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A w  A c t  t o  p r o v i d e  f o r  t h e  e s t a b l i s h m e n t  a n d

REGULATION OF A GOVERNMENT-SPONSORED HOTELS

C o r p o r a t i o n  i n  C e y l o n .

[ D a t e  o f  A s s e n t : J u n e  1 5 ,  1 9 6 6 ]

B E  i t  e n a c t e d  b y  t b e  Q u e e n ’ s  M o s t  E x c e l l e n t  M a j e s t y ,  

b y  a n d  w i t h  t h e  a d v i c e  a n d  c o n s e n t  o f  t h e  S e n a t e  a n d  

th e  H o u s e  o f  R e p r e s e n t a t i v e s  o f  C e y l o n  i n  t h i s  p r e ­

s e n t  P a r l i a m e n t  a s s e m b le d ,  a n d  b y  t h e  a u t h o r i t y  o f  t h e  

s a m e , a s  f o l l o w s :  —

1 .  T h i s  A c t  m a y  b e  c i t e d  a s  t h e  C e y l o n  H o t e l s  

C o r p o r a t io n  A c t ,  N o .  1 4  o f  1 9 6 6 , a n d  s h a l l  c o m e  i n t o  

'o p e r a t io n  o n  s u c h  d a t e  a s  t h e  M i n i s t e r  m a y  a p p o i n t  

' b y  O r d e r  p u b l i s h e d  i n  t h e  G a z e t t e .

2 . A  c o r p o r a t i o n  t o  b e  c a l l e d  t h e  C e y l o n  H o t e l s  

C o r p o r a t io n  i s  h e r e b y  e s t a b l i s h e d .

3 . T h e  C o r p o r a t i o n  s h a l l  b e  a  b o d y  c o r p o r a t e  w i t h  

p e r p e t u a l  s u c c e s s io n  a n d  a  c o m m o n  s e a l  a n d  m a y  s u e

■ a n d  b e  s u e d  i n  i t s  c o r p o r a t e  n a m e .

4 . T h e  o b je c t s  o f  t h e  C o r p o r a t i o n  s h a l l  b e  t h e  
o b je c t s  s p e c i f ie d  i n  P a r t  I  o f  t h e  F i r s t  S c h e d u l e .

5 . T h e  C o r p o r a t i o n  s h a l l  h a v e  t h e  p o w e r s  s p e c i f ie d  
in  P a r t  I I  o f  t h e  F i r s t  S c h e d u le  s u b j e c t  t o  t h e  l i m i t ­
a t io n s ,  i f  a n y ,  s p e c i f ie d  t h e r e i n .

6 . T h e  h e a d  o ff ic e  o f  t h e  C o r p o r a t i o n  s h a l l  b e  a t  
C o lo m b o  i n  C e y lo n .

7 .  T h e  C o r p o r a t i o n  m a y  e s t a b l i s h  a n d  m a i n t a i n —

( a )  a g e n c ie s  i n  a n y  p a r t  o f  t h e  w o r l d ;

(b)  b r a n c h e s  i n  C e y l o n  o r  e ls e w h e r e .

8 . ( 1 )  T h e  b o a r d  s h a l l  c o n s i s t  o f  n o t  m o r e  t h a n  f iv e  
d ir e c to r s .

(2) T h e  M i n i s t e r  a n d  t h e  M i n i s t e r  o f  F i n a n c e  s h a l l  
ea ch  h a v e  t h e  r i g h t  t o  n o m in a t e  o n e  d i r e c t o r .  T h e  t w o  
d ir e c to r s  so  n o m i n a t e d  a r e  h e r e i n a f t e r  r e f e r r e d  to  a s  
“  n o m in a te d  d i r e c t o r s
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(3) T h e  f i r s t  f o u r  d i r e c t o r s  s h a l l  b e  n o m in a te d  b y  the 
M i n i s t e r  a n d  t h e  o t h e r  f i r s t  d i r e c t o r  s h a l l  b e  nom i­
n a t e d  b y  t h e  M i n i s t e r  o f  F i n a n c e .

(4) T h e  n o m i n a t i o n  o f  a  d i r e c t o r  s h a l l  b e  m a d e  b y  ah 
i n s t r u m e n t  i n  w r i t i n g ,  h e r e i n a f t e r  c a l l e d  th e  “  in s tru ­
m e n t  o f  n o m in a t io n  ”  s i g n e d  b y  o r  o n  b e h a l f  o f  the 
a p p r o p r i a t e  M i n i s t e r  a n d  s h a l l  t a k e  e f fe c t  u p o n  the 
s i g n i n g  o f  t h e  i n s t r u m e n t  o f  - n o m in a t io n .

(5 ) T h e  M i n i s t e r  s h a l l  s p e c i f y  i n  t h e  in s t r u m e n t  ol 
n o m in a t io n  o f  t h e  f i r s t  f o u r  d i r e c t o r s  w h i c h  o n e  o f  such 
d i r e c t o r s  is  t h e  n o m i n a t e d  d i r e c t o r .

(6) T h e  o t h e r  t h r e e  f i r s t  d i r e c t o r s  s h a l l ,  f o r  a l l  p u r­
p o s e s ,  b e  r e g a r d e d  a s  i f  t h e y  h a d  b e e n  e le c t e d  o n  the 

d a t e  o n  w h i c h  t h e y  w e r e  n o m in a t e d  a n d  s h a l l  be 
d e e m e d  t o  b e  e le c t e d  d i r e c t o r s .

9 . T h e  d i r e c t o r s  s h a l l  f r o m  a m o n g s t  t h e i r  num ber 

e le c t —

( a )  a  C h a i r m a n ,  w h o  s h a l l  b e  a  n o m in a te d

d i r e c t o r ,  a n d

( b )  i f  t h e y  t h i n k  n e c e s s a r y ,  a  D e p u t y  C h a i r m a n :

O n l y  n o m in a t e d  d i r e c t o r s  a n d  s u c h  o t h e r  d ire c to rs  

a s  s h a l l  h a v e  b e e n  a p p r o v e d  p r e v i o u s l y  i n  w r i t i n g  by 

t h e  M i n i s t e r  s h a l l  b e  e l i g i b l e  f o r  e le c t io n  t o  e ith e r  

o ffice .
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1 0 .  N o  p e r s o n  s h a l l  b e  q u a l i f i e d  to  b e  a  d ir e c to r  

u n le s s —

( a )  h e  i s  a  c i t i z e n  o f  C e y l o n ;

( b )  e x c e p t  i n  t h e  c a s e  o f  a  n o m in a t e d  d ir e c t o r ,  h e

h o ld s  s h a r e s  o f  t h e  C o r p o r a t i o n  o f  th e  

f a c e  v a l u e  o f  f iv e  t h o u s a n d  r u p e e s  o r  m ore;

( c )  b e in g  a  S e n a t o r  o r  a  M e m b e r  o f  P a r l ia m e n t ,

h e  s h a l l  r e s i g n  t h e r e f r o m  w i t h i n  o n e  m onth  

o f  b e i n g  e le c t e d  o r  n o m in a t e d  a  d ir e c t o r ;

( d )  e x c e p t  i n  t h e  c a s e  o f  a  n o m in a t e d  d ir e c t o r ,

b e i n g  a  w h o le - t i m e  s a l a r i e d  o ffic e r  o f  th e  

G o v e r n m e n t  h e  s h a l l  r e s i g n  f r o m  s u c h  p o s t  

w i t h i n  o n e  m o n t h  o f  b e i n g  e le c te d  a  

d i r e c t o r .



1 1 .  T h e  o ffic e  o f  d i r e c t o r  s h a l l  b e  v a c a t e d  i f  a  

d ir e c t o r —

( a )  a c c e p t s  o r  h o ld s  a n y  o ffic e  o r  p l a c e  o f  p r o f i t
u n d e r  t h e  C o r p o r a t i o n ;

( b )  b e c o m e s  b a n k r u p t  o r  i s  a d j u d i c a t e d  i n s o l v e n t
o r  c o m p o u n d s  w i t h  h i s  c r e d i t o r s ;

(c) b e c o m e s  o f  u n s o u n d  m in d  o r  i s  a d j u d g e d  t o  b e

o f  u n s o u n d  m i n d ;

(d ) i s  a b s e n t  f r o m  m e e t i n g s  o f  t h e  b o a r d  f o r  m o r e
t h a n  t h r e e  c o n s e c u t iv e  m o n t h s  w i t h o u t  t h e  
l e a v e  o f  t h e  b o a r d ;

( e )  e x c e p t  i n  t h e  c a s e  o f  a  n o m i n a t e d  d i r e c t o r ,
c e a s e s  t o  h o ld  t h e  n u m b e r  o f  s h a r e s  r e q u i r e d  
t o  q u a l i f y  h i m  t o  t h e  o f f ic e ;

(/) b e i n g  a  S e n a t o r  o r  M e m b e r  o f  P a r l i a m e n t  a t  
t h e  t i m e  o f  h i s  e le c t i o n  o r  n o m i n a t i o n  a s  
d i r e c t o r ,  f a i l s  t o  r e s i g n  t h e r e f r o m  w i t h i n  
o n e  m o n t h  o f  s u c h  e le c t io n  o r  n o m i n a t i o n ;

( g )  b e c o m e s  a  S e n a t o r  o r  M e m b e r  o f  P a r l i a m e n t ;

( h )  e x c e p t  i n  t h e  c a s e  o f  a  n o m i n a t e d  d i r e c t o r ,
b e c o m e s  a  w h o le - t im e  s a l a r i e d  o f f ic e r  o f  t h e  
G o v e r n m e n t ;

( i ) b y  a  n o t i c e  i n  w r i t i n g  t o  t h e  C o r p o r a t i o n
r e s i g n s  h i s  o ff ic e .

1 2 .  A  n o m i n a t e d  d i r e c t o r  s h a l l  b e  e n t i t l e d  t o  a t t e n d  
a n y  g e n e r a l  m e e t i n g  a n d  to  t a k e  p a r t  i n  t h e  
p r o c e e d in g s .

1 3 .  A t  t h e  o r d i n a r y  g e n e r a l  m e e t i n g  i n  s u c h  y e a r  
a s  m a y  b e  d e t e r m i n e d  b y  t h e  M i n i s t e r ,  a n d  e v e r y  y e a r  
t h e r e a f t e r  a t  t h e  a n n u a l  g e n e r a l  m e e t i n g ,  o n e  o u t  o f  
th e  d ir e c t o r s  f o r  t h e  t i m e  b e i n g  i n c l u d i n g  t h e  n o m i ­
n a t e d  d i r e c t o r s  s h a l l  r e t i r e  f r o m  o ff ic e .

1 $ . (1 )  T h e  d i r e c t o r s  r e t i r i n g  i n  t h e  y e a r  d e t e r ­
m in e d  b y  t h e  M i n i s t e r  u n d e r  s e c t io n  1 3  a n d  t h e  y e a r  
im m e d i a t e ly  f o l l o w i n g  t h a t  y e a r  s h a l l  b e  t h e  n o m i n a t e d  
d ir e c t o r s .  T h e r e a f t e r  t h e  d i r e c t o r s  r e t i r i n g  f r o m  
office  s h a l l  b e  t h o s e  w h o  h a v e  b e e n  l o n g e s t  i n  o ff ic e  s in c e  
t h e ir  la s t  e l e c t i o n  o r  n o m in a t io n .

(2) A s  b e t w e e n  d i r e c t o r s  e le c t e d  o r  n o m i n a t e d  o n  
th e  s a m e  d a y  t h o s e  t o  r e t i r e  s h a l l ,  u n le s s  t h e y  o t h e r ­
w is e  a g r e e  a m o n g  t h e m s e lv e s ,  b e  d e t e r m in e d  b y  lo t .
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1 5 .  A  r e t i r i n g  d i r e c t o r  s h a l l  b e  e l i g i b l e  f o r  re- 

e le c t i o n  o r  r e n o m i n a t i o n .

1 6 .  A  d i r e c t o r  r e t i r i n g  a t  a  m e e t in g  s h a l l  retain 

o ffic e  u n t i l  t h e  c lo s e  o r  a d j o u r n m e n t  o f  t h e  m e e t in g .

1 7 .  U p o n  t h e  r e t i r e m e n t  o f  a n  e le c t e d  d ir e c t o r ,  the 
s h a r e h o ld e r s  s h a l l  f i l l  u p  t h e  v a c a t e d  o ffice  b y  e lec tin g  
a  q u a l i f ie d  p e r s o n  t h e r e t o  a n d  in  d e f a u l t ,  t h e  r e t ir in g  
d i r e c t o r  s h a l l  b e  d e e m e d  t o  h a v e  b e e n  r e - e le c t e d  unless 
a t  s u c h  m e e t in g  w i t h  a  v i e w  t o  r e d u c in g  t h e  num ber 
o f  d i r e c t o r s  i t  i s  e x p r e s s l y  r e s o lv e d  n o t  t o  f i l l  u p  such 
v a c a t e d  o ffice .

1 8 .  U p o n  t h e  r e t i r e m e n t  o f  a  n o m in a t e d  d ir e c to r , 
t h e  a p p r o p r i a t e  M i n i s t e r  s h a l l  f i l l  u p  t h e  v a c a t e d  office 
b y  r e n o m i n a t i n g  t h e  r e t i r i n g  d ir e c t o r  o r  n o m in a tin g  
a n y  o t h e r  p e r s o n .

1 9 .  O n  r e - e l e c t i o n  o r  r e n o m i n a t i o n  a  r e t ir in g  

d i r e c t o r  s h a l l  a t  o n c e  b e c o m e  a  d ir e c t o r  w i t h o u t  any 

f u r t h e r  f o r m a l i t y .

2 0 . (1 )  A  s h a r e h o l d e r  s h a l l  n o t  p r o p o s e  f o r  e le c tio n  

a s  d i r e c t o r  a n y  p e r s o n  o t h e r  t h a n —

( a )  a  r e t i r i n g  d i r e c t o r ;  o r

( b )  a  q u a l i f i e d  s h a r e h o ld e r  w h o s e  n a m e  h a s  been

d u l y  n o t i f i e d  i n  w r i t i n g  t o  t h e  S e c r e t a r y  

o f  t h e  b o a r d .

(2) T h e  n a m e  o f  a  s h a r e h o ld e r  s h a l l  n o t  b e  d e e m e d  
to  h a v e  b e e n  d u l y  n o t i f i e d  f o r  t h e  p u r p o s e  o f  p a r a g r a p h  
(&) o f  s u b - s e c t io n  (1 ) u n le s s  a  w r i t t e n  in s t r u m e n t  

s e t t i n g  o u t  t h e  n a m e  o f  t h e  s h a r e h o ld e r  w h o  is  to  be 
p r o p o s e d  f o r  e l e c t i o n ,  s i g n e d  b y  t h e  s h a r e h o ld e r  g i v i n g  
t h e  n o t ic e ,  t o g e t h e r  w i t h  t h e  w r i t t e n  c o n s e n t  o f  t h e  
s h a r e h o ld e r  w h o s e  n a m e  i s  s e t  o u t  i n  s u c h  in s t r u m e n t  
i s  d e l i v e r e d  t o  t h e  S e c r e t a r y  o f  t h e  b o a r d  n o t  le s s  th a n  i 
f o u r  n o r  m o r e  t h a n  t w e n t y - e i g h t  c l e a r  d a y s  b e f o r e  the 
d a t e  o f  t h e  m e e t i n g  a t  w h i c h  t h e  e le c t io n  i s  t o  ta k e  
p la c e .

(3) A  s h a r e h o ld e r  s h a l l  n o t  b e  q u a l i f ie d  t o  g i v e  a n y  
n o t i c e  u n d e r  t h i s  s e c t io n  n o r  p r o p o s e  a n y  p e r s o n  f o r  
e le c t i o n  a s  d i r e c t o r  a t  a n y  m e e t i n g  u n le s s  h e  i s  e n t i t le d  
t o  b e  p r e s e n t  a n d  t o  v o t e  a t  t h e  m e e t in g  a t  w h i c h  th e  
e le c t i o n  t a k e s  p l a c e .
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2 1 .  (1 ) I f  a  n o m i n a t e d  d i r e c t o r  d i e s  o r  v a c a t e s  h i s  
o f f ic e ,  t h e  a p p r o p r i a t e  M i n i s t e r  s h a l l  h a v e  p o w e r  a t  a n y  
t i m e  to  n o m in a t e  a n o t h e r  p e r s o n  i n  p l a c e  o f  t h e  

d i r e c t o r  so d y i n g  o r  v a c a t i n g  h i s  o ff ic e .

(2 ) T h e  d i r e c t o r  so  n o m in a t e d  s h a l l  b e  s u b j e c t  to  
r e t ir e m e n t  a t  t h e  s a m e  t i m e  a s  t h e  d i r e c t o r  i n  w h o s e  
p la c e  h e  h a s  b e e n  n o m i n a t e d  w o u l d  h a v e  r e t i r e d  h a d  

h e  r e m a in e d  i n  o ff ic e .

2 2 . (1 )  I f  a n y  e le c t e d  d i r e c t o r  d i e s  o r  v a c a t e s  h i s  
o ff ic e , th e  b o a r d  m a y  a p p o i n t  a n y  o t h e r  p e r s o n  t o  b e  a  
d ir e c t o r  i n  p la c e  o f  t h e  d i r e c t o r  s o  d y i n g  o r  v a c a t i n g  

h is  o ffice .

(2) T h e  d i r e c t o r  s o  a p p o i n t e d  s h a l l  h o l d  o f f ic e  u n t i l  
t h e  n e x t  f o l l o w i n g  o r d i n a r y  m e e t i n g ,  a n d  s h a l l  t h e n  h e  
e l i g i b l e  f o r  r e - e le c t io n .

2 3 . I f  i t  a p p e a r s  t o  t h e  a p p r o p r i a t e  M i n i s t e r  t h a t  
a  n o m in a t e d  d i r e c t o r  i s  u n l i k e l y  t o  b e  a b le  t o  d i s c h a r g e  
t h e  d u t ie s  o f  h i s  o ff ic e  f o r  a  p e r i o d  o f  o n e  y e a r  b y  
r e a s o n  o f  a b s e n c e  f r o m  C e y l o n ,  i l l n e s s ,  i l l  h e a l t h ,  o r  
a n y  o th e r  c a u s e  w h a t s o e v e r ,  h e  m a y  n o m i n a t e  a n o t h e r  
p e r s o n  to  a c t  i n  t h e  p l a c e  o f  s u c h  d i r e c t o r  f o r  s u c h  
p e r io d  a s  h e  m a y  d e e m  f i t .

2 4 . I f  i t  a p p e a r s  to  t h e  b o a r d  t h a t  a n  e le c t e d  
d ir e c t o r  is  u n l i k e l y  t o  b e  a b le  t o  d i s c h a r g e  t h e  d u t i e s  
o f  h is  office f o r  a  p e r i o d  e x c e e d i n g  o n e  m o n t h  b y  r e a s o n  
o f  a b s e n c e  f r o m  C e y l o n ,  i l l n e s s ,  i l l  h e a l t h ,  o r  a n y  o t h e r  
c a u s e  w h a t s o e v e r ,  t h e  b o a r d  m a y  a p p o i n t  a  p e r s o n  
q u a l i f ie d  t o  b e  a  d i r e c t o r  t o  a c t  u n t i l  t h e  r e s u m p t i o n  
o f  d u t ie s  b y  s u c h  d i r e c t o r :

P r o v i d e d  t h a t  i n  n o  c a s e  m a y  t h e  b o a r d  a p p o i n t  
a  p e r s o n  to  a c t  a s  d i r e c t o r  f o r  a  p e r i o d  e x c e e d i n g  
tw e lv e  m o n t h s .

2 5 . (1 ) T h e  b o a r d  m a y ,  w i t h  t h e  a p p r o v a l  o f  t h e  
M in is t e r ,  a t  a n y  t i m e  a n d  f r o m  t i m e  t o  t i m e ,  a p p o i n t  
a n y  p e r s o n  t o  b e  a  d i r e c t o r  a s  a n  a d d i t i o n  t o  t h e  
e x i s t i n g  b o a r d :

P r o v i d e d  t h a t  t h e  t o t a l  n u m b e r  o f  d i r e c t o r s  s h a l l  
n o t  a t  a n y  t i m e  e x c e e d  t h e  m a x i m u m  n u m b e r  
p r e s c r ib e d  b y  t h i s  A c t :

A n d  p r o v i d e d ,  f u r t h e r ,  t h a t  t h e  e x e r c i s e  b y  t h e  
b o a r d  o f  t h e  p o w e r  c o n f e r r e d  b y  t h i s  s u b - s e c t io n  s h a l l  
be s u b je c t  t o  a n y  r i g h t  o f  n o m i n a t i n g  a  d i r e c t o r  o r  
d ir e c t o r s  w h i c h  m a y  f o r  t h e  t i m e  b e i n g  b e  v e s t e d  i n  a  
M in is t e r  u n d e r  a n y  o t h e r  p r o v i s i o n  o f  t h i s  A c t .
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Capital.

(2 ) A n y  p e r s o n  so  a p p o i n t e d  s h a l l  h o ld  o ffice  until 
t h e  n e x t  f o l l o w i n g  o r d i n a r y  m e e t i n g  a n d  s h a l l  be i 
e l i g i b l e  f o r  r e - e le c t io n .

2 6 . A  m e m b e r  o f  t h e  b o a r d  w h o  is ,  d i r e c t ly  or 
i n d i r e c t l y ,  i n t e r e s t e d  i n  a  c o n t r a c t  p r o p o s e d  to  b e  made 
b y  t h e  C o r p o r a t i o n  s h a l l  d is c l o s e  t h e  n a t u r e  o f  h is  in te­
r e s t  a t  a  m e e t i n g  o f  t h e  b o a r d .  T h e  d is c lo s u r e  shall 
b e  r e c o r d e d  i n  t h e  m i n u t e s  o f  s u c h  m e e t in g ,  a n d  such 
m e m b e r  s h a l l  n o t  t a k e  p a r t  i n  a n y  d e l ib e r a t io n  or 
d e c i s i o n  o f  s u c h  b o a r d  w i t h  r e s p e c t  t o  s u c h  c o n tr a c t .

2 7 . (1 ) T h e  a p p r o p r i a t e  M i n i s t e r  m a y ,  f r o m  tim e 
to  t i m e ,  r e m o v e  a  n o m i n a t e d  d i r e c t o r ,  a n d  n o m in a te  
a n y  o t h e r  p e r s o n  t o  f i l l  t h e  v a c a n c y  c a u s e d  b y  such 
r e m o v a l .  A n y  d i r e c t o r  s o  n o m i n a t e d  s h a l l  b e  s u b je c t  
to  r e t i r e m e n t  a t  t h e  s a m e  t i m e  a s  t h e  d i r e c t o r  i n  w hose 
p la c e  h e  h a s  b e e n  n o m i n a t e d  w o u l d  h a v e  r e t i r e d  had 
h e  r e m a i n e d  i n  o ffice .

(2 ) T h e  r e m o v a l  o f  a  n o m i n a t e d  d i r e c t o r  s h a l l  be 
e f f e c t e d  b y  a n  in s t r u m e n t  i n  w r i t i n g  s i g n e d  b y  o r  on 
b e h a l f  o f  t h e  a p p r o p r i a t e  M i n i s t e r  a n d  s h a l l  ta k e  
e f f e c t  u p o n  t h e  s i g n i n g  o f  s u c h  i n s t r u m e n t .

2 8 . T h e  s h a r e h o ld e r s  m a y  b y  e x t r a o r d i n a r y  r e s o lu ­
t i o n  r e m o v e  f r o m  o ffice  a n y  e le c t e d  d i r e c t o r ,  a n d  a t  the 
s a m e  o r  a  s u b s e q u e n t  m e e t i n g  b y  a n  o r d i n a r y  r e s o lu tio n  
e le c t  a n y  o t h e r  p e r s o n  i n  h i s  s t e a d ,  a n d  s u c h  p e rso n  
s h a l l  b e  s u b j e c t  t o  r e t i r e m e n t  a t  t h e  s a m e  t i m e  a s  i f  
h e  h a d  b e c o m e  a  d i r e c t o r  o n  t h e  d a y  o n  w h i c h  the 
d i r e c t o r  i n  w h o s e  p l a c e  h e  w a s  e le c t e d  a  d i r e c t o r .

2 9 . T h e  G o v e r n m e n t  m a y  g r a n t  a  lo a n  o f  one 
m i l l i o n  f iv e  h u n d r e d  t h o u s a n d  r u p e e s  t o  t h e  C o r p o r a ­
t i o n  o n  s u c h  t e r m s  o r  c o n d i t i o n s  a s  m a y  b e  d e t e r m in e d  
b y  t h e  M i n i s t e r  i n  c o n s u l t a t i o n  w i t h  t h e  M i n i s t e r  o f  
F i n a n c e .

8 0 . (1 ) T h e  c a p i t a l  o f  t h e  C o r p o r a t i o n  s h a l l  be
f i f t y  m i l l i o n  r u p e e s  d i v i d e d  i n t o  s u c h  n u m b e r  o f  
c o n v e r t i b le  p r e f e r e n c e  s h a r e s  e a c h  o f  s u c h  a m o u n t ,  a n d  
s u c h  n u m b e r  o f  o r d i n a r y  s h a r e s  e a c h  o f  s u c h  a m o u n t, 
a s  m a y  b e  d e t e r m in e d  b y  t h e  M i n i s t e r  b y  O r d e r  
p u b l is h e d  i n  t h e  G a z e t t e .

(2 ) T h e r e  s h a l l  b e  a n  i n i t i a l  i s s u e  o f  s h a r e s  o f  th e  
a m o u n t  o f  s e v e n  m i l l i o n  f iv e  h u n d r e d  t h o u s a n d  r u p e e s . 
S u c h  i n i t i a l  is s u e  s h a l l  c o n s i s t  o f  p r e f e r e n c e  s h a r e s  o f  
th e  a m o u n t  o f  o n e  m i l l i o n  f iv e  h u n d r e d  th o u s a n d  
r u p e e s .  T h e  b a la n c e  o f  s u c h  i s s u e  s h a l l  c o n s is t  o f  
o r d i n a r y  s h a r e s .
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(3) T h e  w h o le  o f  t h e . p r e f e r e n c e  s h a r e s  s h a l l  b e  
a l l o t t e d  to  th e  G o v e r n m e n t  a n d  t h e  n o m i n a l  a m o u n t  

t h e r e o f  s h a l l  b e  p a i d  b y  t h e  G o v e r n m e n t .

(4 ) T h e  o r d i n a r y  s h a r e s  s h a l l  b e  o f f e r e d ,  f o r  p u b l i c  
s u b s c r i p t i o n ,  i n  s u c h  n u m b e r ,  o n  s u c h  d a t e ,  a n d  in  
s u c h  m a n n e r , a s  t h e  M i n i s t e r  m a y  d e t e r m in e .

(5) T h e  G o v e r n m e n t  s h a l l  h o l d  a t  a l l  t i m e s  n o  le s s  
t h a n  t w e n t y  p e r  c e n t u m  o f  t h e  i s s u e d  c a p i t a l  o f  t h e  

C o r p o r a t io n .

3 1 .  T h e  c a p i t a l  o f  t h e  o r d i n a r y  s h a r e s  o f fe r e d  
u n d e r  s e c t io n  30  (4) s h a l l  b e  p a y a b l e —

( a )  a s  to  t e n  p e r  c e n t u m  o n  a p p l i c a t i o n ;

( b )  a s  to  a  f u r t h e r  f i f t e e n  p e r  c e n t u m  o n  a l lo t m e n t ;

(c) a s  to  a  f u r t h e r  t w e n t y - f i v e  p e r  c e n t u m  w i t h i n
th r e e  m o n t h s  a f t e r  t h e  d a t e  o f  a l lo t m e n t ;  
a n d

( d )  a s  to  t h e  u n p a i d  b a l a n c e  b y  s u c h  f u r t h e r  c a l l s
a s  t h e  d i r e c t o r s  m a y  f r o m  t i m e  t o  t i m e  
d e e m  n e c e s s a r y .

3 2 . (1 ) T h e  b o a r d  s h a l l ,  o u t  o f  t h e  p r o f i t s  a v a i l a b l e  
f o r  p a y m e n t  o f  d i v i d e n d  a n d  b e f o r e  a n y  d i v i d e n d  is  
d e c l a r e d ,  s e t  a s i d e  a  s u m  e q u i v a l e n t  t o  t w e n t y  p e r  
c e n t u m  o f  s u c h  p r o f i t s  t o  t h e  c r e d i t  o f  a  f u n d  c a l l e d  
t h e  p e r m a n e n t  r e s e r v e  f u n d  o f  t h e  C o r p o r a t i o n  a n d  
s h a l l  a ls o  c a r r y  t o  t h e  c r e d i t  o f  s u c h  f u n d  a n y  p r e ­
m iu m s  r e c e iv e d  o n  t h e  is s u e  o f  s h a r e s  u n t i l  s u c h  
p e r m a n e n t  r e s e r v e  f u n d  is  e q u i v a l e n t  t o  o n e - h a l f  o f  t h e  
p a i d - u p  c a p i t a l  o f  t h e  C o r p o r a t i o n  f o r  t h e  t i m e  b e i n g ;  
a n d  in  th e  e v e n t  t h a t  a t  a n y  t i m e  t h e r e a f t e r  t h e  a m o u n t  
o f  s u c h  p e r m a n e n t  r e s e r v e  f u n d  is  le s s  t h a n  h a l f  o f  th e  
p a i d - u p  c a p i t a l  o f  t h e  C o r p o r a t i o n  f o r  t h e  t i m e  b e in g ,  
th e  b o a r d  s h a l l  a s  s o o n  a s  p r a c t i c a b l e  c a r r y  t o  t h a t  
f u n d  s u c h  f u r t h e r  s u m  o r  s u m s  o u t  o f  t h e  p r o f i t s  a v a i l ­
a b le  f o r  d iv id e n d  a s  m a y  b e  n e c e s s a r y  u n t i l  t h e  a m o u n t  
o f  th e  p e r m a n e n t  r e s e r v e  f u n d  i s  e q u i v a l e n t  t o  o n e - 
h a l f  o f  th e  p a i d - u p  c a p i t a l  o f  t h e  C o r p o r a t i o n  f o r  th e  
t i m e  b e in g .  T h e  b o a r d  m a y ,  f r o m  t i m e  t o  t i m e ,  i n  i t s  
d i s c r e t i o n ,  c a r r y  t o  t h e  p e r m a n e n t  r e s e r v e  f u n d  o u t  o f  
p r o f i t s  s u c h  f u r t h e r  s u m s  a s  i t  m a y  d e e m  f i t ,  i n  a d d i ­
t i o n  to  th e  s u m s  r e q u i r e d  b y  t h e  p r e c e d i n g  p r o v is io n s  
o f  t h i s  s u b - s e c t io n  t o  b e  c a r r i e d  t h e r e t o .

(2) T h e  p e r m a n e n t  r e s e r v e  f u n d  s h a l l  b e  s h o w n  
s e p a r a t e ly  in  t h e  b a l a n c e  s h e e t  o f  t h e  C o r p o r a t i o n .
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3 3 . (1 ) I n  a d d i t i o n  t o  t h e  p e r m a n e n t  r e s e r v e  fu n d  
t h e  b o a r d  s h a l l  c r e a t e  a  f u n d  c a l l e d  t h e  c o n t in g e n c y  
f u n d  o f  t h e  C o r p o r a t i o n  a n d  s h a l l  c a r r y  to  t h a t  f u n d —

( a )  a l l  p r e m i u m s  r e c e i v e d  o n  t h e  is s u e  o f  sh a res
w h i c h  a r e  n o t  c a r r i e d  t o  t h e  p e r m a n e n t
r e s e r v e  f u n d ; a n d

( b )  s u c h  s u m s  o u t  o f  t h e  p r o f i t s  o f  t h e  C o r p o r a t io n
a s  t h e  b o a r d  t h i n k  p r o p e r .

(2 ) T h e  c o n t i n g e n c y  f u n d  m a y  b e  a p p l i e d  from  
t i m e  t o  t i m e  in  s u c h  m a n n e r  a s  t h e  b o a r d  sh a ll 
d e t e r m in e —

( a )  f o r  m e e t i n g  d e p r e c i a t i o n  a n d  lo s s e s ;

( b )  f o r  e q u a l i z i n g  d i v i d e n d s ;

(c ) f o r  r e p a i r i n g ,  i m p r o v i n g  o r  m a i n t a i n i n g  a n y
o f  t h e  p r o p e r t y  o f  t h e  C o r p o r a t i o n ;

( d )  f o r  a n y  o t h e r  p u r p o s e s  w h i c h  t h e  b o a r d  m ay
t h i n k  p r o p e r .

(3 ) T h e  b o a r d  m a y  d i v i d e  t h e  c o n t i n g e n c y  fu n d  
in t o  s u c h  s p e c i a l  f u n d s  a s  t h e y  t h i n k  f i t ,  a n d  m ay  
c o n s o l i d a t e  i n t o  o n e  f u n d  a n y  s p e c i a l  f u n d s  o r  a n y  
p a r t s  o f  a n y  s p e c i a l  f u n d s  i n t o  w h i c h  t h e  c o n t in g e n c y  
f u n d  m a y  h a v e  b e e n  d i v i d e d  a s  t h e y  t h i n k  f i t ,  w ith  
f u l l  p o w e r  t o  e m p lo y  t h e  w h o le  o r  a n y  p a r t  o f  t h e  a s s e ts  
c o n s t i t u t i n g  t h e  c o n t i n g e n c y  f u n d  i n  t h e  b u s in e s s  o f  
t h e  C o r p o r a t i o n  w i t h o u t  b e i n g  u n d e r  a n y  o b l i g a t i o n  to  
k e e p  t h e  s a m e  s e p a r a t e  f r o m  t h e  o t h e r  a s s e t s  o f  th e  
C o r p o r a t i o n .  T h e  b o a r d  m a y  a l s o  ( s u b je c t  t o  th e  
p r o v i s i o n s  o f  t h i s  A c t )  w i t h o u t  p l a c i n g  t h e  s a m e  to 
r e s e r v e ,  c a r r y  o v e r  a n y  p r o f i t s  w h i c h  t h e y  m a y  t h in k  
i t  n o t  p r u d e n t  t o  d i v i d e .

(4) I t  s h a l l  n o t  b e  n e c e s s a r y  to  s h o w  t h e  c o n t in g e n c y  
f u n d  s e p a r a t e l y  in  t h e  b a l a n c e  s h e e t  o f  t h e  C o r p o r a t i o n .

3 4 . (1 ) F o r  a  p e r i o d  o f  f iv e  y e a r s  f r o m  t h e  d a t e  o f  
t h e  c o m m e n c e m e n t o f  b u s in e s s  b y  t h e  C o r p o r a t i o n  t h e  
p r e f e r e n c e  a n d  o r d i n a r y  s h a r e s  s h a l l  r a n k  f o r  d iv id e n d  
p a r i  p a s s u  a c c o r d i n g  t o  t h e  c a p i t a l  f o r  t h e  t i m e  b e in g  
p a i d  u p  t h e r e o n  r e s p e c t i v e l y :

P r o v i d e d  t h a t  i n  n o  e v e n t  s h a l l  a  d i v i d e n d  b e  p a id  
o n  t h e  p r e f e r e n c e  s h a r e s  a t  a n y  t i m e  e x c e e d i n g  s ix  
p e r  c e n t u m  p e r  a n n u m .

(2 ) A f t e r  t h e  e x p i r a t i o n  o f  s u c h  p e r i o d  o f  f iv e  y e a r s  
t h e  p r e f e r e n c e  s h a r e s  s h a l l  c a r r y  t h e  r i g h t  t o  a  f ix e d  
n o n - c u m u la t i v e  p r e f e r e n c e  d i v i d e n d  a t  t h e  r a t e  o f  s ix
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p e r  c e n t u m  p e r  a n n u m  o n  t h e  c a p i t a l  f o r  t h e  t i m e  
b e in g  p a i d  u p  t h e r e o n  a n d  i n  a  w i n d i n g - u p  t h e  p r e f e r ­
en ce  s h a r e s  s h a l l  r a n k  e q u a l l y  a s  r e g a r d s  r e t u r n  o f  
c a p i t a l  i n  p r i o r i t y  t o  t h e  o r d i n a r y  s h a r e s  b u t  s h a l l  n o t  
c o n f e r  t h e  r i g h t  t o  a n y  f u r t h e r  p a r t i c i p a t i o n  i n  p r o f i t s  
o r  to  a n y  r e t u r n  o f  c a p i t a l  p a i d  t h e r e o n .

3 5 . ( 1 )  A t  a n y  t i m e  a f t e r  a  d i v i d e n d  o f  n o t  le s s  Conversion a? 

t h a n  s i x  p e r  c e n t u m ,  o r  d i v i d e n d s  a m o u n t i n g  in  a l l  i n  ohMas”* *  
a n y  o n e  y e a r  to  n o t  le s s  t h a n  s i x  p e r  c e n t u m ,  h a s  o r
h a v e  b e e n  d e c l a r e d  o n  t h e  o r d i n a r y  s h a r e s  o f  t h e  C o r ­
p o r a t io n  a n y  p r e f e r e n c e  s h a r e h o l d e r ,  i n c l u d i n g  a n y  
p u r c h a s e r  o r  p u r c h a s e r s ,  b u t  n o t  t h e  G o v e r n m e n t ,  
s h a l l ,  u p o n  g i v i n g  d u e  n o t i c e  t o  t h e  C o r p o r a t i o n ,  b e  
e n t i t le d  t o  e x c h a n g e  t h e  p r e f e r e n c e  s h a r e s  h e l d  b y  h im  
f o r  a n  e q u a l  n u m b e r  o f  f u l l y  p a i d  o r d i n a r y  s h a r e s .

(2) A  n o t ic e  s h a l l  n o t  b e  d e e m e d  t o  b e  d u e  n o t i c e  

u n le s s  t h e  n o t ic e —

(a )  i s  in  w r i t i n g  a d d r e s s e d  t o  t h e  C o r p o r a t i o n  a t

i t s  h e a d  o f f ic e ;  a n d

(b )  i s  s e n t  e i t h e r  b y  r e g i s t e r e d  p o s t  o r  o t h e r w i s e

s o  a s  t o  r e a c h  t h e  h e a d  o ffic e  w i t h i n  t w e l v e  
m o n t h s  f r o m  .th e d a t e  o n  w h i c h  t h e  p r e ­
fe r e n c e  s h a r e h o l d e r  g i v i n g  t h e  n o t i c e  

a c q u i r e d  t h e  p r e f e r e n c e  s h a r e s  i n  r e s p e c t  
o f  w h i c h  t h e  n o t i c e  i s  g i v e n .

(3) A  n o t ic e  i f  s e n t  b y  r e g i s t e r e d  p o s t  s h a l l  b e  
d e e m e d  t o  b e  s e r v e d  i n  t h e  o r d i n a r y  c o u r s e  o f  p o s t .

(4) O n  t h e  r e c e i p t  o f  d u e  n o t i c e  t h e  C o r p o r a t i o n  
s h a l l  w i t h  a l l  c o n v e n ie n t  s p e e d  c a n c e l  t h e  p r e f e r e n c e  

s h a r e  o r  s h a r e s  i n  r e s p e c t  o f  w h i c h  th e  n o t i c e  i s  g i v e n  
a n d  i n  l i e u  t h e r e o f  i s s u e  t o  t h e  h o ld e r  t h e r e o f  a n  

o r d i n a r y  s h a r e  o r  o r d i n a r y  s h a r e s  w h i c h  s h a l l  f r o m  

th e  d a t e  o f  is s u e  r a n k  i n  e v e r y  r e s p e c t  p a r i  p a s s u  w i t h  

th e  e x i s t i n g  o r d i n a r y  s h a r e s  d u e  r e g a r d  b e i n g  h a d  to  

a n y  d i f f e r e n c e  i n  t h e  a m o u n t  p a i d  u p  o n  a n y  s u c h  
s h a r e s .

(5) T h e  p r o v is io n s  o f  s u b - s e c t io n  (1 ) s h a l l  n o t  a p p l y  
to  a n y  p r e f e r e n c e  s h a r e s  c r e a t e d  u n d e r  s e c t io n  3 7 .

3 6 . _ T h e  s h a r e h o ld e r s  m a y  a t  a n y  t i m e  b y  s p e c i a l  snbdiviaon «f 
r e s o lu t io n  s u b d i v i d e  t h e  c a p i t a l  o r  a n y  p a r t  t h e r e o f  siiara8-
b y  t h e  d i v i s i o n  o f  t h e  e x i s t i n g  s h a r e s  o r  a n y  o f  t h e m  
in to  s h a r e s  o f  s m a l l e r  a m o u n t s :
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w h i c h  t h e  s h a r e  o f  r e d u c e d  a m o u n t  i s  d e r iv e d .
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3 7 .  (1 ) T h e  b o a r d  m a y ,  f r o m  t i m e  to  t im e , when
a u t h o r i z e d  b y  s p e c i a l  r e s o l u t i o n  is s u e  a n y  o f  the 
c a p i t a l  o f  t h e  C o r p o r a t i o n  f o r  t h e  t i m e  b e in g  u n issu ed  
o r  i n c r e a s e  t h e  c a p i t a l  o f  t h e  C o r p o r a t i o n  b y  the 
c r e a t i o n  o f  n e w  s h a r e s  o r  r e d u c e  t h e  c a p i t a l  in  the 
m a n n e r  p r o v i d e d  f o r  i n  a n y  l a w  w h i c h  m a y  b e  d e c la re d  
t o  b e  a p p l i c a b l e  t o  t h e  C o r p o r a t i o n :

P r o v i d e d  t h a t  n o  s u c h  i s s u e ,  in c r e a s e  o r  r e d u c tio n  
o f  c a p i t a l  s h a l l  t a k e  p l a c e  o r  b e  e f f e c t iv e  w i t h o u t  the 
p r i o r  c o n s e n t  i n  w r i t i n g  o f  t h e  M i n i s t e r .

(2 ) A n y  u n is s u e d  c a p i t a l  a n d  a n y  n e w  c a p i t a l  ra ised  
b y  t h e  c r e a t i o n  o f  n e w  s h a r e s  s h a l l  b e  is s u e d  b y  the 
b o a r d  o n  s u c h  t e r m s  a n d  c o n d i t i o n s  a s  s h a l l  be 
p r e v i o u s l y  a p p r o v e d  i n  w r i t i n g  b y  t h e  M i n i s t e r .  Such 
t e r m s  a n d  c o n d it io n s  m a y  p r o v i d e  f o r  t h e  issue 
o f  s h a r e s  a t  a  p r e m i u m .

(3 ) I n  t h e  a l lo t m e n t  o f  s h a r e s  is s u e d  o r  c r e a te d  
u n d e r  t h i s  s e c t io n  t h e  b o a r d  s h a l l  o b s e r v e  s u c h  g e n e ra l 
o r  s p e c i a l  w r i t t e n  d i r e c t i o n s  a s  t h e  M i n i s t e r  m a y  g iv e  
i n  t h a t  b e h a l f .

3 8 . T h e  l i a b i l i t y  o f  t h e  s h a r e h o ld e r s  s h a l l  be 
l i m i t e d .

3 9 . ( 1 )  C o n t r a c t s  o n  b e h a l f  o f  t h e  C o r p o r a t io n
m a y  b e  m a d e  a s  f o l l o w s : —

( a )  a  c o n t r a c t  w h i c h  i f  m a d e  b e t w e e n  p r i v a t e  
p e r s o n s  w o u l d  b e  b y  l a w  r e q u i r e d  t o  b e  in  
w r i t i n g ,  m a y  b e  m a d e  o n  b e h a l f  o f  th e  
C o r p o r a t i o n  i n  w r i t i n g  u n d e r  t h e  co m m o n  

s e a l  o f  t h e  C o r p o r a t i o n ;

(1b )  a  c o n t r a c t  w h i c h  i f  m a d e  b e t w e e n  p r iv a t e  
p e r s o n s  i s  b y  l a w  r e q u i r e d  t o  b e  i n  w r i t i n g ,  
s ig n e d  b y  t h e  p a r t i e s  t o  b e  c h a r g e d  th e r e ­
w i t h ,  m a y  b e  m a d e  o n  b e h a l f  o f  th e  
C o r p o r a t i o n  i n  w r i t i n g  s ig n e d  b y  a n y  
p e r s o n  o r  p e r s o n s  d u l y  a u t h o r i z e d  t h e r e t o  

a s  h e r e i n a f t e r  p r o v i d e d ; a n d



(c )  a  c o n t r a c t  w h i c h  i f  m a d e  b e t w e e n  p r i v a t e  
p e r s o n s  w o u l d  b y  l a w  b e  v a l i d  a l t h o u g h  
m a d e  b y  p a r o l  o n ly  a n d  n o t  r e d u c e d  i n t o  
w r i t i n g ,  m a y  b e  m a d e  b y  p a r o l  o n  b e h a l f  o f  
th e  C o r p o r a t i o n  b y  a n y  p e r s o n  o r  p e r s o n s  
d u ly  a u t h o r i z e d  t h e r e t o  a s  h e r e i n a f t e r  

p r o v id e d .

(2 ) A  c o n t r a c t  m a d e  a c c o r d i n g  t o  t h i s  s e c t i o n  s h a l l  
b e  e f f e c t u a l  in  l a w  a n d  s h a l l  b i n d  t h e  C o r p o r a t i o n  
a n d  a l l  o t h e r  p a r t i e s  t h e r e t o  a n d  t h e i r  l e g a l  

r e p r e s e n t a t i v e s .

(3 ) A  c o n t r a c t  m a d e  a c c o r d i n g  t o  t h i s  s e c t i o n  
m a y  b e  v a r i e d  o r  d i s c h a r g e d  i n  t h e  s a m e  m a n n e r  in  
w h i c h  i t  i s  a u t h o r iz e d  i n  t h i s  s e c t io n  t o  b e  m a d e .

4 0 . N o  p e r s o n ,  o t h e r  t h a n  t h e  d i r e c t o r s  a n d  p e r s o n s  
t h e r e u n t o  e x p r e s s ly  a u t h o r i z e d  b y  t h e  b o a r d  a n d  a c t i n g  
w i t h i n  t h e  l i m i t s  o f  t h e  a u t h o r i t y  so  c o n f e r r e d  o n  t h e m , 
s h a l l  h a v e  a n y  a u t h o r i t y  t o  m a k e ,  d r a w ,  a c c e p t  o r  
e n d o r s e  a n y  c h e q u e  o r  o r d e r  f o r  t h e  p a y m e n t  o f  m o n e y  
i n  t h e  n a m e  o r  o n  b e h a l f  o f  t h e  C o r p o r a t i o n ,  o r  t o  
e n t e r  i n t o  a n y  c o n t r a c t  so  a s  t o  im p o s e  t h e r e b y  a n y  
l i a b i l i t y  o n  th e  C o r p o r a t i o n  o r  o t h e r w i s e  t o  p l e d g e  
t h e  c r e d i t  o f  t h e  C o r p o r a t i o n .

4 1 .  (1 ) T h e  C o r p o r a t i o n  m a y ,  b y  w r i t i n g  u n d e r  
i t s  c o m m o n  s e a l ,  e m p o w e r  a n y  p e r s o n  e i t h e r  g e n e r a l l y  
o r  i n  r e s p e c t  o f  a n y  s p e c i f i c  m a t t e r ,  a s  i t s  a t t o r n e y ,  t o  
e x e c u t e  d e e d s  o n  i t s  b e h a l f  i n  a n y  p l a c e  n o t  s i t u a t e  
i n  C e y l o n .

(2 ) A  d e e d  s i g n e d  b y  s u c h  a n  a t t o r n e y  o n  b e h a l f  o f  
t h e  C o r p o r a t i o n  a n d  u n d e r  h i s  s i g n a t u r e  o r  s e a l  s h a l l  
b i n d  t h e  C o r p o r a t i o n  a n d  h a v e  t h e  s a m e  e f f e c t  a s  i f  i t  
w e r e  u n d e r  i t s  c o m m o n  s e a l .

4 2 . T h e  C o r p o r a t i o n  s h a l l  n o t  c o m m e n c e  b u s in e s s  
u n t i l —

( a )  t h e  t o t a l  n u m b e r  o f  o r d i n a r y  s h a r e s  c o n s t i ­
t u t i n g  t h e  i n i t i a l  i s s u e  o f  s h a r e s  h a v e  b e e n  
s u b s c r ib e d  b y  a n d  a l l o t t e d  t o  t h e  p u b l i c ;

( b )  t h e  t o t a l  n u m b e r  o f  p r e f e r e n c e  s h a r e s  c o n s t i ­
t u t i n g  s u c h  is s u e  h a v e  b e e n  s u b s c r ib e d  
b y  a n d  a l l o t t e d  t o  t h e  G o v e r n m e n t  a n d  p a i d  
f o r  i n  f u l l ;  a n d

(c) a  c e r t i f i c a t e  s i g n e d  b y  t h e  M i n i s t e r  a u t h o r i z ­
i n g  t h e  C o r p o r a t i o n  t o  c o m m e n c e  b u s in e s s  
h a s  b e e n  g i v e n .
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Powers of 
Minister until 
commencement 
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4 3 . T h e  M i n i s t e r  m a y ,  u p o n  t h e  d a t e  o f  th e  com in g 
i n t o  o p e r a t i o n  o f  t h i s  A c t  a n d  u n t i l  th e  d a t e  o f  the 
c o m m e n c e m e n t  o f  b u s in e s s  b y  t h e  C o r p o r a t i o n —

( a )  i n v i t e  a n d  r e c e i v e  a p p l i c a t i o n s  f o r  s h a r e s ;

( b )  a l l o t  s h a r e s ;

( c )  d o  a n d  p e r f o r m  a n y  o f  t h e  a c t s  w h ic h  the
b o a r d  i s  b y  t h i s  A c t  e m p o w e r e d  t o  do or 
p e r f o r m ;  a n d

( d )  d o  a l l  o t h e r  a c t s  w h a t s o e v e r  a s  h e  m a y  deem
n e c e s s a r y  f o r  t h e  f o r m a t i o n  o f  th e 
C o r p o r a t i o n .

4 4 . (1 ) A n y  a c t  d o n e  o r  p e r f o r m e d  b y  t h e  M in is t e r  
b y  v i r t u e  o f  s e c t io n  4 3  s h a l l ,  f o r  a l l  p u r p o s e s ,  h a v e  th e  
s a m e  e f fe c t  a s  i f  s u c h  a c t  h a d  b e e n  d o n e  o r  p e r fo r m e d  
b y  t h e  b o a r d .

(2 ) T h e  b o a r d  m a y  c o n t i n u e  a n y  a c t i o n  o r  th in g  
c o m m e n c e d  b y  t h e  M i n i s t e r ,  r e m a i n i n g  u n f in is h e d  or 
i n c o m p l e t e  a t  th e  d a t e  o f  c o m m e n c e m e n t  o f  b u s in e ss  
b y  t h e  C o r p o r a t i o n ,  a s  i f  s u c h  a c t i o n  o r  t h i n g  h a d  been 
c o m m e n c e d  b y  t h e  b o a r d .

4 5 .  T h e  S e c r e t a r y  t o  t h e  T r e a s u r y  i s  h e r e b y  a u t h o ­
r i z e d  t o  s i g n  a n d  e x e c u t e  a l l  d o c u m e n t s  w h i c h  a re  
r e q u i r e d  t o  b e  e x e c u t e d  b y  t h e  G o v e r n m e n t  a s  s h a r e ­
h o ld e r  o f  t h e  C o r p o r a t i o n  o r  o t h e r w i s e .
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4 6 . A l l  s u m s  o f  m o n e y  w h a t s o e v e r  r e q u ir e d  t o  be 
p a i d  o r  g r a n t e d  b y  t h e  G o v e r n m e n t  u n d e r  t h i s  A c t  
s h a l l ,  w h e r e  i t  is  n o t  e x p r e s s l y  p r o v i d e d  b y  t h i s  A c t  

t h a t  s u c h  s u m s  s h o u ld  b e  p a i d  o u t  o f  t h e  C o n s o l id a t e d  
F u n d ,  b e  p a i d  o u t  o f  s u c h  f u n d  o r  f u n d s  o f  t h e  I s la n d  
a s  t h e  M i n i s t e r  s h a l l  d e t e r m in e .

Payment of
moneys 
authorized 
by this Act to 
be made.

4 7 .  T h e  S e c r e t a r y  t o  t h e  T r e a s u r y  i s  h e r e b y  a u t h o ­
r i z e d  a n d  e m p o w e r e d  t o  m a k e  o r  c a u s e  to  b e  m a d e  a l l  
p a y m e n t s  a n d  g r a n t s  r e q u i r e d  b y  t h i s  A c t  t o  b e  m a d e  
t o  t h e  C o r p o r a t i o n —

( a )  o u t  o f  t h e  C o n s o l i d a t e d  F u n d  w h e r e  i t  i s  so
p r o v i d e d  b y  t h i s  A c t ;  a n d

( b )  i n  a n y  o t h e r  c a s e  o u t  o f  s u c h  f u n d s  a s  m a y  b e
d e t e r m in e d  b y  t h e  M i n i s t e r  u n d e r  s e c t io n
4 6 .



4 8 .  A l l  p a y m e n ts  o u t  o f  s u c h  f u n d s  a s  m a y  b e  d e t e r ­
m in e d  b y  t h e  M i n i s t e r  u n d e r  s e c t i o n  4 6  s h a l l  b e  s h o w n  
in  e v e ry  s t a t e m e n t  o f  a s s e t s  a n d  l i a b i l i t i e s  o f  C e y lo n  
in  s u c h  m a n n e r  a s  h e  s h a l l  d e t e r m in e .

4 9 .  T h e  b o a r d  s h a l l  h a v e  p o w e r  t o  a p p o i n t  t h e  s t a f f  
o f  th e  C o r p o r a t io n  i n c l u d i n g  t h e  s u b o r d i n a t e  s t a f f :

P r o v id e d  t h a t  t h e  M i n i s t e r ’s  a p p r o v a l  s h a l l  n o t  b e  
n e c e s s a r y  f o r  t h e  a p p o i n t m e n t  o f  a n  o f f ic e r  o f  t h e  
C o r p o r a t io n  to  a c t  f o r  t h e  g e n e r a l  m a n a g e r  d u r i n g  
h is  a b s e n c e  i f  s u c h  a p p o i n t m e n t  i s  f o r  a  p e r i o d  n o t  
e x c e e d in g  f o u r  m o n th s .

5 0 .  (1 )  E v e r y  o ff ic e r  o f  t h e  C o r p o r a t i o n ,  n o t  b e i n g  
a  m e m b e r  o f  th e  s u b o r d i n a t e  s t a f f ,  m a y  b e  r e q u i r e d  b y  
th e  b o a r d  to  g iv e  s e c u r i t y  to  t h e  s a t i s f a c t i o n  o f  t h e  
b o a rd  f o r  th e  d u e  a n d  f a i t h f u l  p e r f o r m a n c e  o f  h i s  
d u tie s .

(2 ) T h e  e x p r e s s io n  ‘ ‘ s u b o r d i n a t e  s t a f f  ’ ’ f o r  t h e  p u r ­
p o ses o f  s e c t io n  4 9  a n d  o f  s u b - s e c t io n  (1 )  s h a l l  in c l u d e  
o n ly  s u c h  o ff ic e rs  a s  a r e  b y  t h e  b o a r d  d e e m e d  t o  b e  
m em b ers  o f  th e  s u b o r d i n a t e  s t a f f .

5 1 .  N o  g e n e r a l  m a n a g e r  s h a l l  b e  d i s m i s s e d  e x c e p t  
on  a  r e s o lu t io n  o f  t h e  b o a r d  p a s s e d  b y  a  m a j o r i t y  o f  
n o t  le s s  t h a n  t h r e e  d i r e c t o r s .

5 2 .  N o  d i r e c t o r  o r  o ff ic e r  o f  t h e  C o r p o r a t i o n  s h a l l  
be l ia b le  f o r  a n y  d a m a g e  o r  lo s s  s u f fe r e d  b y  t h e  C o r ­
p o r a t io n  u n le s s  s u c h  d a m a g e  o r  lo s s  w a s  c a u s e d  b y  h i s  
m is c o n d u c t o r  w i l f u l  d e f a u l t .

5 3 .  E v e r y  d i r e c t o r ,  a u d i t o r ,  m a n a g e r ,  s e c r e t a r y ,  
or o th e r  o ffic er  o f  t h e  C o r p o r a t i o n  s h a l l  b e  in d e m n if ie d  
by th e  C o r p o r a t io n  f r o m  a l l  lo s s e s  a n d  e x p e n s e s  i n ­
c u rre d  b y  h im  i n  o r  a b o u t  t h e  d i s c h a r g e  o f  h i s  d u t i e s ,  
o th e r  t h a n  s u c h  lo s s e s  a n d  e x p e n s e s  a s  t h e  b o a r d  m a y  
deem  t o  h a v e  b e e n  o c c a s io n e d  b y  h i s  m i s c o n d u c t  o r  
w il fu l  d e f a u l t .

5 4 .  A  r e c e i p t  s i g n e d  b y  tw o  d i r e c t o r s  o r  b y  a n y  
p e rso n  e x p r e s s ly  a u t h o r i z e d  b y  t h e  b o a r d  t o  g i v e  r e ­
c e ip ts  s h a l l  b e  a n  e f f e c t u a l  d i s c h a r g e  f o r  m o n e y s  p a i d  
to  th e  C o r p o r a t io n .
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Inspection 
of documents.

B alance sheet, 
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accounts and 
reports of 
directors to 
be furnished to 
general meeting.

Appointment 
of auditors.

3 3 .  N o  s h a r e h o l d e r ,  u n le s s  h e  i s  a  d i r e c t o r ,  au d ito r , 
o r  o f f ic e r ,  c l e r k ,  a c c o u n t a n t ,  o r  o t h e r  p e r s o n  w h o se  duty 
r e q u i r e s  h i m  to  d o  s o , s h a l l  b e  e n t i t l e d  to  in s p e c t  any 
o f  t h e  b o o k s , a c c o u n t s ,  d o c u m e n ts ,  o r  w r i t in g s  o f  the 
C o r p o r a t i o n  e x c e p t  s u c h  a s  a r e  p r o d u c e d  f o r  th e  p u r­
p o s e  o f  i n s p e c t i o n  a t  a  g e n e r a l  m e e t i n g .  .

5 6 .  (1 )  A t  e v e r y  o r d i n a r y  m e e t i n g  t h e  d irecto rs  
s h a l l  l a y  b e f o r e  t h e  m e e t i n g  a  b a l a n c e  s h e e t  a n d  s ta te ­
m e n t  o f  t h e  a c c o u n ts  o f  t h e  C o r p o r a t i o n  m a d e  u p  to  a 
d a t e  n o t  m o r e  t h a n  s i x  m o n t h s  b e f o r e  t h e  m e e t in g  from  
t h e  t i m e  w h e n  t h e  l a s t  p r e c e d i n g  b a la n c e  s h e e t  and 
s t a t e m e n t  w a s  m a d e , o r  i n  t h e  c a s e  o f  th e  f i r s t  b a lan ce  
s h e e t  a n d  s t a t e m e n t  f r o m  t h e  d a t e  o f  co m m en ce m en t 
o f  b u s i n e s s  b y  t h e  C o r p o r a t i o n .

(2 )  E v e r y  s u c h  b a l a n c e  s h e e t  a n d  s t a t e m e n t  s h a ll  be 
a c c o m p a n i e d  b y  a  r e p o r t  o f  t h e  d i r e c t o r s  a s  t o  t h e  s ta te  
a n d  c o n d i t i o n  o f  t h e  C o r p o r a t i o n  a n d  a s  to  t h e  am o u n t, 
i f  a n y ,  w h i c h  t h e y  r e c o m m e n d  to  b e  p a i d  o u t  o f  the 
p r o f i t s  b y  w a y  o f  d i v i d e n d  t o  t h e  s h a re h o ld e rs , 
a n d  t h e  a m o u n t ,  i f  a n y ,  w h i c h  t h e y  re c o m m e n d  to  be 
r e t a i n e d  f o r  t h e  r e s e r v e  f u n d .

5 7 .  ( 1 )  T h e  a c c o u n t s  o f  t h e  C o r p o r a t i o n  s h a l l  be 
a u d i t e d  a t  s u c h  i n t e r v a l s  a s  t h e  b o a r d  m a y  d e c id e , n ot 
b e i n g  m o r e  t h a n  t w e lv e  m o n t h s ,  b y  tw o  a u d i t o r s  one 
o f  w h o m  s h a l l  b e  t h e  A u d i t o r - G e n e r a l ,  a n d  th e  o th e r  
o f  w h o m  s h a l l  b e  a  q u a l i f i e d  a u d i t o r  e le c te d  b y  th e  
C o r p o r a t i o n  i n  g e n e r a l  m e e t i n g  a n d  w h o  s h a l l  h old  
o ff ic e  f o r  o n e  y e a r .

(2 )  N o  q u a l i f i e d  a u d i t o r  ( o t h e r  t h a n  a n  a u d ito r  
r e t i r i n g  f r o m  o ffic e ) s h a l l  b e  p r o p o s e d  f o r  e le c t io n  a t  
a n y  m e e t i n g  u n le s s  n o t i c e  o f  i n t e n t i o n  to  p r o p o s e  t h a t  
a u d i t o r  h a s  b e e n  g iv e n  n o t  le s s  t h a n  f iv e  d a y s  a n d  n o t 
m o r e  t h a n  o n e  m o n th  b e f o r e  t h a t  m e e t in g .

(3 )  A  d i r e c t o r  o r  a n y  o ff ic e r  o f  t h e  C o r p o r a t io n  s h a l l  
n o t  b e  e l i g i b l e  f o r  t h e  o ff ic e  o f  a u d i t o r .

( 4 )  I n  t h i s  s e c t i o n ,  t h e  e x p r e s s i o n  “  q u a li f ie d  
a u d i t o r  ”  m e a n s —

(a )  a n  i n d i v i d u a l  w h o , b e i n g  a  m e m b e r  o f  th e  
I n s t i t u t e  o f  C h a r t e r e d  A c c o u n t a n t s  o f  
C e y lo n , p o s s e s s e s  a  c e r t i f i c a t e  to  p r a c t i s e  
a s  a n  A c c o u n t a n t  i s s u e d  b y  t h e  C o u n c i l  o f  
t h a t  I n s t i t u t e ;  o r
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(b )  a  f ir m  o f  C h a r t e r e d  A c c o u n t a n t s  e a c h  o f  th e  
p a r t n e r s  o f  w h i c h ,  b e i n g  a  m e m b e r  o f  t h a t  
I n s t i t u t e ,  p o s s e s s e s  a  c e r t i f i c a t e  t o  p r a c t i s e  
a s  a n  A c c o u n t a n t  i s s u e d  b y  t h e  C o u n c i l  o f  
t h a t  I n s t i t u t e .

5 8 . ( 1 )  T h e  a u d i t o r s  s h a l l  e x a m i n e  t h e  a c c o u n t s  o f
th e C o r p o r a t i o n  a n d  a s c e r t a i n  t h e  c o r r e c t n e s s  o f  t h e  
b a la n c e  s h e e t  a n d  s t a t e m e n t  o f  a c c o u n t s  a n d  r e p o r t  to  
th e  s h a r e h o ld e r s —

(a)  w h e t h e r  o r  n o t  t h e y  h a v e  o b t a i n e d  a l l  t h e
i n f o r m a t i o n  a n d  e x p l a n a t i o n s  t h e y  h a v e  
r e q u i r e d ;  a n d

(b) w h e t h e r  i n  t h e i r  o p in io n  t h e  b a l a n c e  s h e e t
a n d  s t a t e m e n t  o f  a c c o u n t s  r e f e r r e d  t o  i n  
t h e  r e p o r t  i s  p r o p e r l y  d r a w n  u p  s o  a s  to  
e x h i b i t  a  t r u e  a n d  c o r r e c t  v ie w  o f  t h e  
C o r p o r a t i o n ’ s  a f f a i r s  a c c o r d i n g  to  t h e  b e s t  
o f  t h e i r  i n f o r m a t i o n  a n d  t h e  e x p l a n a t i o n s  
g iv e n  to  t h e m  a n d  a s  s h o w n  b y  t h e  b o o k s  
o f  t h e  C o r p o r a t i o n .

(2) F o r  t h e  p u r p o s e  o f  a s c e r t a i n i n g  t h e  c o r r e c t n e s s  
o f  th e  b a l a n c e  s h e e t  a n d  s t a t e m e n t  o f  a c c o u n t s  t h e  
a u d ito r s  m a y ,  w i t h  t h e  s a n c t i o n  o f  th e  b o a r d  a n d  t h e  
M in is te r ,^  a c c e p t ,  i n  r e s p e c t  o f  a n y  b r a n c h  o f  t h e  
C o r p o r a t io n , a n y  c o p ie s  o r  a b s t r a c t s  f r o m  t h e  b o o k s  o f  
such b r a n c h  w h ic h  h a v e  b e e n  t r a n s m i t t e d  to  t h e  h e a d  
office o f  t h e  C o r p o r a t i o n  a n d  w h ic h  h a v e  b e e n  c e r t i f i e d  
to be c o r r e c t  b y  a n  o ff ic e r  o f  t h e  C o r p o r a t i o n  a u t h o r i z e d  
in  t h a t  b e h a l f  b y  t h e  b o a r d .

5 9 . A t  l e a s t  s e v e n  d a y s  b e f o r e  e v e r y  o r d i n a r y  
m e e tin g  a  p r in t e d  c o p y  o f  th e  b a la n c e  s h e e t  a s  a u d i t e d  
and th e  s t a t e m e n t  o f  a c c o u n t s  a n d  th e  a u d i t o r s ’ r e p o r t  
as a f o r e s a i d  s h a l l  b e  s e n t  b y  t h e  b o a r d  t o  e v e r y  
s h a re h o ld e r  a t  h i s  r e g i s t e r e d  a d d r e s s .

6 0 . (1 )  E v e r y  b a l a n c e  s h e e t  a n d  s t a t e m e n t  o f  
acco u n ts  w h e n  a u d i t e d  s h a l l  a f t e r  a d o p t io n  b y  a  
g en e ra l m e e t i n g  b e  c o n c lu s iv e  e x c e p t  a s  r e g a r d s  a n y  
erro r d is c o v e r e d  t h e r e i n  w i t h i n  t h r e e  m o n th s  n e x t  
a f te r  t h e  a d o p t io n  t h e r e o f .

(2) W h e n e v e r  a n y  s u c h  e r r o r  i s  d is c o v e r e d  w i t h i n  
th a t  p e r io d  t h e  b a l a n c e  s h e e t  a n d  t h e  s t a t e m e n t  o f  
acc o u n ts  s h a l l  b e  f o r t h w i t h  c o r r e c t e d  b y  t h e  a u d i t o r s  
and s h a l l  t h e n c e f o r t h  b e  c o n c lu s iv e .
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( 3 )  T h e  a u d i t e d  b a l a n c e  s h e e t  a n d  th e  s ta te m e n t  of 
a c c o u n t s  o f  th e  C o r p o r a t i o n  a n d  t h e  r e p o r t  o f  the 
d i r e c t o r s  s h a l l  he t a b le d  i n  t h e  S e n a t e  a n d  th e  H ouse 
o f  R e p r e s e n t a t i v e s .

6 1 .  (1 )  T h e  p r o v i s i o n s  o f  t h e  C o m p a n ie s  O rd in a n ce  
o r  a n y  o t h e r  e n a c t m e n t  r e g u l a t i n g  th e  in c o rp o ra tio n  
o f  c o m p a n ie s  s h a l l  n o t  a p p l y  to  t h e  C o r p o r a t io n .

(2 )  N o t w i t h s t a n d i n g  t h e  p r o v is io n s  o f  su b -se ctio n  
( 1 ) ,  th e  M i n i s t e r  m a y ,  w h e n e v e r  i t  s h a l l  s e e m  to  him  
e x p e d i e n t  to  d o  s o , b v  O r d e r  d e c l a r e  t h a t  a n y  o n e  or 

m o r e  o r  a l l  th e  p r o v is io n s  o f  th e  C o m p a n ie s  O rd in a n c e  
o r  a n y  o t h e r  e n a c t m e n t  r e l a t i n g  to  c o m p a n ie s  fo r  the 

t i m e  b e i n g  in  f o r c e  s h a l l  a p p l y  to  th e  C o r p o r a t io n ,  and 
s u c h  p r o v is io n  o r  p r o v i s i o n s  s h a l l  th e r e u p o n  h a v e  effect 

a s  i f  s u c h  p r o v i s i o n  o r  p r o v i s i o n s  i s  o r  a r e  p a r t  o f  th is  
A c t .

6 2 .  T h e  p r o v i s i o n s  c o n t a i n e d  in  t h e  Secon d  
S c h e d u l e  s h a l l  b e  t h e  b y - l a w s  o f  t h e  C o r p o r a t io n  in 

r e g a r d  to  t h e  m a t t e r s  to  w h i c h  t h e y  r e l a t e .

6 3 .  (1 )  T h e  s h a r e h o l d e r s  m a y  b y  s p e c i a l  re s o lu tio n  

a l t e r  th e  p r o v is io n s  o f  th e  S e c o n d  S c h e d u l e :

P r o v i d e d  t h a t  n o  s u c h  r e s o l u t i o n  s h a l l  t a k e  effect 

u n l e s s  a n d  u n t i l  s u c h  r e s o l u t i o n  i s  a p p r o v e d - b y  th e 
M i n i s t e r .

( 2 )  A l l  r e s o lu t io n s  m a d e  u n d e r  s u b - s e c t io n  (1 )  sh all 

b e  p u b l i s h e d  i n  t h e  G a z e t t e .

63 i. A l l  a p p l i c a t i o n s  t o  t h e  M i n i s t e r  b y  th e  b o ard  
f o r  h i s  a p p r o v a l  o r  s a n c t i o n  f o r  a n y  m a t t e r  o r  th in g  
f o r  w h ic h  t h e  M i n i s t e r ’ s  a p p r o v a l  o r  s a n c t io n  is  by 
t h i s  A c t  r e q u i r e d ,  s h a l l  b e  m a d e  in  w r i t i n g  s ig n e d  by 
t h e  o ff ic e r  o r  p e r s o n  a u t h o r i z e d  i n  t h a t  b e h a l f  b y  the 
b o a r d .

6 5 .  I n  t h e  e x e r c i s e ,  d i s c h a r g e  a n d  p e r f o r m a n c e  of 
i t s  p o w e r s ,  f u n c t io n s  a n d  d u t i e s ,  t h e  C o r p o r a t io n  shall 
b e  s u b je c t  to  a n d  a c t  in  a c c o r d a n c e  w i t h  s u c h  g en e ra l 
o r  s p e c i a l  d i r e c t  jpg.S a s  t h e  M i n i s t e r  m a y  f r o m  t im e  to 
t i m e  i s s u e ,
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6 6 . I n  t h i s  A c t ,  u n l e s s  t h e  c o n t e x t  o t h e r w i s e  
re q u ire s—

“  a p p r o p r i a t e  M i n i s t e r  ” , i n  a n y  c o n t e x t  r e l a t i n g  
to  a  n o m in a t e d  d i r e c t o r  o r  t h e  n o m i n a t i o n  
o f  a  d i r e c t o r ,  m e a n s  th e  M i n i s t e r  by w h o m  
s u c h  d i r e c t o r  w a s  n o m i n a t e d ,  o r  w h o  i s  
e n t i t le d  u n d e r  t h i s  A c t  to  n o m i n a t e  s u c h  
d i r e c t o r ;

”  b o a r d  ”  m e a n s  a  d u ly  c o n v e n e d  a n d  c o n s t i t u t e d  
m e e t in g  o f  t h e  d i r e c t o r s  o f  t h e  C o r p o r a t i o n  
f o r  th e  t im e  b e i n g ;

‘ ‘ c a p i t a l  ”  m e a n s  t h e  c a p i t a l  f o r  t h e  t i m e  b e i n g  
o f  t h e  C o r p o r a t i o n ;

“  C o r p o r a t i o n  ”  m e a n s  th e  C e y lo n  H o t e l s  C o r p o ­
r a t i o n  e s t a b l i s h e d  b y  t h i s  A c t ;

“  d i r e c t o r  ”  m e a n s  a  p e r s o n  h o l d in g  t h e  o ff ic e  o f  
a  d i r e c t o r  o f  th e  C o r p o r a t i o n ;

“  e le c te d  d i r e c t o r  ”  m e a n s  a  p e r s o n  e l e c t e d  to  
th e  o ffice  o f  d i r e c t o r  by  th e  s h a r e h o l d e r s  a n d  
in c lu d e s  th e  f i r s t  d i r e c t o r s  o t h e r  t h a n  th e  
n o m in a t e d  d i r e c t o r s ;

“  e x t r a o r d i n a r y  r e s o l u t i o n  ”  m e a n s  a  r e s o l u t i o n  
p a s s e d  b y  a  m a jo r i t y  o f  n o t  le s s  t h a n  t h r e e -  
f o u r t h s  o f  t h e  s h a r e h o ld e r s  e n t i t l e d  to  v o te , 
a n d  v o t in g  in  p e r s o n  o r  b y  p r o x y ,  a t  a  
g e n e r a l  m e e t i n g  o f  w h ic h  n o t i c e  s p e c i f y i n g  
th e  i n t e n t i o n  to  p r o p o s e  th e  r e s o l u t i o n  a s  
a n  e x t r a o r d i n a r y  r e s o l u t i o n  h a s  b e e n  d u ly  
g i v e n ;

“  g e n e r a l  m e e t i n g  ”  in c lu d e s  a n  o r d i n a r y  m e e t i n g  
a n d  e x t r a o r d i n a r y  m e e t i n g ;

”  h e a d  o ffic e  ”  m e a n s  t h e  h e a d  o ff ic e  o f  th e  
C o r p o r a t i o n ;

“  o ff ic e r  ”  m e a n s  a n  e m p lo y e e  o f  t h e  C o r p o r a t i o n  
a n d  s h a l l  n o t  b e  c o n s t r u e d  to  in c lu d e  a  
d i r e c t o r  o r  a n  a u d i t o r  o f  th e  C o r p o r a t i o n ;

“  o r d i n a r y  m e e t i n g  ”  m e a n s  a n  o r d i n a r y  m e e t i n g  
o f  t h e  s h a r e h o ld e r s  d u ly  c a l l e d  a n d  
c o n s t i t u t e d ;

“  S c h e d u le  ”  m e a n s  a  S c h e d u le  to  t h i s  A c t ;
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“  S e c r e t a r y  t o  t h e  T r e a s u r y  ”  m e a n s  t h e  person 

f o r  t h e  t i m e  b e i n g  p e r f o r m i n g  th e  fu n c­
t i o n s  o f  t h e  S e c r e t a r y  t o  t h e  T r e a s u r y  oi 

t h e  G o v e r n m e n t ;

“  s h a r e h o l d e r  ”  m e a n s  a n y  d u ly  r e g is t e r e d  holder 

f r o m  t i m e  t o  t i m e  o f  o n e  o r  m o r e  s h a r e s ;

“  s p e c i a l  r e s o l u t i o n  ”  m e a n s  a  r e s o lu t io n  passed 

b y  t h r e e - f o u r t h s  i n  v a lu e  o f  th e  sh a re ­

h o ld e r s  p r e s e n t  i n  p e r s o n  o r  b y  p r o x y  at 

a n y  m e e t i n g  o f  t h e  C o r p o r a t io n  o f  which 
n o t i c e  s p e c i f y i n g  t h e  i n t e n t i o n  to  propose 
s u c h  r e s o l u t i o n  h a s  b e e n  d u ly  g iv e n  and 

c o n f ir m e d  b y  a  m a jo r i t y  i n  v a lu e  o f  the 

s h a r e h o l d e r s  p r e s e n t  i n  p e r s o n  o r  by  proxy 
a t  a  s u b s e q u e n t  m e e t i n g  o f  w h ic h  n otice  

s p e c i f y i n g  t h e  i n t e n t i o n  t o  p r o p o s e  such 
c o n f i r m a t i o n  h a s  b e e n  d u ly  g i v e n :

P r o v i d e d  t h a t  t h e  s u b s e q u e n t  m ee tin g  
s h a l l  b e  h e l d  a t  a n  i n t e r v a l  o f  n o t  le s s  th an  

f o u r t e e n  d a y s  o r  m o r e  t h a n  tw o  m on th s 
f r o m  t h e  d a t e  o f  t h e  m e e t in g  a t  w h ic h  the 

r e s o l u t i o n  w a s  f i r s t  p a s s e d .
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F I R S T  S C H E D U L E  [S e c t io n s  4  and 5] 

P ast  I

O b je c t s  o f  t h e  C o r p o r a t io n

T h e  o b je c ts  o f  th e  C o rp o ra tio n  s h a ll b e  th e  p ro m o tio n  and 
d e v e lo p m e n t o f to u r ism  in  C e y lo n —

(a ) b y  e s ta b lis h in g , m a in ta in in g  a n d  o p era tin g  adequate,
e ff ic ie n t  a n d  a t t r a c t iv e  se rv ic e s  fo r th e  living 
a c c o m m o d a tio n , re fre s h m e n t , e n te r ta in m e n t and 
re c re a t io n  o f  to u r is ts  in  C e y lo n ;

(b ) b y  e s ta b lis h in g , m a in ta in in g  a n d  o p era tin g  adequ ate,
e ff ic ie n t  a n d  a t t r a c t iv e  se rv ic e s  fo r th e  carriag e  of 
to u r is ts  a n d  th e ir  p e rso n a l b elo n g in g s to , in  and 
fro m , C e y lo n ;

(c )  b y  doin g  all s u c h  o th e r  a c ts  or th in g s  as  a re  necessary
fo r , or in c id e n ta l o r co n d u civ e  to , th e  a tta in m e n t ol 

t h e  o b je c ts  h e re in  b e fo re  m e n tio n ed .



P o w e r s  o f  t h e  C o r p o r a t io n

1 . T h e  C o rp o ra tio n  s h a ll  h a v e  th e  p ow er to  do a n y th in g  
necessary fo r , or co n d u civ e  o r in c id e n ta l to , th e  a t ta in m e n t  o f 

its o b jects .

2 . W ith o u t p re ju d ice  to  th e  g e n e ra lity  o f  t h e  p o w ers 
conferred by  p ara g ra p h  1 , t h e  C o rp o ra tio n  sh a ll  h a v e  a ll  o r an y  
of the fo llow in g p o w e rs : —

(o) to  a cq u ire , h o ld , ta k e  o r  g ive o n  le a se  or h ire , m o rtg a g e , 
p le d g e  an d  se ll  or o th e rw ise  d isp o se  o f  an y  
im m o v a b le  or m o v a b le  p ro p e r ty ;

(b)  to  c o n s tru c t , m a n u fa c tu r e , p u rc h a se , m a in ta in  and
re p a ir  a n y th in g  req u ired  fo r  th e  p u rp o se  o f  th e  
b u s in e ss  o f th e  C o rp o ra tio n , in c lu d in g  in  p a r tic u la r  
h o te ls ,  m o te ls , re s th o u s e s  or o th e r  liv in g  a c c o m m o ­
d a tio n , p la c e s  fo r e n te r ta in m e n t  and re c re a tio n , an d  
serv ices  fo r th e  c a rr ia g e  o f to u r is ts  a n d  th e ir  p e rso n a l 
b e lo n g in g s ;

(c) to  a cq u ire  b y  a g re e m e n t (w h e th e r  a b so lu te ly  or fo r an y
period ) th e  w h ole  o r a n y  p a r t  of th e  u n d erta k in g  of 
an y  o th e r  p e rso n , b ein g  an  u n d erta k in g  or p a r t  o f an  
u n d erta k in g , th e  a c t iv it ie s  w h ereo f a re  w h o lly  or 
m a in ly  co n fin ed  to  th e  a t ta in m e n t  o f th e  o b je c ts  of 
th e  C o rp o ra tio n ;

(d) to  e n te r  in to  an d  c a rr y  o u t a g re e m e n ts  w ith  a n y  o th e r
p e rso n  fo r th e  c a rry in g  on  b y  th a t  p e rso n , w h eth e r  
a s  a g e n t fo r th e  C o rp o ra tio n  or o th e rw ise , o f an y  
a c t iv it ie s  n e c e s sa r y  fo r, o r co n d u civ e  o r  in c id e n ta l 
to , th e  a t ta in m e n t  o f th e  o b je c ts  o f th e  C o rp o ra tio n ;

(e) to  e n te r  in to  a n y  a rra n g e m e n ts  fo r sh a rin g  p ro fits ,
u n io n  o f in te re s t ,  jo in t  a d v e n tu re , re c ip ro ca l c o n ­
ce ss io n s  o r o th e rw ise  w ith  an y  o th e r  p e rso n  or 
co m p a n y  c a rry in g  on or en gaged  in  o r a b o u t to  carry  
o n  or en g a g e  in  a n y  b u sin e ss  or tra n s a c t io n  w h ich  
th e  C o rp o ra tio n  is  a u th o riz ed  to  c a rry  o n  o r en g ag e 
in;

(/) to  g iv e  a n y  g u a ra n te e  o r in d e m n ity  an d  to  e n te r  in to  
a rra n g e m e n ts  w ith  th e  G o v e rn m e n t o f C ey lo n  or an y  
o th e r  G o v e rn m e n t or a n y  lo c a l a u th o r ity  in o rd er to 
o b ta in  a n y  r ig h ts , co n cess io n s  an d  p r iv ileg es  th a t  
m a y  s e e m  co n d u civ e  to  th e  C o rp o ra tio n ’s o b je c ts  or 
a n y  o f th e m ;

(g ) to  a cq u ire  or h o ld  s h a re s  or s to c k  in  a n y  co m p a n y  h av in g  
o b je c ts  s im ila r  o r s u b s ta n tia lly  s im ila r  to  th e  o b je c ts  
o f th e  C o rp o ra tio n ;
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(h.) to  do a n y th in g  fo r  th e  p u rp o se  o f advancing  the skill 
o f  p erso n s e m p lo y ed  b y  th e  C orp oration or the 
e ffic ien cy  o f  th e  e q u ip m e n t o f th e  C orporation or the 
m a n n e r  in  w h ich  th a t  e q u ip m e n t is  operated, 
in c lu d in g  th e  p ro v isio n  by th e  C orp oration , and the 
a s s is ta n c e  o f th e  p ro v isio n  by  o th e rs , of facilities 
fo r  tra in in g  p e rso n s  req u ired  to  carry  on th e  work 
o f  th e  C o rp o ra tio n ;

( 0  to  e s ta b lis h  a  p ro v id e n t fu n d , an d  provide w elfare and 
re c re a tio n a l fa c i l i t ie s ,  h o u sin g , h o s te ls  and other 
lik e  a c c o m m o d a tio n  fo r p e rso n s  em ployed by the 
C o rp o ra tio n ;

( j)  to  e n te r  in to  a n d  p e rfo rm  a ll  su ch  c o n tra c ts  as  m ay be
n e c e s sa ry  fo r th e  p e rfo rm a n ce  of th e  d u tie s  and the 
e x e rc is e  o f th e  p o w ers  o f th e  C o rp o ratio n ;

(k) to  do a n y  su ch  a c ts  o r th in g s , an d  in p a rticu la r any
s u c h  a c ts  or th in g s  a s  a re  h e re in  b efo re  referred to, 
to  or w ith  fo re ig n  p a r tic ip a n ts , th a t  is  to say, 
in d iv id u a ls  or b o d ies  o f p e rso n s  (w h eth er corporate 
o r  in co rp o ra te ) o u ts id e  C ey lo n , a s  m ay be necessary 
fo r , or co n d u civ e  o r in c id e n ta l to , th e  a tta in m e n t of 
th e  o b je c ts  o f th e  C o rp o ra tio n ;

(/) to  m a k e  ru les  in  re la t io n  to  th e  s ta ff  of th e  Corporation 
in c lu d in g  th e ir  a p p o in tm e n t, p rom otion , rem unera­
t io n , d isc ip lin a ry  c o n tro l,  c o n d u c t and  g ra n t o f leave 
to  th e m ; a n d

( m )  to  m a k e  ru les  in  re la t io n  to  th e  a d m in is tra tio n  of the 
a ffa ir s  o f th e  C o rp o ra tio n .

S E C O N D  S C H E D U L E  

P a r t  I  

S h a r e s

1 . A ll a p p lic a tio n s  fo r  s h a r e s ,  sig n ed  b y  or on b e h a lf  of the 
a p p lic a n t , fo llow ed by an  a llo tm e n t  o f an y  sh ares th e re o n , shall 
b e  d eem ed  to  be an a c c e p ta n c e  of su ch  a llo tte d  sh a re s , and the 
b o a rd  sh a ll be e n title d  to  p la c e  th e  n a m e  o f th e  a llo tte e  on the 
r e g is te r  in re s p e c t  th e r e o f ;  an d  ev ery  p erson  who th u s  or o th er­
w ise  a c c e p ts  a n y  sh a re , an d  w h o se  n a m e  is  on  th e  re g is te r , shall 

b e  a  sh a re h o ld e r .

2 . E v e r y  sh a re h o ld e r  s h a ll  b e  e n title d  to  one c e r t if ic a te  under 
t h e  c o m m o n  s e a l of th e  C o rp o ra tio n  sp ec ify in g  th e  sh a re s  held by 
h im  an d  th e  a m o u n t p a id  th e re o n .

3 . I f  a n y  sh a re  c e r t i f ic a te  b e  w orn  o u t, lo s t  o r destroyed, 
i t  m a y  b e  ren ew ed  on p a y m e n t o f  su ch  a  su m , n o t exceed in g  one 
ru p e e ,  a s  th e  b o ard  m a y  fro m  t im e  to  t im e  p re sc rib e , provided
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such ev id en ce  as th e  b oard  d e e m s  re a so n a b le  b e  a ffo rd ed  o f  th e  
title of th e  p a rty  ap p ly in g  fo r th e  re n e w a l, and su ch  in d e m n ity  
be given as  th e  board  th in k s  f it  to  re q u ire .

4 . T h e  C orp oration  sh a ll h a v e  a firs t  and p a ra m o u n t lie n  a v a il­
able at law and in eq u ity  upon a ll th e  s h a re s  of ev e ry  s h a re h o ld e r , 
whether held  by him  so le ly  o r jo in t ly  w ith  an y  o th e r  p e rs o n , for 
all his d e b ts , l ia b ilit ie s , and e n g a g e m e n ts , o f w h a t n a tu r e  or 
kind soev er, to  or w ith  th e  C orp o ratio n  and in c a s e  s u c h  s h a r e ­
holder b eco m es b a n k ru p t or co m p o u n d s w ith  h is  c re d ito r s , th e  
board m ay a b so lu te ly  se ll e ith e r  b y  p r iv a te  c o n tr a c t  o r  p u b lic  
auction, a ll th e  sh a re s  re g is te re d  so le ly  in su ch  s h a re h o ld e r ’s 
name, and all his in te re s t  in an y  sh a re s  re g is te re d  in h is  n a m e  
jointly w ith  th a t  o f an y  o th e r  or o th e rs , or su ch  p o rtio n  th e re o f, 
as shall be su ffic ien t to  d isch a rg e  o r s a tis fy  su ch  d e b ts , 
liabilities, and e n g a g e m e n ts  and m a y  a p p ly  th e  p ro ce e d s , so 
far as th e  sa m e  w ill e x te n d , in  d isch a rg e  or s a t is fa c tio n  o f su ch  
debts, lia b ilit ies , and e n g a g e m e n ts  and upon s u c h  s a le  th e  
board m ay , w ith o u t n o tice  to  or c o n s e n t o f su ch  sh a re h o ld e r  or 
any other person  w h o m so ev er, t ra n s fe r  a ll or a n y  o f s u c h  s h a re s  
to the p u rch aser th e re o f, and m a y  e n te r  su ch  p u r c h a s e r ’s  n a m e  
on the re g is te r as  th e  h o ld er o f su ch  s h a re s .

5. I f  an y  sh a re  sh a ll  s ta n d  in  th e  n a m e s  o f tw o  o r  m o re  
persons th e  person firs t  n a m ed  in  th e  re g is te r  s h a ll ,  a s  re g a rd s  
voting a t  g en era l m e etin g s , re c e ip t  o f d iv id en d s, s e rv ic e  o f n o tic e s  
and d ocum en ts, and a ll or an y  o th e r  m a tte rs  co n n e cte d  w ith  th e  
Corporation ex ce p t th e  tra n s fe r  of th e  sh a re  and th e  C o rp o ra tio n ’s 
lien thereon and th e  p a y m e n t o f m o n ey  in  th e  n a tu r e  o f a  re tu rn  
of cap ita l, be d eem ed  th e  so le  h o ld er th ereo f.

6 . T h e  C o rp o ratio n  sh a ll  n o t b e  bound b y , n o r  re c o g n iz e  an y  
equitable, co n tin g e n t, fu tu re , or p a r tia l  in te re s t  in  a n y  sh a re , 
nor (ex cep t on ly  as  is by  th e se  by-law s o th e rw ise  e x p re ss ly  
provided) an y  o th e r  rig h t in re s p e c t of a sh a re  th a n  an  a b so lu te  
right th ere to , in  a c c o rd a n c e  w ith  th e se  p re se n ts , in  th e  p erso n  
for the tim e  being  re g is te re d  as  th e  h o ld er th e re o f.

7. No sh a reh o ld er w h o sh a ll c h a n g e  h is  n a m e , o r  b e in g  a 
fem ale, sh a ll m a rry , sh a ll b e  e n title d  to  rece iv e  a n y  d iv id en d  or 
to vote u n til n o tice  o f th e  c h a n g e  o f n a m e  o r m a rr ia g e  b e  g iven  
to the C orp oration .
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D e p o s i t  a n d  C a lls

8 . A n y m o n ey s w h ich  th e  b o ard , on  a llo tt in g  a n y  s h a re  or 
shares, req u ires  to  b e  paid b y  w ay o f d ep o sit o r c a ll , o r o th e r­
wise in  re sp e ct th e re o f  s h a ll  im m e d ia te ly  on  th e  e n try  o f th e  
name o f th e  a llo tte e  in  th e  re g is te r  a s  th e  h o ld er o f s u c h  sh a re s  
become a  d e b t d u e to  a n d  re c o v e ra b le  by  th e  C o rp o ra tio n .

Corporation'# 
lien on shares.

Bights ot
joint holder#

Corporation 
not bound to 
recognize an 
Interest in 
share other 
than that of 
registered 
holder.

Notice oi 
change o! 
name or 
marriage of 
shareholder.

Moneys
payable m  
allotment.



Oallfl.

Liability of 
joint bolder*.

Notice of call.

Interest on 
nnpiiid rail*.

Eviflenco In 
action for 
oalla.

Payment in 
advance of 
ealle.

9 .  I n  ad d itio n  to  su ch  d e p o sit  and c a ll  as  la s t  aforesaid , the 
b o ard  m a y  fro m  tim e  to  t im e , b u t  s u b je c t  to  the conditions, 
h e r e in a f te r  m e n tio n ed , m a k e  s u c h  c a lls  upon th e  shareholders in 
r e s p e c t  o f a ll m o n ey s u n p aid  on th e ir  sh a re s  a s  th e  board thinks 
f i t ;  and ev e ry  sh a re h o ld e r sh a ll  b e  lia b le  to  p ay  th e  am ount of 
e v e ry  c a ll , m a d e  in a c c o rd a n c e  w ith  th e se  b y -law s, to  th e  person 
a n d  a t  th e  t im e  and p la c e  a p p o in te d  by th e  board .

1 0 . T h e  jo in t  h o ld ers  o f  a  sh a re  or sh a re s  sh a ll b e  jointly 
a n d  se v e ra lly  lia b le  to  p a y  a ll  su m s  d u e in  resp ect of such 
sh a re s  b y  w a y  of m o n e y  d u e on a llo tm e n t, c a lls , and interest 
o n  c a lls .

1 1 . (1) O n e  m o n th ’s n o tic e  a t  th e  le a s t  sh a ll b e  given of the 
t im e  a n d  p la c e  ap p o in ted  b y  th e  b o ard  fo r  th e  p a y m en t of every 
c a l l .

(2 ) S u c h  n o tic e  sh a ll  b e  g iv en  to  th e  p erso n s registered  as 
s h a re h o ld e rs  a t  th e  t im e  w h en  th e  re so lu tio n  auth orizin g  such 
c a l l  w as p a sse d , and s u c h  c a ll  sh a ll  b e  d eem ed  to  b e  d u e in the 
f ir s t  p la c e  fro m  th e  p e rso n s  to  w h o m  su ch  n o tice  is  g iven .

1 2 . I f  a n y  sh a re h o ld e r  fa ils  to  p a y  th e  am o u n t payable by 
h im  o n  a llo tm e n t , o r a n y  c a ll  due fro m  h im  on  th e  day 
a p p o in te d  fo r p a y m e n t th e re o f, h e  sh a ll b e  lia b le  to  p a y  interest 
o n  th e  s a m e  a t  a  ra te  to  b e  fixed  b y  th e  board from  th e  day 
a p p o in te d  fo r th e  p a y m e n t th e re o f  to  th e  t im e  o f a c tu a l payment 
(b u t  w ith o u t p re ju d ice  to  th e  p ro v isio n s h e re in  contained 
fo r  th e  fo r fe itu re  o f th e  s h a re  o r  sh a re s  in  re s p e c t o f w h ich  any 
m o n e y  p a y a b le  b y  w ay  o f  d e p o sit  or c a ll  as  aforesaid  sh all be 
p a y a b le ),  and h e  sh a ll n o t  b e  e n title d  to  a n y  dividend th a t  may 
b e  p a y a b le  d u rin g  th e  t im e  s u c h  c a ll  and in te re s t  re m a in  unpaid.

1 3 . O n th e  t r ia l  or h e a r in g  o f  a n y  a c tio n  to  be b ro u g h t by  the 
C o rp o ra tio n  a g a in s t a n y  sh a re h o ld e r  to  re co v e r a n y  money 
p a y a b le  on a llo tm e n t o r a n y  c a l l ,  i t  sh a ll b e  su ffic ien t in the 
c a s e  o f m o n e y  p a y a b le  on a llo tm e n t  to  p rove th a t  th e  defendant 
ap p lied  for th e  n u m b e r o f sh a re s  in  re s p e c t  o f w hich  su ch  money 
is  c la im e d , an d  in th e  c a s e  o f  a  c a ll  th a t  th e  n a m e  of the 
d e fe n d a n t is  a t  th e  t im e  o f  c o m m e n c e m e n t o f th e  a c tio n , or 
w a s  a t  th e  t im e  th e  re so lu tio n  o f th e  board  to  m a k e  the 
c a l l  w a s  p a sse d , du ly e n te re d  o n  th e  re g is te r  as th e  h old er oi 
th e  n u m b e r  o f sh a re s  in  r e s p e c t  o f  w h ich  th e  a c tio n  fo r recovery 
o f th e  c a ll  is  m a d e .

1 4 . (1 ) T h e  b o ard  m a y , i f  t h e y  th in k  f it , rece iv e  fro m  any 
s h a re h o ld e r  w illin g  to  a d v a n c e  th e  s a m e , th e  w hole or an y  part 
o f  th e  a m o u n t re m a in in g  u n c a lle d  and u n p aid  on an y  sh are  or 
s h a r e s  h e ld  b y  h im , a n d  u p o n  th e  m o n e y s  so ad v an ced  th e  
b oard  m a y  p a y  in te re s t  a t  s u c h  a  ra te  a s  m a y  b e  agreed upon ( 
b e tw e e n  th e  sh a re h o ld e r an d  t h e  b o ard .

(2 ) T h e  m o n e y s  so  ad v a n ced  sh a ll be app rop riated  against 
gaU s w h e n e v e r m a d e ,
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(3) T h e  C o rp o ra tio n  sh a ll  re fu n d  a n y  m o n e y  a d v a n ce d  u n d er 
su b -p arag rap h  (1) re m a in in g  u n a p p ro p ria ted  a g a in s t  c a lls  in  th e  
event o f—

(a) t h e  s a le  o f th e  sh a re  or s h a re s  in  re s p e c t  o f  w h ic h  th e
a d v a n ce  h a s  b e e n  m a d e ; or

(b ) t h e  C o rp o ra tio n  goin g  in to  liq u id a tio n .
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P art I I I

T r a n s fe r  a n d  T r a n s m is s io n  o f  S h a r e s

15. T h e  C o rp o ra tio n  sh a ll  k e e p , in  ad d itio n  to  th e  re g is te r  
of sh a re h o ld e rs , a  b ook to  be c a lle d  th e  “  R e g is te r  of 
Tran sfers  ”  an d  th e re in  s h a ll  b e  e n tered  th e  p a r tic u la rs  of 
every t r a n s fe r  and tra n s m is s io n  o f a n y  sh a re , an d  th e  b o o k  m a y  
from tim e  t o  tim e  b e  a u th e n tic a te d  b y  h a v in g  th e  c o m m o n  sea l 
affixed th e re to  a t  a  g e n e ra l m e e tin g .

16. T h e  re g is te r  o f sh a re h o ld e rs  an d  th e  re g is te r  o f tra n s fe r s  
shall b e  c lo sed  fo r a  period  o f fo u rte e n  d a y s  im m e d ia te ly  
preceding an d  on  th e  d ay  o f th e  o rd in ary  m e e tin g  in  ev ery  
year, an d  m a y  be c lo sed  a t  s u c h  o th e r  t im e s  a s  t h e  b o ard  m a y  
deem f i t :

Provided t h a t  th e  a g g reg a te  o f th e  p eriod  fo r w h ic h  su ch  
registers a re  c lo sed  in  a n y  y e a r  sh a ll  n o t  ex ce e d  th ir ty  d a y s .

17. T h e  C o rp o ratio n  m a y  re fu se  to  re g is te r  a n y  t r a n s fe r  of 
shares w h ile  th e  sh a re h o ld e r  m a k in g  th e  sa m e  is  e ith e r  a lo n e 
or jo in tly  w ith  a n y  o th e r  p erso n  in d e b ted  to  th e  C o rp o ra tio n  on 
any a c c o u n t w h a tso e v e r, an d  u n less  th e  tra n s fe re e  is  ap p rov ed  
by the b o a rd . B e fo re  re g is te r in g  a n y  tra n s fe r  t h e  b o ard  m a y  
require th e  c e r t if ic a te s  o f th e  s h a re s  th e re in  m e n tio n e d  to  be 
left a t  th e  office  d u rin g  tw e n ty -fo u r h o u rs  fo r e x a m in a tio n .

18. W h e re  a  sh a re h o ld e r  w ho h a s  n o t d u rin g  h is  l ife t im e  
executed a  valid  tra n s fe r  o f  h is  sh a re s  d ies le a v in g  a n  e s ta te  
requiring a d m in is tra tio n  th e  o n ly  p e rso n s  reco g n iz ed  b y  th e  
C orporation as  h a v in g  a n y  t i t le  to  th e  sh a re s  sh a ll  b e  th e  
executors o r a d m in is tra to rs .

19. A n y  p erson  b e co m in g  e n title d  to  a sh a re  in  co n seq u e n ce  
of the d e a th , b a n k ru p tc y  o r in so lv e n cy  o f a  sh a re h o ld e r  sh a ll, 
upon su ch  ev id en ce  being  p rod u ced  as m a y  fro m  tim e  to  t im e  
be p rop erly  req u ired  b y  th e  board , h a v e  th e  r ig h t  e ith e r  to  be 
registered as  a sh a re h o ld e r in  re s p e c t  o f th e  s h a re , or, in s tea d  
of being re g is te re d  h im s e lf ,  to  m a k e  su ch  tra n s fe r  o f th e  sh a re  
as th e  d e cea se d  or b a n k ru p t or in so lv e n t p erso n  cou ld  h av e 
m ade; b u t  th e  board  s h a ll , in e ith e r  c a se , h a v e  th e  s a m e  rig h t 
to d eclin e  or susp en d  re g is tra tio n  a s  it  would h a v e  h ad  in  th e  
ease of a  tra n s fe r  o f th e  sh a re  b y  th e  d eceased  or b a n k ru p t or 
insolvent p e rso n  b e fo re  th e  d e a th , b a n k ru p tcy  or in so lv e n cy .

20. A  p erson  b e co m in g  e n title d  to  a  sh are  b y  re a so n  o f th e  
death o r b a n k ru p tc y  or in so lv e n cy  o f th e  h o ld e r sh a ll  be 
entitled to  th e  sa m e  d iv id en d s and o th e r  a d v a n ta g e s  to  w h ich  
he would be e n title d  if  h e  w ere th e  reg is tered  h o ld er o f th e  
share, e x c e p t  th a t  h e  sh a ll  n o t, b e fo re  b ein g  re g is te re d  as  a
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sh a re h o ld e r  in  re s p e c t  o f  t h e  s h a re , b e  e n title d  to  exercise any 
r ig h t  c o n fe r re d  on a  sh a re h o ld e r  in  re la t io n  to  meetings 
o f s h a re h o ld e rs .

2 1 . E v e r y  tra n s fe r  o f a  s h a re  s h a ll  b e  in  su ch  form  as the 
b o ard  m a y  fro m  tim e  to  t im e  a p p ro v e , an d  sh a ll be presented to 
a n d  re ta in e d  b y  th e  C o rp o ra tio n  a cco m p a n ie d  by  su ch  evidence as 
th e  b o a rd  m a y  req u ire  to  p rov e th e  t i t le  o f th e  tran sferor. The 
in s tru m e n t  o f tra n s fe r  sh a ll  b e  e x e c u te d  b o th  by th e  transferor 
a n d  t ra n s fe r e e , an d  th e  tra n s fe r o r  sh a ll b e  d eem ed to  remain 
th e  h o ld e r o f su ch  sh a re  u n til th e  n a m e  o f th e  tran sferee  iB 
in s e r te d  in  th e  re g is te r  in  re s p e c t  th e re o f.

2 2 . U n le s s  th e  b o ard  o th e rw ise  d e te rm in e s  th e  following 
s h a ll  b e  th e  fo rm  o f th e  in s tru m e n t  o f tra n s fe r , and it  shall be 
u n d er th e  re s p e c tiv e  h a n d s  o f  th e  tra n s fero r  and the 
t r a n s f e r e e : —

I , ....  ....... o f ...........................  ( in  co n s id era tio n  o f th e  sum  of
R s ............................... p aid  to  m e  b y  .......................... o f .........................) ,*  do
h e re b y  tra n s fe r  to  th e  sa id  .......................... sh a re  (s) numbered
................  in Ceylon Hotels Corporation standing in my name
in  t h e  b o o k s  o f th e  C o rp o ra tio n , to  h o ld  u n to  th e  said  ..................
h is  h e irs , e x e c u to rs , a d m in is tra to rs , and a ssig n s , s u b je c t  to  the 
s e v e ra l co n d itio n s  on w h ich  I  ho ld  th e  sa m e , and I ,  th e  said
........................... do h e re b y  a g ree  to  ta k e  th e  sa id  sh are  (s) subject
to  t h e  sa m e  c o n d itio n s .

A s w itn e ss  o u r h a n d s th is  ......... ..........  d ay  o f ....... .;.........., 19

* ( T h e  w ords w ith in  b ra c k e ts  to  b e  o m itted  if no 
c o n s id e ra tio n  is  p a id .)

2 3 .  E v e r y  tra n sm iss io n  o f a  sh a re  s h a ll b e  verified  in  such 
m a n n e r  as  th e  board  m a y  re q u ire , and th e  C orp oration  may 
re fu s e  to  re g is te r  a n y  s u c h  tra n s m is s io n  u n til  th e  sa m e  be so 
v e rifie d .

2 4 .  T h e r e  sh a ll  b e  p a id  to  th e  C o rp o ratio n  in  re s p e c t of the 
re g is tra tio n  o f  th e  tra n s fe r  or tra n s m is s io n  o f any n u m b er of 
s h a re s  to  th e  s a m e  p e rso n  or p e rso n s  su ch  su m  o f m on ey  not 
e x c e e d in g  tw o ru p ees  an d  f if ty  c e n ts  as  th e  board m a y  from 
t im e  to  t im e  p rescrib e .
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P a r t  I V

F o r f e i t u r e  o f  S h a r e s

2 5 . I f  a n y  p erso n  fa ils  to  p a y  an y  m o n e y  p ay ab le  b y  him 
to  t h e  C o rp o ra tio n  in  r e s p e c t  o f h is  sh a re s  on  th e  d ay  appointed 
fo r p a y m e n t th e re o f, th e  b oard  m a y  serv e  a  n o tice  on h im  or 
h is  e x e c u to r s  or a d m in is tra to rs  req u ir in g  p a y m e n t o f such 
m o n e y , to g e th e r  w ith  a n y  in te r e s t  a ccru e d  th ereo n  and any 
e x p e n s e s  t h a t  m a y  h a v e  b e e n  in cu rre d  b y  reaso n  o f such 
n o n -p a y m e n t.

2 6 .  T h e  n o t ic e  s h a ll n a m e  a  d ay  (n o t being  le ss  than 
th ir te e n  d a y s  fro m  th e  d a te  o f th e  n o tic e )  on  or before  which 
s u c h  m o n e y , in te re s t ,  and e x p e n se s  are  to  b e  paid , and it  shall 
a lso  s t a t e  t h a t  in  th e  e v e n t o f th e  n o n -p a y m e n t of su ch  m oney,



j te r e s t ,  a n d  e x p e n se s  a t  th e  t im e  a p p o in te d , th e  sh a re  in 
asp ect o f  w h ic h  su ch  m o n e y , in te r e s t  a n d  e x p en se s  a re  p a y a b le  
b a ll be l ia b le  to  b e  fo r fe ite d .

27. I f  t h e  re q u ire m e n ts  o f a  n o tic e  serv e d  u n d er b y -la w  25  
je  not c o m p lie d  w ith , an y  s h a re s  in  re s p e c t  o f  w h ich  su ch  
notice h a s  b e e n  g iv en  m a y  b e  fo r fe ite d  b y  a re so lu tio n  o f  th e  
joard to  t h a t  e ffe ct.

28. (1 ) W h e n  an y  sh a re  is  d e c la re d  to  b e  fo rfe ite d  b y  a 
resolution o f th e  b o ard , n o tic e  o f th e  fo rfe itu re  s h a ll  fo rth w ith  
be given to  th e  re g is te re d  h o ld er th e re o f, an d  a n  e n try  o f th e  
forfeiture, w ith  th e  d a te  th e re o f, s h a ll  fo rth w ith  b e  m a d e  in 
the reg ister o f  sh a re h o ld e rs .

(2) E v e ry  s h a re  w h ich  s h a ll  b e  fo r fe ite d  sh a ll  th e re u p o n  
become th e  p ro p erty  o f th e  C o rp o ra tio n , and m a y  b e  so ld , 
extinguished, re a llo tte d , o r  o th e rw ise  d isp o sed  o f, e i th e r  to  th e  
former h o ld er th e re o f, o r to  a n y  o th e r  p e rso n , u p o n  su ch  te rm s  
and in su ch  m a n n e r  a s  th e  b o a rd  th in k  f i t :

Provided a lw a y s  th a t  i t  s h a ll b e  la w fu l fo r th e  b o ard  in  its  
discretion to  re m it  o r a n n u l th e  fo r fe itu re  of a n y  sh a re  upon 
such te rm s  a s  th e y  th in k  f it ,  and to  c a u se  th e  e n try  of 
forfeiture in  re s p e c t  th e re o f  in  th e  re g is te r  o f s h a re h o ld e rs  to  
be can celled .

29. A ny p e rso n  w h o se  sh a re s  a re  fo r fe ite d  s h a ll ,  n o tw ith ­
standing th e  fo r fe itu re , b e  lia b le  to  p a y  to  th e  C o rp o ra tio n  all 
calls, in te re st an d  e x p en se s  p a y a b le  to  th e  C o rp o ratio n  in  re s p e c t  
of such sh a re s  a t  th e  t im e  o f fo r fe itu re , an d  p a y m e n t th e re o f  m a y  
be enforced by  th e  b oard , n o tw ith sta n d in g  an d  w ith o u t p re ju d ice  
to such fo rfe itu re .

30. T h e  fo r fe itu re  o f a  s h a re  sh a ll in v o lv e  th e  e x t in c t io n  a t  
the tim e o f s u c h  fo rfe itu re  o f a ll in te re s t  in  and a ll c la im s  an d  
demands w h a tso e v e r a g a in s t  th e  C o rp o ratio n  in re s p e c t  of su ch  
share, ex ce p t th e  r ig h t to  a n y  d iv id en d  d e c la re d  o n  s u c h  sh a re  
and rem aining u n p aid .

31. (1) A c e r t i f ic a te  in  w ritin g  u n d er th e  co m m o n  s e a l  of 
the C orp oration signed  b y  tw o  d irec to rs  an d  c o u n te rs ig n e d  b y  ' 
the m anager or by su ch  o th e r  o fficer a s  th e  board m a y  a p p o in t, 
stating th a t  th e  sh a re  th e re in  m e n tio n ed  h a s  b een  duly 
forfeited in  p u rsu a n ce  o f  th e se  p re se n ts  an d  th e  a m o u n t paid 
thereon a t  th e  t im e  w h en  i t  w as fo rfe ite d , sh a ll b e  co n c lu siv e  
evidence o f su ch  fo r fe itu re  a s  a g a in s t  a ll  p erso n s c la im in g  to  
be entitled to  su ch  s h a re .

(2) S u ch  c e r t i f ic a te  an d  th e  re c e ip t  o f  an y  tw o  d irec to rs , 
countersigned b y  th e  m a n a g e r  or b y  s u c h  o th e r  o fficer as 
aforesaid, fo r th e  p r ice  o f s u c h  sh a re , s h a ll  c o n s titu te  a good 
title to such  sh a re , an d  a  c e r t i f ic a te  o f  p ro p rie to rsh ip  sh a ll be 
delivered to  th e  p u rch a se r  th e re o f, and th e re u p o n  th e  p u rch a se r  
shall be d e e m ed  to  be th e  h o ld er o f s u c h  sh a re , an d  sh a ll b e  
discharged fro m  all c a lls  p rio r to  s u c h  p u rch a se  (u n le ss  
otherwise e x p re ss ly  ag ree d ), an d  h is  n a m e  sh a ll b e  e n te re d  in 
the register o f sh a re h o ld e rs , a n d  h e  sh a ll n o t b e  b ou n d  to  see  
to the ap p lica tio n  o f th e  p u rc h a se  m o n e y , n o r s h a ll h is  t i t le  to  
luch share b e  a ffe c ted  b y  an y  irre g u la r ity  in  th e  p ro ceed in g s  in 

1 reference to  su ch  fo r fe itu re  o r sa le .
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P art  V 
G e n e r a l  M e e t in g s

3 2 .  T h e  f ir s t  o rd in a ry  m e e t in g  of th e  C orp oration  shall be 
h e ld  a t  su ch  p la c e  and a t  s u c h  t im e , w ith in  four m onths, after 
th e  d a te  o f c o m m e n c e m e n t o f b u s in e ss  by  th e  Corporation as 
th e  b oard  m a y  d e te rm in e .

3 3 . S u b s e q u e n t o rd in a ry  m e e tin g s  sh a ll b e  held  once in 
e v e ry  y e a r  a t  su ch  t im e  a n d  p la c e  a s  th e  board m a y  from  time 
to  t im e  d e te rm in e .

3 4 . T h e  b u sin e ss  o f a n  o rd in a ry  m e e tin g  sh a ll be—

(a )  to  e le c t  d irec to rs  an d  a u d ito rs ,

(b )  to  re ce iv e  and co n s id er , an d  e ith e r  in  w hole or in part
a d o p t, c o n firm  o r r e je c t  th e  a cco u n ts  and balance 
s h e e ts , ,

(c )  to  re c e iv e  th e  re p o r ts  o f  th e  d irecto rs  and auditors]
re s p e c tiv e ly ,

(d )  to  d ecid e  on a n y  re c o m m e n d a tio n  of th e  board withj
re s p e c t  to  d iv id en d , an d  |

(e ) s u b je c t  to  th e  p ro v isio n s  o f th e se  b y -law s, generally (o
d isc u ss  a n y  a ffa irs  o f o r re la tin g  to  th e  Corporation.

3 5 .  (1 ) T h e  b o a rd  m a y , w h en e v e r th e y  th in k  proper, caii 
a n  e x tra o rd in a ry  m e e tin g , an d  th e y  sh a ll  do so upon receiving 
a re q u is it io n  in  w ritin g  s ig n e d —

(a )  b y  th e  M in is te r ; or

(b ) b y  t h e  h o ld er o r h o ld e rs  o f n o t  le ss  th a n  one-third o!
th e  p re fe re n c e  s h a re s , or

(c) b y  te n  or m o re  s h a re h o ld e rs  h o ld in g  in th e  aggregatj
n o t  le ss  th a n  o n e -f if th  of th e  ord in ary  sh a res  issued 
on w h ich  a ll c a l ls  an d  o th e r , sum s th e n  due has 
b e e n  p aid .

(2 ) A n y  re q u is itio n  so  m a d e  s h a ll e x p re ss  th e  o b je c t  of tin 
m e e t in g  p rop osed  to  b o  c a lle d , and sh a ll  b e  d ep osited  a t tbl 
h e a d  office  o f th e  C o rp o ra tio n . j

3 6 .  U p o n  th e  re c e ip t  o f a n y  su ch  re q u is itio n  th e  board shall 
fo r th w ith  co n v en e  an  e x tra o rd in a ry  m e e tin g  and if th e y  neglect 
to  do so  fo r on e  m o n th  a f te r  th e  d ep o sit o f th e  req u isition , the 
r e q u is it io n is ts  m ay  c o n v e n e  s u c h  m e etin g  by  giving to  th e  shait 
h o ld e rs  fo u rte e n  d a y s ’ n o t ic e  th e re o f a t  th e  le a s t ,  specifying 
t h e  p la c e , d a y , an d  h o u r o f  m e e tin g  and th e  o b je c ts  ancl 
b u s in e ss  o f t h e  m e e tin g .

3 7 .  N o re so lu tio n  p a sse d  a t  a n  extra o rd in a ry  meeting 
co n v e n ed  b y  sh a re h o ld e rs  a s  a fo resa id  sh a ll be binding on tie 
C o rp o ra tio n , or h a v e  a n y  e ffe c t ,  u n le ss  and u n til th e  sam e !•' 
c o n firm e d  by  a seco n d  e x tra o rd in a ry  m e etin g  w h ich  shall b, 
c o n v e n e d  fo r th e  p u rp o se  in  a cco rd a n ce  w ith  th e  foregoinj 
p ro v isio n s , e x c e p t t h a t  se v e n  d a y s ’ n o t ic e  th e re o f o n ly  shall be 
g iv e n .
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38. N o b u s in e ss  s h a ll b e  tr a n s a c te d  a t  an  e x tra o rd in a ry  
m eeting o th e r  th a n  b u sin e ss  sp ec ifie d  in  th e  n o t ic e  o f th e  
paeeting.

39. (1) N o t le ss  th a n  sev e n  n o r m o re  th a n  f i f te e n  d a y s  
notice of e v e ry  g en era l m e e tin g  sp ec ify in g  th e  p la c e , t im e  an d  
hour of m e e tin g  and (e x c e p t as  reg ard s th e  b u s in e ss  to  be 
transacted w ith o u t n o tic e  a t  o rd in a ry  m e etin g s) th e  o b je c ts  and 
business o f th e  m e etin g  sh a ll be g iv en  to  th e  s h a re h o ld e rs  by 
circular an d  b y  a d v e rtis e m e n t.

(2) W h e n  it  is  proposed to  p a ss  a  sp e c ia l re so lu tio n  b o th  th e  
meetings req u ired  for th e  p u rp o se  o f p assin g  su ch  re so lu tio n  
may be co n v en ed  by on e and th e  sa m e  n o tic e  and  it  sh a ll  be 
no objection  to  su ch  n o tic e  th a t  it  o n ly  c o n v e n es  th e  seco n d  
meeting co n tin g e n tly  on th e  re so lu tio n  bein g  p a sse d  by  th e  
requisite m a jo r ity  a t  th e  f irs t  m e e tin g .

40. W h e n  an y  g e n e ra l m e e tin g  is a d jo u rn ed  fo r sev e n  d a y s  
or more, th e  board  sh a ll g ive n o t le ss  th a n  four d a y s ’ n o tic e  of 
the ad jo u rn m en t to  a ll  th e  sh a re h o ld e rs  in th e  s a m e  m a n n e r  as  
notice w as g iv en  of th e  o rig in a l m e e t in g ; b u t w h en  su ch  
meeting is a d jo u rn ed  fo r le ss  th a n  sev e n  d ays su ch  n o tic e  sh a ll 
when p ra ctica b le , b e  serv ed  on e a c h  sh a re h o ld e r a s  e a r ly  as 
conveniently m a y  b e  b e fo re  th e  d ay  ap p o in ted  fo r h o ld in g  su ch  
adjourned m e e tin g .

41. E v e ry  n o tic e  o f a  g e n e ra l m e e tin g  g iven  b y  th e  b oard  
shall be sig n ed  by th e  g e n e ra l m a n a g e r o r by su ch  o ffice r as 
the board m a y  a p p o in t, and ev ery  su ch  n o tice  g iv en  by  s h a re ­
holders sh a ll b e  sign ed  by  th e  sh a re h o ld e r or sh a re h o ld e rs  
convening th e  m e e tin g . T h e  n o n -re c e ip t by  an y  sh a re h o ld e r  o f 
a notice co n v en in g  a  g e n e ra l m e e tin g  s h a ll  n o t in v a lid a te  th e  
proceedings a t  su ch  m e e tin g .

42. E x c e p t  as  o th e rw ise  provided  b y  th e se  p r e s e n ts  no 
business sh a ll b e  tra n s a c te d  a t  a n y  g e n e ra l m e e tin g  u n le ss  
there be p re se n t a t  th e  c o m m e n c e m e n t o f  th e  b u sin e ss  t e n  or 
more sh areh o ld ers  e n title d  to  v o te .

43. I f  a t  th e  e x p ira tio n  o f on e  h a lf-h o u r a f te r  th e  t im e  
appointed for hold in g  a  g e n e ra l m e e tin g  th e  re q u ired  n u m b e r 
of shareholders be n o t p re s e n t, th e  m e e tin g , if  co n v en ed  upon 
the requisition  of s h a re h o ld e rs , sh a ll be d isso lv ed , b u t in  a n y  
other case  it  m a y  ad jo u rn  to  su ch  t im e  on th e  fo llo w in g  d a y  or 
to such o th e r d ay  and to  su ch  p la ce  as  th e  sh a re h o ld e rs  p r e s e n t  
at the e x p ira tio n  o f th e  h a lf-h o u r d e te r m in e :

Provided a lw ay s t h a t  if f iv e  sh a re h o ld e rs  e n title d  to  v o te  b e  
not then p re s e n t, th e  m e e tin g  sh a ll s ta n d  a d jo u rn ed  to  th e  
next w orking d ay  a t  th e  sa m e  h o u r an d  p la ce  a s  w ere  a p p o in ted  
for the orig in a l m e e tin g .

44. A t a n y  ad jo u rn ed  g e n e ra l m e e tin g  th e  sh a re h o ld e rs  
present w h a tev e r th e ir  n u m b e r, sh a ll h a v e  p o w er to  d ecid e  
upon all m a tte rs  w h ich  w ere on th e  ag en d a  o f th e  m e e tin g  
from w hich th e  a d jo u rn m e n t to o k  p la c e ; b u t no b u s in e ss  sh a ll 
be tran sacted  a t  a n y  a d jo u rn ed  m e e tin g  o th e r  th a n  th e  
business w h ich  w as on su ch  ag en d a and w hich  w as n o t ta k e n  
up, or rem a in ed  u n fin ish ed  a t  th e  m e e tin g  fro m  w h ich  th e  
adjournm ent to o k  p la c e .
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4 5 . A t e v e ry  g e n e ra l m e e t in g  th e  c h a irm a n , if any, of the 
d ire c to rs , or du ring  h is  a b se n c e  th e  d ep u ty  ch airm an , if any, 
o r in  th e  c a se  of th e  a b se n c e  o r u n w illin g n ess  to a c t of both, a 
d ire c to r  ch o sen  by th e  d ire c to rs  p re se n t or, in th e  case of the 
a b se n c e  o f a ll th e  d ire c to rs  a t  th e  e x p ira tio n  of one kalf-houi 
fro m  th e  t im e  ap p o in ted  fo r h o ld in g  th e  m e etin g , th en  a share­
h o ld e r  ch o sen  by  th e  s h a re h o ld e rs  p r e s e n t sh a ll preside aB 
c h a irm a n .

4 6 . T h e  c h a irm a n , w ith  th e  c o n s e n t o f a m a jo rity  of the 
s h a re h o ld e rs  p re se n t a t  an y  g e n e ra l m e e tin g , m ay adjourn such 
m e e t in g  fro m  tim e  to  t im e  an d  fro m  p la c e  to  p la ce .

4 7 .  E v e r y  m o tio n  s u b m itte d  to  a  g e n e ra l m eetin g  except 
o th e rw ise  p rov id ed  by  law  or b y  th is  A ct  s h a ll be decided by a 
s im p le  m a jo r ity  of th e  s h a re h o ld e rs  p rese n t and en titled  to vote 
a n d  v o tin g  by  a show  of h a n d s u n le ss  a poll is dem anded. In 
c a s e  o f a n  e q u a lity  o f v o te s , t h e  c h a irm a n  sh a ll hav e a  second 
o r  c a s t in g  v o te .

4 8 .  I f  im m e d ia te ly  o n  th e  d e c la ra tio n  b y  th e  chairm an of 
a  g e n e ra l m e e tin g  of a d iv isio n  on  an y  m o tio n  su b m itted  to the 
m e e t in g , an d  n o t re la tin g  to  th e  a p p o in tm e n t of a chairm an or 
a d jo u r n m e n t o f th e  m e e tin g , a  poll be dem anded  by a t  least 
f iv e  s h a re h o ld e rs  p rese n t an d  e n title d  to  v o te  a t th e  m eeting or 
b y  th e  G o v e rn m e n t re p r e s e n ta tiv e  i t  sh a ll  be ta k e n  a t  such 
t im e  an d  p la c e  and in s u c h  m a n n e r  as  th e  ch a irm a n  sh all direct, 
a n d  fo r t h a t  p u rp o se  h e  s h a ll  h av e  pow er to  adjourn the 
m e e t in g , if h e  th in k s  fit  to  do so , for a n y  tim e  n ot exceeding 
fo u rte e n  d a y s  an d  th e  c h a ir m a n ’s  d e c la ra tio n  of th e  resu lt of the 
p o ll sh a ll b e  d eem ed  to  be th e  reso lu tio n  of th e  m eeting at 
w h ic h  th e  p o ll w as d e m a n d e d . T h e  d em an d  of a poll or any 
a d jo u r n m e n t o f a m e e tin g  fo r th e  ta k in g  of a poll shall not 
p r e v e n t th e  c o n tin u a n c e  o f su ch  m e e tin g  fo r th e  tran sactio n  of 
a n y  b u s in e ss  o th e r  th a n  t h a t  o n  w h ich  th e  p o ll sh a ll have been 
d e m a n d e d .

4 9 .  I n  c a s e  su ch  p o ll b e  n o t  ta k e n  on th e  d ay  on w hich it is 
d e m a n d e d , n o tic e  sh a ll b e  g iv en  o f th e  t im e  and p la ce  o f  taking > 
i t  in  th e  s a m e  m a n n e r  a s  in  th e  c a se  o f a n  ad jou rn ed  general 
m e e tin g .

5 0 . A  d e c la ra tio n  b y  t h e  c h a irm a n  th a t  a  reso lu tio n  h a s  been 
c a rr ie d  or in  th e  c a se  o f a  re so lu tio n  req u irin g  an y  particular 
m a jo r ity  t h a t  i t  h a s  b een  p a ssed  b y  th e  re q u is ite  m a jo rity  shall 
b e  fin a l and an  e n try  of su ch  d e c la ra tio n  in th e  book of proceedings ' 
o f  th e  C o rp o ra tio n  sh a ll be co n c lu s iv e  ev id en ce  th e re o f, without 
p ro o f o f th e  n u m b e r or p ro p o rtio n  of th e  v o te s  recorded in favour 
o f o r a g a in s t  th e  m o tio n  to  w h ic h  su ch  d e c la ra tio n  re la te s .

5 1 .  T h e  p ro ce e d in g s  o f e v e ry  g e n e ra l m e etin g  p urporting to 
h a v e  b e e n  d u ly  c a lle d  a n d  c o n s titu te d , an d  all reso lu tio n s and 
d e c is io n s  o f su ch  m e e tin g  s h a ll be v a lid  and b in d in g  on the 
C o rp o ra tio n  n o tw ith sta n d in g  a n y  d e fe c t  in  th e  m ode of 
c o n v e n in g  th e  m e e tin g  o r o th e rw ise .

5 2 . O n  a  show  o f h a n d s  e v e ry  m e m b e r , w ho, being  an 
in d iv id u a l, is  p re se n t in  p erso n  o r, b e in g  a  co rp o ratio n , is present 
b y  p ro x y  o r re p r e s e n ta tiv e , s h a ll  h a v e  one v o te . On a poll every 
m e m b e r  w h o is  p rese n t in  p e rso n  or b v  p ro xy  sh a ll h a v e  one vote 
fo r  e v e ry  s h a re  o f w h ich  h e  is  t h e  h o ld e r :
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P ro v id e d  th a t  th e  p re fe re n c e  sh a re s  sh a ll n o t e n t it le  th e  h o ld er 
th e re o f  to  a tten d  and v o te  a t  an y  o rd in ary  a n n u a l m e e tin g  a t  
w h ich  o n ly  ord inary  b u sin e ss  is to be tra n s a c te d ; b u t  s h a ll e n t itle  
s u c h  h o ld e r to  be p re se n t an d  v o te  a t  a ll e x tra o rd in a ry  m e e tin g s , 
and to  b e  p rese n t a t  a n n u a l m e e tin g s  a t  w hich  sp e c ia l b u s in e ss  
is to  b e  tra n s a c te d  an d  to  v o te  a t  su ch  m e e tin g s  o n  s u c h  sp e c ia l 
b u sin ess .

5 3 . (1 ) A n y  a u th o r ity  o r co rp o ra tio n  w h ich  is  a  sh a re h o ld e r  
of th e  C o rp o ratio n  m a y  by  reso lu tio n  o f its  d irec to rs  o r  o th e r  
governing body a u th o r iz e  su ch  person  as  it  th in k s  f it  to  a c t  as  its  
re p rese n ta tiv e  a t  a n y  g e n e ra l m e e tin g , and th e  p erso n  so 
auth orized  sh all be e n title d  to  e x e rc ise  th e  sam e p ow ers o n  b e h a lf  
of the co rp o ratio n  w h ich  he re p re se n ts  a s  th a t  co rp o ra tio n  w ould 
exercise  if  it  w ere an  in d iv id u al m e m b e r  of th e  C o rp o ra tio n  an d  
sh all b e  reck o n ed  in  th e  q u o ru m  p re s e n t a t  th e  m e e tin g .

(2) T h e  G o v e rn m e n t d irec to r  sh a ll b y  v irtu e  o f h is  o ffice  be 
en titled  to  e x e rc ise  a ll th e  r ig h ts  o f th e  G o v e rn m e n t in  re s p e c t  
of an y  sh a re s  h e ld  by  i t .

5 4 . (1 ) I f  an y  sh a re h o ld e r  b e  an  id io t or a  p e rso n  of un so u n d  
m ind, h is  leg a lly  ap p o in ted  m a n a g e r m a y  e x e rc is e  h is  v o te  and 
if an y  sh areh o ld er be a m in o r , h is  le g a lly  a p p o in ted  c u r a to r  or 
guardian m a y  e x e rc is e  h is  v o te .

(2) N o su ch  m a n a g e r , c u ra to r  o r g u ard ian  s h a ll b e  e n title d  to  
vote u n le ss  h e  sh a ll h a v e  d ep o sited  a t  th e  h ead  office  o f th e  
C orp oration n o t less  th a n  fo r ty -e ig h t h o u rs b e fo re  th e  t im e  of 
holding th e  m e etin g  a t  w h ich  he p ro p o ses to  v o te , su ch  ev id e n ce  
as th e  board m ay  re q u ire  th a t  he is in  fa c t  th e  m a n a g e r, c u ra to r  
or g u ard ian  o f th e  sh a re h o ld e r w h ose  v o te  h e  c la im s  to  e x e rc is e .

55 . N o sh a reh o ld er sh a ll b e  e n title d  to  v o te  in  p e rso n  or by  
proxy a t  an y  g e n e ra l m e e tin g  in  re s p e c t  of a n y  sh a re  h e ld  b y  
him  w h ile  an y  c a ll  or in te r e s t  o r a n  u n p aid  c a l l  d u e fro m  h im  
rem ains unpaid .

56 . N o o b jec tio n  s h a ll  b e  ta k e n  to  th e  v a lid ity  o f a n y  v o te  
excep t a t  th e  m e e tin g  o r poll a t  w h ich  su ch  v o te  s h a ll b e  
tendered , and th e  c h a irm a n  o f su ch  m e e tin g  s h a ll  b e  th e  so le  
judge o f th e  v a lid ity  o f e v e ry  v o te  te n d ered  th e re a t .

57 . V o te s  m a y  b e  g iven  e ith e r  in  p erso n  or b y  p ro x y , b u t 
every p ro xy  sh a ll b e  ap p o in ted  in  w ritin g  u n d er th e  h a n d  o f 
the ap p oin tor, or in  th e  c a se  o f a  co rp o ra tio n  u n d er th e  h a n d  o f 
th e  se c re ta ry  or o th e r  c h ie f  o fficer th e re o f.

58 . U n til  th e  b o ard  o th e rw ise  p rescrib e , th e  fo llo w in g  fo rm  
with an y req u is ite  m o d ifica tio n  th e re o f, sh a ll b e  th e  fo rm  o f 
in stru m en t o f p ro x y : —

I ,  A . B .  of ........................................ , a  sh a re h o ld e r o f  th e  C ey lo n
H otels C o rp oration , a p p o in t C . D. o f .............. ..........  o r h im  fa ilin g
E . F .  o f ......................  b o th  b e in g  sh a re h o ld e rs  o f th e  C o rp o ra tio n ,
to vote as m y  p ro xy  a t  th e  g e n e ra l m e e tin g  of th e  C o rp o ra tio n ,
to be held  a t  ..............................  o n  th e  .................... ................, 19 ............  and
at any a d jo u rn m en t th e re o f.

As w itn ess  m y  h an d  th is  ............... d a y  o f ......................... , 19...........
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5 9 . N o p e rso n  sh a ll b e  a p p o in te d  or a c t  as a proxy unless he 
is  a  sh a re h o ld e r  q u alified  to  v o te , an d  u n le ss  th e  in stru m en t of 
h is  a p p o in tm e n t be le f t  a t  th e  h e a d  o ffice  a t  le a st forty-ewht 
h o u rs  b e fo re  th e  h o u r fo r h o ld in g  th e  m e e tin g  a t  w hich  he is to 
v o te .
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P art V I

P r o c e e d in g s  o f  D ir e c t o r s

6 0 .  T h e  d irec to rs  m a y  m e e t  to g e th e r  fo r th e  desp atch  of 
b u s in e ss , ad jo u rn  and o th e rw ise  re g u la te  th e ir  m eetin g s  as thev 
th in k  f it  an d  m a y  d e te rm in e  th e  q u o ru m  n ecessa ry  for the 
tra n s a c t io n  o f b u s in e ss . U n ti l  o th e rw ise  fixed  th e  quorum 
sh a ll  b e  th re e .

6 1 . T h e  b o ard  sh a ll b e  p res id e d  o v er b y  th e  ch airm an  if 
p r e s e n t, or in  h is  a b se n c e , b y  th e  d e p u ty  ch a irm a n , if  a n y ; but 
if  n e ith e r  a c h a irm a n  n o r a  d e p u ty  c h a irm a n  sh a ll h av e been 
a p p o in te d , or if  n e ith e r  th e  c h a irm a n  nor th e  d ep uty  chairm an 
b e  p re s e n t a t  th e  t im e  fixed  fo r  h o ld in g  th e  m e etin g  of the 
b o a rd , th e  d irec to rs  p r e s e n t  s h a ll  ch o o se  o n e  of th e ir  number 
to  p res id e .

6 2 .  A n y  q u e stio n  w h ic h  s h a ll  a r ise  a t  an y  m e etin g  o f the 
b o ard  s h a ll  b e  decid ed  b y  a  m a jo r ity  o f v o te s  o f th o se  present, 
an d  in  th e  c a se  o f an  e q u a lity  o f  v o te s  th e  d irec to r presid ing  at 
t h e  m e e tin g  s h a ll  h av e  a  s eco n d  or c a s t in g  vote .

6 3 . A ll a c ts  done b y  th e  b o ard  o r b y  a  co m m itte e  of 
d ire c to rs  or b y  a  p erso n  a c t in g  a s  d irec to r , w h eth e r so lely  or 
a s  a  m e m b e r  o f th e  b o ard  or o f  a  c o m m itte e , sh a ll, n otw ith ­
s ta n d in g  th a t  i t  b e  a fte rw a rd s  d isco v ered  th a t  th e re  w as a 
d e fe c t  in  th e  a p p o in tm e n t o f th e  b oard , c o m m itte e , or person 
a c t in g  as  d ire c to r , or t h a t  su ch  p e rso n  w as n o t  qualified  to  be 
a  d ire c to r , b e  as  valid  a s  if th e re  h ad  b e e n  n o  su ch  d e fe c t  and 
th e  p e rso n  a c t in g  as  d ire c to r  h a d  b e e n  d u ly  q u alified .

6 4 .  T h e  m e e tin g s  an d  p ro ce e d in g s  o f a n y  c o m m itte e  shall 
b e  g o v ern ed  b y  th e  p ro v isio n s  o f  th is  S c h e d u le  for regulating 
th e  m e e tin g s  an d  p ro ceed in g s  o f  d ire c to rs , so fa r  as  th e  sam e 
a re  a p p lic a b le  th e re to , an d  a re  n o t  su p ersed ed  by  th e  express 
te rm s  o f th e  a p p o in tm e n t o f th e  c o m m itte e . I n  a n y  m atter 
in  w h ic h  no p ro v isio n s a re  m a d e  b y  th e  board  or b y  this 
S c h e d u le  a  c o m m itte e  m a y  c o n d u c t  i t s  b u s in e ss  in  su ch  m anner 
a s  i t  th in k s  f i t .

6 5 . (1 ) T h e  b o ard  s h a ll  c a u s e  m in u te s  to  b e  m a d e  in  books 
p ro v id ed  fo r th e  p u rp o se  o f th e  fo llo w in g  m a tte rs , n a m e ly : —

(a ) a ll a p p o in tm e n ts  o f o ffice rs  an d  c o m m itte e s  m a d e  by
th e  b o a rd ;

(b ) th e  n a m e  of th e  d ire c to rs  p re s e n t a t  ev ery  m e e tin g  of
th e  b o ard , a n d  a t  e v e ry  m e e tin g  o f a c o m m itte e ;

(c )  th e  p ro ceed in g s  a n d  re so lu tio n s  o f a ll  m e etin g s  o f th e
sh a re h o ld e rs , th e  b o a rd , an d  c o m m itte e s .

(2 ) S u c h  m in u te s  if s ig n e d  b y  so m e p erso n  p u rp o rtin g  to  be 
th e  c h a irm a n  o f th e  m e e t in g  or o f th e  b o ard  or c o m m itte e  to 
w h ic h  i t  re fe r s , or b y  a n y  tw o  d ire c to rs  p r e s e n t th e re a t , or by



tie  c h a ir m a n  o f th e  n e x t  su ccee d in g  m e e tin g , sh a ll  b e  
receiv ab le  in  ev id en ce  w ith o u t fu rth e r  proof o f t h e  m a t te r s  
h e re in  c o n ta in e d  or a n y  o th e r  proof.

6 6 . (1 ) T h e  board sh a ll  prov id e  a  co m m o n  s e a l fo r  th e  
purposes o f  th e  C o rp o ratio n , an d  m a y  fro m  tim e  to  t im e  c h a n g e  
the s a m e ; an d  su ch  sea l m a y  b e  k e p t b y  su ch  p erso n  an d  in 
such m a n n e r  as th e  board  fro m  tim e  to  tim e  m a y  d e te rm in e , 
but sh a ll n o t  b e  used e x c e p t b y  th e  a u th o r ity  o f th e  b o ard  an d  
in th e  p re s e n ce  of a t  le a s t  tw o  d irec to rs , or of on e  d ire c to r  and 
the g en era l m a n a g er or o th e r  o fficer ap p o in ted  for th a t  p u rp o se  
by the b o a rd , w ho sh a ll s ig n  th e  d o c u m e n t to  w h ich  th e  s e a l  is  
affixed.

(2) T h e  b o ard  sh a ll h a v e  fu ll  pow er to  u se  th e  co m m o n  se a l 
in th e  e x e c u tio n  of a ll or a n y  o f th e  p ow ers h e re b y  v e ste d  in  
th em , o r o th erw ise  in re la tio n  to  th e  a ffa irs  and b u s in e ss  o f th e  
C orp oration  a s  th e y  in  th e ir  d is c re tio n  see  fit .

67 . N o d irec to r  s h a ll  b e  d isq u alified  b y  h is  o ffice  fro m  
co n tra ctin g  w ith  th e  C o rp o ra tio n  n o r sh a ll a n y  s u c h  c o n tr a c t  
entered in to  by or on  b e h a lf  o f th e  C o rp o ratio n  in  w h ich  an y  
director sh a ll  be in  a n y  w ay in te re s te d , be voided , n o r sh a ll  
any d irec to r so c o n tra c tin g  o r b ein g  in te re s te d  b e  lia b le  to  
account to  th e  C o rp o ratio n  fo r a n y  p ro fit re a liz e d  b y  or 
arising o u t o f an y  s u c h  c o n tr a c t  b u t  th e  f a c t  o f h is  b e in g  
in terested  and  th e  n a tu re  o f h is  in te r e s t  sh a ll b e  d isc lo se d  
by him  a t  th e  m e etin g  o f th e  d irec to rs  a t  w hich  th e  c o n tra c t  is 
considered if  h is  in te r e s t  th e n  e x is ts ,  or in  an y  o th e r  c a s e  a t  
the firs t m e e tin g  o f  th e  d irec to rs  a f te r  th e  a c q u is itio n  o f h is  
in terest.

A g e n e ra l n o tice  th a t  a  d ire c to r  is a  m e m b e r o f a  sp ec ifie d  
firm or co m p an y , an d  is  to  b e  reg ard ed  as in te re s te d  in  a n y  
subsequent tra n sa c tio n s  w ith  su ch  firm  o r co m p a n y , sh a ll be 
sufficient d isclo su re  un d er th is  b y -la w , and a f te r  su ch  g e n e ra l 
notice i t  s h a ll n o t b e  n e c e s sa ry  to  g iv e  a n y  sp e c ia l n o tice  
relating to  an y  p a r tic u la r  t r a n s a c tio n  w ith  s u c h  f irm  or 
com pany.

6 8 . No d irecto r s h a ll a s  a  d ire c to r  v o te  in  re s p e c t  o f  a n y  
co n tract in  w hich  h e  is  so in te re s te d  as  afo resa id  and  h e  sh a ll 
withdraw fro m  th e  m e e tin g  o f th e  d irec to rs  w h ile  a n y  su ch  
con tract is  und er co n s id era tio n  and th e  v o te  th e re o n  is bein g  
taken. I f  a n y  d ire c to r  d o es so  v o te , h is  v o te  s h a ll  n o t  be 
counted.

69. N o th in g  in  b y -la w  6 8  sh a ll a p p ly  to  a n y  c o n tr a c t  m a d e  
by or on b e h a lf  o f th e  C o rp o ratio n  to  g iv e  to  th e  d ire c to rs  or 
any of th e m  an y  s e c u r ity  fo r  a d v a n ce s  o r  by w ay  o f in d e m n ity .

70. T h e  b u sin ess  o f th e  C o rp o ra tio n  sh a ll b e  co n tro lle d  by  
the board , w ho, in  ad d itio n  to  th e  p ow ers and  a u th o r it ie s  by  
law and by  th is  A c t  e x p re ss ly  co n ferre d  u p o n  th e m  m a y , 
without a n y  fu rth e r  pow er o r a u th o r ity  from  th e  sh a re h o ld e rs , 
exercise a ll such  p ow ers, g iv e  a ll su ch  c o n s e n ts , m a k e  a ll su cb  
arrangem ents, and g e n e ra lly  do all su ch  a c ts  and th in g s  a s  are  
or shall be by  law  or b y  th is  A c t  d irec te d  or a u th o riz ed  to  be 
exercised, g iven , m a d e , or d o n e by  th e  C o rp o ratio n , and are  
not th ereb y  exp ressly  d irec te d  to  b e  ex e rc ise d , g iv en , m a d e  or 
done b y  th e  C o rp o ratio n  in  g e n e ra l m e etin g .
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7 1 . T h e  b o ard  m a y  d e le g a te  a n y  o f i t s  pow ers, other thac 
th e  pow er to  m a k e  c a l ls  o r to  a p p o in t th e  g en eral manager, to 
c o m m itte e s  c o n s is tin g  o f tw o  or m o re  d irecto rs, or to a 
d ir e c to r , o r to  th e  g e n e ra l m a n a g e r  or to  any oth er officer oi 
th e  C o rp o ra tio n  s e le c te d  b y  th e  b o ard , and  th ey  m ay from 
t im e  to  t im e  rev o k e a n y  s u c h  d e le g a tio n  e ith er wholly or ia 
p a r t  a n d  e ith e r  as  to  p e rso n s  or p u rp o ses ; b u t every such 
c o m m itte e ,  d ire c to r , g e n e ra l m a n a g e r or o th e r officer shall, ia 
t h e  e x e rc is e  o f th e  p o w e rs  d e le g a ted  to  i t ,  or him , conform to 
a ll su ch  re g u la tio n s  a s  a re  p rescrib e d  by  th e  board. All acb 
d o n e  b y  a n y  su ch  c o m m itte e ,  d ire c to r , g en eral m anager o? 
o th e r  o fficer, in  c o n fo rm ity  w ith  su ch  reg u la tio n s and in fulfil­
m e n t  o f t h e  p u rp o ses o f its  or h is  ap p o in tm en t, but nol 
o th e rw ise , s h a ll  h a v e  th e  lik e  fo rc e  a n d  e ffe c t  as  if  done by the 
b o a rd .
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P a st  VII
P o w e r s  a n d  D u t i e s  o f  D ir e c t o r s

7 2 . W h e re  b y  re a so n  o f fo r fe itu re , su rren d er, or otherw ise the 
C o rp o ra tio n  a c q u ire s  an  in te r e s t  in  or t i t le  to  an y  of its  own 
s h a re s , th e  b oard  sh a ll s e l l ,  c a n c e l  or o th erw ise  d ispose of such 
s h a re  a s  so o n  a s  c o n v e n ie n tly  m a y  be.

7 3 . (1 ) A  re so lu tio n  sig n ed  b y  all th e  d irecto rs  o f th e  Corpora­
tio n  fo r th e  t im e  b e in g  sh a ll  b e  a s  valid  a n d  e ffectu a l a s  if  it had 
b e e n  p a sse d  a t  a  m e e tin g  o f t h e  b o ard .

(2 ) A n y  s u c h  re so lu tio n  sh a ll  b e  reco rd ed  in th e  m in u tes book 
c o n ta in in g  th e  p ro ceed in g s  o f th e  b oard  a s  if  i t  h ad  been  passed 
a t  a  m e e t in g  o f th e  b o ard .

P art VIII
R e m u n e r a t i o n  o f  - D ir e c t o r s

7 4 . D u r in g  th e  fiv e  y e a rs  c o m m e n c in g  fro m  th e  establishm ent 
o f th e  C o rp o ra tio n  th e  d ire c to rs  sh a ll be paid ou t of th e  funds of 
t h e  C o rp o ra tio n  s u c h  r e m u n e r a tio n  a s  t h e  M in is ter  fro m  tim e to 
t im e  s h a ll  f i x :

P ro v id e d  t h a t  s u c h  re m u n e r a tio n  s h a ll  n o t exceed  three 
h u n d red  ru p e e s  p e r  m o n th .

7 5 .  T h e  c h a irm a n  s h a ll  o u t  o f  th e  fu n d s  o f  th e  Corporation 
b e  p aid  a n  a d d itio n a l re m u n e r a tio n  fo r h is  serv ices  a t  th e  rate 
o f  tw o  h u n d re d  ru p e es  p e r  m o n th .

7 6 .  A  s u m  o f f i f ty  ru p e e s  sh a ll  b e  d ed u cted  from  the 
re m u n e r a tio n  o f  th e  c h a irm a n  o r an y  d ire c to r  in  re s p e c t  o f each 
m e e t in g  of th e  b o ard  w h ic h  h e  fa ils  to  a tte n d .

7 7 . A  d ire c to r  in  w h o se  p la c e  a  p e rso n  h a s  b e en  appointed 
to  a c t  sh a ll  n o t  re c e iv e  t h e  re m u n e ra tio n  a tta c h e d  to  h is  office 
d u rin g  th e  c o n tin u a n c e  o f  su ch  a c tin g  a p p o in tm e n t, b u t  such 
re m u n e r a tio n  s h a ll  b e  p a id  to  th e  p e rso n  a c tin g  in  h is  p lace .

7 8 . A fte r  t h e  p eriod  o f fiv e  y e a rs  a fo re sa id  th e  rem u n eration  
o f  th e  d ire c to rs  sh a ll b e  d e te rm in e d  fro m  t im e  to  t im e  b y  th e  
s h a re h o ld e rs  in  g e n e ra l m e e tin g .



7 9 .  W h e re  an y  d ire c to r  is  en tru s te d  w ith  a n y  s p e c ia l m iss io n  
o r fu n c t io n  or by re q u e st  p e rfo rm s s p e c ia l serv ices  on  b e h a lf  o f 
th e  C o rp o ra tio n  th e  board  m a y  g r a n t h im  s u c h  a d d itio n a l 
re m u n e ra tio n  as  it  th in k s  f it . T h e  d irec to rs  m a y  b e  re p a id  by 
th e  C o rp o ra tio n  a ll su ch  re a so n a b le  tra v e llin g , h o te l an d  in c i­
d e n ta l e x p e n se s  as  th e y  m a y  in cu r in a tte n d in g  m e e tin g s  of 
th e  b o ard  or o f c o m m itte e s  o f th e  board o r m e e t in g s  o f 
sh a re h o ld e rs  or w hich  th e y  m a y  o th e rw ise  in cu r in  o r a b o u t th e  
b u sin ess o f  th e  C o rp o ratio n .

8 0 . A ll  re m u n era tio n  to  w h ich  th e  G o v e rn m e n t d ire c to r  
becom es e n title d  sh a ll  b e  p a id  to  th e  C o n so lid a ted  F u n d .
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P ast IX

D iv id e n d s  a n d  R e s e r v e

8 1 . T h e  d irecto rs  m a y , w ith  th e  s a n ctio n  o f th e  sh a re h o ld e rs  
in g en eral m e etin g , d e c la re  a  d iv id end  to  be paid  to  th e  s h a re ­
holders in p rop ortion  to  th e  a m o u n t fro m  tim e  to  t im e  p aid  on  
their sh a re s  (bu t e x c lu siv e  o f an y  a m o u n t for th e  t im e  bein g  
paid up in  a d v an ce  o f c a lls  and ca rry in g  in te re s t  a t  an  a g ree d  
rate), and s u b je c t  to  a n y  sp ec ia l p riv ileg es o r p r io rity  fo r th e  
tim e bein g  su b sis tin g  w ith  reg a rd  to  a n y  p a r tic u la r  c la s s  o f s h a re s .

8 2 . I n  sa n ctio n in g  a  d iv id en d  reco m m en d ed  b y  th e  d ire c to rs  
the sh areh o ld ers  sh a ll  n o t  b e  e n title d  to  in c re a s e  s u c h  d iv id en d .

8 3 . (1 ) I f  th e  p ro fits  o f a n y  f in a n c ia l y e a r  o f th e  C o rp o ra tio n , 
av ailab le  for d is trib u tio n  b y  w ay of d ivid end a f te r  p ro v id in g  for 
co n tin g en cies  and tra n s fe r r in g  tw en ty  p e r  c e n t u m  o f th e  p ro fits  
to th e  reserv e  fund in  a cc o rd a n c e  w ith  th e  p ro v isio n s o f th is  A ct  
but before  m a k in g  a n y  o th e r  t ra n s fe r  o u t o f p ro fits  to  th e  
published reserv e  o r re s e rv e s , a re  su ffic ie n t to  p a y  th e  w h o le  or 
any p a rt o f th e  div id end  on th e  p re fe re n ce  sh a re s  b u t th e  d ire c to rs  
are of op in ion  th a t  su ch  d iv id en d  sh o u ld  n o t b e  p aid  b u t  th a t  
such m o n ey s should  b e  re ta in e d  in  o rd er to  s tre n g th e n  th e  p o si­
tion of th e  C o rp o ratio n , th e  S e c r e ta r y  to  th e  T re a su ry  m a y  
require th e  d is trib u tio n  of su ch  p ro fits  b y  w ay of d iv id en d  u n le ss  
the d irecto rs  fu rn ish  h im  w ith  a  c e r t if ic a te  fro m  th e  a u d ito rs  
for th e  tim e  b e in g  o f th e  C o rp o ra tio n  to  th e  e ffe c t  th a t  in  th e  
opinion o f su ch  a u d ito rs  th e  co u rse  p rop osed  to  b e  ad o p ted  b y  th e  
directors is  n e cessa ry  in  th e  in te re s t  o f  th e  C o rp o ra tio n .

(2) T h e  d irecto rs  s h a ll , in  th e  a b se n c e  of th e  c e r t i f ic a te  
provided for in  p a ra g ra p h  (1 ), be b ou n d  to  co m p ly  w ith  an y  
request m ad e  un d er th is  b y -law  by th e  S e c r e ta r y  to  th e  T re a su ry .

84 . I f  and so lo n g  a s  o rd in a ry  m e e tin g s  a re  h e ld  o n ce  a  y e a r  
only, th e  d irecto rs  m a y , w ith o u t th e  sa n ctio n  of a  g e n e ra l m e e t ­
ing, d ecla re  h a lf-y e a r ly  d iv id en d s in  th o se  h a lf -y e a r s  d u rin g  
which a n  ord in ary  m e e tin g  is  n o t h e ld :

Provided  th a t  th e  g e n e ra l m a n a g e r s h a ll h a v e  re p o rted  to  th e  
directors th a t  th e  p ro fits  earn ed  by th e  C o rp o ra tio n  in  t h e  h a lf-  
year ju s t ify  th e  p ay m e.n t o f  s u c h  d iv id en d .
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8 5 . A s  so o n  a s  m a y  b e  c o n v e n ie n t  a f te r  th e  end of each 
f in a n c ia l  y e a r  o f th e  C o rp o ra tio n  th e  g e n e ra l m an ager shall 
p r e s e n t  to  th e  board  a  s ta te m e n t  o f th e  C o rp o ratio n ’s profits 
a f te r  m a k in g  su ch  p ro v isio n  a s  h e  co n sid ers  n ecessary  for all 
b ad  an d  d o u b tfu l d e b ts  an d  o th e r  c o n tin g e n c ie s . T h e  board may 
in c re a s e  b u t s h a ll  n o t  re d u ce  s u c h  p ro v isio n  and th e  profits 
a v a ila b le  fo r p a y m e n t o f d iv id en d  sh a ll b e  c a lcu la te d  a fter the 
d e d u c tio n  of th e  p ro v isio n  f in a lly  d e term in e d  by th e  board, hio 
d iv id en d  s h a ll  b e  p a id  e x c e p t  o u t o f th e  profits arising 
fro m  th e  b u s in e ss  o f th e  C o rp o ra tio n  and e x c e p t a fte r  providing 
fo r th e  m a in te n a n c e  of th e  c a p ita l of th e  C orp oration  and for the 
e s ta b lis h m e n t  a n d  m a in te n a n c e  o f su ch  re serv e  fund or funds 
a s  th e  board  is bound to  e s ta b lis h  and m a in ta in  and any direc­
to rs  w ho k n o w in g ly  an d  w ilfu lly  co n c u r in  th e  d eclaratio n  or 
m a k in g  p a y a b le  of an y  d iv id en d  in  b re a ch  o f th e  provision ol 
th is  b y -la w  s h a ll  be jo in t ly  and s e v e ra lly  lia b le  for th e  amount 
o f s u c h  d iv id en d  a s  a  d e b t  b y  th e m  to  th e  C orp oration .

8 6 . A n y  a m o u n ts  s ta n d in g  to  t h e  c re d it o f an y  reserv e  funds 
an d  a lso  a n y  o th e r  fu n d s o f t h e  C o rp o ratio n  n o t for th e  time 
b e in g  em p lo y ed  in  or re q u ired  fo r th e  p u rp o ses of th e  business 
o f th e  C o rp o ra tio n  sh a ll b e  in v e ste d  in s to ck s , sh a re s, debentures, 
b o n d s or s e c u r it ie s  issu ed  or g u a ra n te ed  b y  th e  G o v ern m en t of 
C e y lo n  or by  a n y  o th e r  G o v e rn m e n t of a n y  o th e r  co u n try  which 
is  a  m e m b e r  o f th e  C o m m o n w e a lth  o r a n y  lo c a l or p u b lic  autho­
r i ty  in  C e y lo n .

8 7 .  N o u n p a id  d iv id en d  s h a ll  a t  a n y  t im e  b e a r  in te re st as 
a g a in s t  th e  C o rp o ra tio n .

8 8 . T h e  b o a rd  m a y  d e d u c t f ro m  th e  in te re s t  an d  dividends, 
p a y a b le  to  a n y  sh a re h o ld e r  a ll s u m s  o f m o n e y  due fro m  him 
to  th e  C o rp o ra tio n  o n  a c c o u n t o f  c a lls  o r in te re s t  th ereo n  or 
o th e rw ise .

8 9 . (1 ) N o tic e  o f a ll  d iv id en d s an d  o f  in te re s t  p a y a b le  on 
c a p ita l  p aid  in  a d v a n ce  s h a ll b e  g iv e n  to  ev ery  sh a reh o ld er entitled 
th e r e to .  A n y  su ch  d iv id en d , or in te r e s t  u n cla im ed  fo r three 
y e a rs  a f te r  su ch  n o tice  m a y  b e  fo r fe ite d  b y  th e  b o ard  fo r the 
b e n e f it  o f th e  C o rp o ra tio n .

(2 ) N o tw ith s ta n d in g  s u c h  fo r fe itu re  th e  board  m a y  a t  any 
t im e  th e r e a fte r ,  if  th e y  th in k  f it ,  a u th o r iz e  th e  p a y m e n t thereof 
to  a n y  c la im a n t  w h o s h a ll  a d d u ce  a  t i t le  th e re to  to  th e  sa tisfactio n  
of th e  b oard .
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P a r t  X  

N o t i c e s

9 0 .  (1 ) A n y  n o t ic e , c ir c u la r  o r o th e r  d o cu m en t req u ired  to  be
serv e d  b y  th e  C o rp o ra tio n  up o n  a n y  sh a re h o ld e r m a y  b e  served 
e ith e r  p e rso n a lly  or b y  b e in g  s e n t  b y  p o s t to  th e  sh areh o ld er at 
h is  re g is te re d  a d d ress , and ev e ry  n o tic e  or d o cu m en t s e n t  through 
th e  p o s t  s h a ll  b e  d eem ed  to  h a v e  b e e n  serv ed  a t  th e  tim e  at 
w h ic h  i t  w ould  h a v e  b e e n  re c e iv e d  in  th e  o rd in ary  co u rse  of 
p o s t .

(2 ) I n  p ro v in g  su ch  s e rv ic e  b y  p o s t  i t  sh a ll  b e  su ffic ien t to  prove 
t h a t  th e  n o t ic e  or d o c u m e n t, o r t h e  le t te r  co n ta in in g  i t ,  w as duly 
a d d re sse d  a n d  p o sted .



9 1 .  A n y  n o tic e  or o th e r  d o cu m en t req u ired  to  b e  serv ed  u p o n  
t h e  C o rp o ra tio n  b y  a n y  sh a re h o ld e r m a y  be serv e d  b y  le a v in g  
th e  s a m e  a t  th e  h ead  o ffice , or b y  sen d in g  i t  th ro u g h  t h e  p o s t 
a d d re ssed  to  th e  C o rp o ratio n  a t  th e  h ea d  o ffice ; a n d  in  p ro v in g  
s u c h  s e rv ic e  by p o st, i t  sh a ll  b e  su ffic ie n t to  p ro v e  t h a t  th e  
n o t ic e  o r  d o cu m en t, o r th e  le t te r  c o n ta in in g  i t ,  w a s  d u ly  
a d d re ssed  an d  p o sted  o r le f t  a t  th e  h e a d  office .

9 2 . A ll  n o tic e s  req u ired  b y  th e se  p re se n ts  to  b e  o r  w h ich  m a y  
be g iv e n  b y  a d v e rtise m e n t sh a ll b e  a d v e rtise d  in  th e  G a z e t t e  
and in  o n e  o f th e  d a ily  n ew sp a p ers  p u b lish ed  in  C o lo m b o , an d  
sh all b e  d eem ed  to  h a v e  b e e n  su ffic ie n tly  g iv e n  i f  so  a d v e rtise d .

93 . E v e r y  p erson  w ho b y  o p e ra tio n  o f  law , tr a n s fe r , o r  o th e r  
m eans w h a tso ev er s h a ll b e co m e  e n title d  to  a n y  s h a re , s h a ll  b e  
bound b y  a n y  and ev e ry  n o tic e  or o th e r  d o cu m en t w h ich  p rev io u s  
to h is n a m e  and ad d ress b e in g  e n tered  in  th e  re g is te r  in  r e s p e c t  
of th a t  s h a re , h a s  b een  g iv en  to  th e  p e rso n  fro m  w h o m  h e  d e riv e s  
his t i t le .

9 4 . W h e n  an y  n o tic e  o r d o c u m e n t is  s e n t  in  a c c o rd a n c e  w ith  
these re g u la tio n s  to  th e  re g is te re d  a d d ress o f a  s h a re h o ld e r , th e n , 
n o tw ith sta n d in g  h e  be th e n  d e cea se d , and w h e th e r  o r n o t  th e  
C orp oration  h a s  n o tic e  o f h is  d e cea se , su ch  n o tic e  o r o th e r  d o cu ­
m ent s h a ll , for a ll th e  p u rp o ses o f th e s e  re g u la tio n s , b e  d e e m ed  
to h av e  b een  serv ed  on  h is  h e irs , e x e c u to rs , o r a d m in is tra to r s , 
n o tw ith stan d in g  th e y  a re  n o t  n a m e d  th e re in .
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