h e  o b je c t  o f  
clauses 4  (1 ), 4  (2) (a) a n d  5 o f  th is B ill is t o  am end  se c tio n s  
133 a n d  135 o f  th e  O rd inance, so as t o  enable such an  in sp ector  
ev e n  t o  exam in e p a st o fficers  an d  agents o f  a  com p a n y  an d  
t o  d em a n d  fro m  th e m  b ook s an d  papers in th eir  cu stod y .
A  p rov ision  sim ilar to  th is  is con ta in ed  in Section  140 o f  the 
In d ia n  C om panies A c t .

3 . U n der  section  133 (5) o f  th e  O rdinance a ction  can  be 
ta k en  against a n  o fficer  o r  agen t o f  a  com pany, w h o refuses 
t o  p ro v id e  in form ation  re la tin g  to  th e  business o f  the com p a n y  
to  a n  in sp ector  a p p o in te d  u n d er  th e  O rdinance to  investigate 
it s  affa irs, b y  th e  qu estion  o f  su ch  refusal being  canvassed 
b y  th e  D istrict C ou rt, th e  C ou rt h av ing  the p ow er to  decide 
w heth er or  n o t  su ch  p erson  is  to  b e  punished in  like m anner 
as i f  th e  o ffen d er  h a d  b e e n  g u ilty  o f  a  con tem p t o f  Court.
I t  is  n o t  e x p ressly  s ta te d  in  th is  section  w hether an  appeal 
w ill lie  to  th e  S u prem e C ou rt fr o m  a decision  m ade b y  the 
D istr ict  C ourt u n d er  th is  p rov is ion . A s the decision  in vo lved

' is  an  im portan t on e , ex p ress  p rov is ion  is m ade in  th is  B ill 
fo r  su ch  an ap pea l [C lause 4  (2) (6)].

4 . T h ere  is  n o  gen era l p rov is ion  in  th e  Com panies 
O rdinance relating  t o  th e  ap po in tm en ts o f  o fficers an d  servants 
n ecessary  fo r  th e  p u rp ose  o f  en forcin g  its provision s. T here 
is  a lso  t o -d a y  n o  p rov is ion  in  th e  O rdinance fo r  a n y  officer 
t o  exercise  th e  pow ers , p er form  th e  duties o r  d ischarge the 
fu n ction s  o f  th e  reg istrar o f  com pan ies , in  case he is  unable 
person a lly  to  exercise  th ose  pow ers , p erform  th ose  d u ties  or 
d isch arge th ose  fu n ction s . T h e  o b je c t  o f  clau se 7 o f  th is  B ill 
is to  su p p ly  th ose  om issions b y  p rov id in g  fo r  th e  ap p o in tm en t 
o f  su ch  persons b y  th e  G overn or , a n d  b y  g iv in g  p ow er  t o  an  
assistant registrar o f  com pan ies to  a c t  fo r  th e  reg istrar u nder 
th e  la tte r ’s general d irection s.

5. M any docum ents filed  w ith  th e  registrar fo r  th e  p u rposes 
o f  th e  O rdinance are da m aged  o r  are in  danger o f  b ecom in g  
illeg ib le . A s i t  is essentia l th a t th e  con ten ts o f  su ch  d ocu m en ts  
sh ou ld  be  eas ily  ascerta in ab le , p o w e r  is g iven  t o  th e  registrar, 
b y  on e  o f  th e  p rov is ion s  o f  c lause 7, to  tak e  cop ies  o f  such  
docum ents.

G . C. S. Co r e a ,
M inister fo r  L a b ou r, In d u stry  an d  C om m erce .

C olom bo, 24th  Septem ber, 1946.

raiNTED AT TBH OTTLON OO'VSRNVBNT ■BUM, OOUOUBO.


