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' Ceylon Hotels Corporation Act, No. 14 of 1966
L. D.—0. 38/65.

AW AcCT TO PROVIDE FOR THE ESTABLISHMENT AND
" REGULATION OF A (GGOVERNMENT-SPONSORED HOTELS

(CORPORATION IN CEYLON.
- [Date of Assent : June 15, 1966 |

BE it enacted by the Queen’s Most Excellent Majesty,
by and with the advice and consent of the Senate and
the House of Representatives of Ceylon in this pre-
--gent Parliament assembled, and by the authority of the

- same, as follows:—

° 4. This Act may be cited as the Ceylon Hotels

Corporation Act, No. 14 of 1966, and shall come into
‘operation on such date as the Minister may appoint
by Order published in the Gazette.

2. A corporation to be called the Ceylon Hotels
~ Cerporation is hereby established.

perpetual succession and a common seal and may sue
-and be sued 1n 1ts corporate name.

: Theiobjects of the Corporation shall be the

objects specified in Part I of the First Schedule.

- 3. The Corporation shall have the powers specified
.in Part II of the First Schedule subject to the limit-
~ations, if any, specified therein.

6. The head office of the Corporation shall be at
- Colombo in Ceylon.

7. The Corporation may establish and maintain—

(@) agencies in any part of the world;

(b) branches in Ceylon or elsewhere.

8. (1) The board shall consist of not more than five
directors.

(2) The Minister and the Minister of Finance shall
each have the right to nominate one director. The two

directors so nominated are hereinafter referred to as
nominated directors ’’.
-1 85254-5,408 (8/68)

8. - The Corporation shall be a body corporate with
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(3) The first four directors shall be nominated by the
Minister and the other first director shall -be noml
nated by the Minister of Finance. -

(4) The nomination of a director shall be made by an
instrument 1n writing, hereinafter called the °‘ instru-
ment of nomination ’° signed by or on behalf of the
appropriate Minister and sha,ll take effect upon the

signing of the instrument of nomination.

(5) The Minister shall specify in the instrument of
nomlnatlon of the first four directors which one of such
directors is the nominated director.

(6) The other three first directors shall, for all pur-
poses, be regarded as i1f they had been elected on the
date on which they were nominated and shall be
deemed to be elected directors.

%ﬂ;ﬁ?“&iﬁ 9. The directors shall from amongst their number
man of the elect—-—-—
board.
(e¢) a Chairman, who shall be a mnominated
director, and
(b) 1f they think necessary, a Deputy Chairman:
Only nominated directors and such other directors
as shall have been approved previously in writing by
the Minister shall be eligible for election to either
office.
Qualifications 10. No person shall be qua,hﬁed to be a director
of director. unless—-——-

(a) he is a citizen of Ceylon;

(b) except in the case of a nominated director, he
holds shares of the Corporation of the
face value of five thousand rupees or morse;

(c) being a Senator or a Member of Parliament,
he shall resign therefrom within one month
of being elected or nominated a director;

(d) except in the case of a nominated director,
being a whole-time salaried officer of the
(Government he shall resign from such post
within one month of being elected a
director.
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1-1.. _Thé office of director shall be vacated 1f a
director—

(a) accepts or holds any office or place of profit
under the Corporation;

() becomes bankrupt or is adjudicated insolvent
or compounds with his creditors;

(¢) becomes of unsound mind or is adjudged to be
of unsound mind;

(d) is absent from meetings of the board for more
than three consecutive months without the

leave of the board;

(¢) except in the case of a nominated director,
| ceases to hold the number of shares required
to qualify him to the oflice;

(/) being a Senator or Member of Parliament at
the time of his election or nomination as
director, fails to resign therefrom within
one month of such election or nomination;

(g) becomes a Senator or Member of Parliament;

() except 1n the case of a nominated director,
becomes a whole-time salaried officer of the
Government;

(:) by a notice in writing to the Corporation
resigns his office. |

12. A nominated director shall be entitled to attend
any general meeting and to take part in the
proceedings.

13. At the ordinary general meeting in such year
as may be determined by the Minister, and every year
thereafter at the annual general meeting, one out of
the directors for the time being including the nomi-
nated directors shall retire from office.

1&4. (1) The directors retiring in the year deter-
mined by the Minister under section 13 and the year
1mmediately following that year shall be the nominated
directors. 'Thereafter the directors retiring from
oilice shall be those who have been longest in office since
their last election or nomination.

(2) As between directors elected or nominated on
the same day those to retire shall, unless they other-
wise agree among themselves, be determined by lot.
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18. A retiring director shall be eligible for re-
election or renomination.

16. A director retiring at a meeting shall retam
office until the close or adjournment of the meeting.

17. Upon the retirement of an elected director, the
shareholders shall fill up the vacated office by electing
a qualified person thereto and i1n default, the retiring
director shall be deemed to have been re-elected unless
at such meeting with a view to reducing the number

of directors 1t i1s expressly resolved not to fill up such
vacated oflice.

18. Upon the retirement of a nominated director,
the appropriate Minister shall fill up the vacated office
by renominating the retiring director or nominating

any other person.

Effect of re- 19..
election or re.

nomination.

On re-election or renomination a retiring

director shall at once become a director without any
further formality.

Who may be 20.
proposed for
election as
director.

(1) A sharel.older shall not propose for election
as director any person other than—

(e) a retiring director; or

(6) a qualified shareholder whose na.mé has been

duly notified in writing to the Secretary
oif the board.

(2) The name of a shareholder shall not be deemed
to have been duly notified for the purpose of paragraph
() of sub-section (1) unless a written instrument
setting out the name of the shareholder who is to be
proposed for election, signed by the shareholder giving
the notice, together with the written consent of the
shareholder whose name is set out in such instrument
1s delivered to the Secretary of the board not less than |
four nor more than twenty-eight clear days before the

date of the meeting at which the election is to taks
place.

(3) A shareholder shall not be qualified to give any
notice under this section nor propose any person for
election as director at any meeting unless he is entitled

to be present and to vote at the meeting at which the
election takes place. ‘
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21. (1) If a nominated director dies or vacates his
office, the appropriate Minister shall have power at any
time to nominate another person in place of the
director so dying or vacating his office.

(2) The director so nominated shall be subject to
retirement at the same time as the director in whose
Elace he has been nominated would bhave retired had

e remalned 1n office.

22. (1) If any elected director dies or vacates his
office, the board may appoint any other person to be a

director in place of the director so dying or vacating
his office.

(2) The director so appointed shall hold office until

the next following ordinary meeting, and shall then he
eligible for re-election. -

23. 1f it appears to the appropriate Minister that
a nominated director is unlikely to be able to discharge
the duties of his office for a period of one year by
reason of absence from Ceylon, illness, ill health, or
any other cause whatsoever, he may nominate another

person to act in the place of such director for such
period as he may deem fit.

2%, If 1t appears to the board that an elected
director is unlikely to be able to discharge the duties
of his office for a period exceeding one month by reason
of absence from Ceylon, illness, ill health, or any other
cause whatsoever, the board may appoint a person

qualified to be a director to act until the resumption
of duties by such director:

Provided that in no case may the board appoint

a person to act as director for a period exceeding
{welve months.

~25. (1) The board may, with the approval of the
Minister, at any time and from time to time, appoint

any person to be a director as an addition to the
ex1sting board:

Provided that the total number of directors shall

not at any time exceed the maximum number
prescribed by this Act:

And provided, further, that the exercise by the
board of the power conferred by this sub-section shall
be subject to any right of nominating a director or
directors which may for the time being be vested in a
Minister under any other provision of this Act.
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(2) Any person so appointed shall hold office until
the next following ordinary meeting and shall be ‘
eligible for re-election.

26. A member of the board who is, directly or
indirectly, interested in a contract proposed to be made
by the Corporation shall disclose the nature of his inte-
rest at a meeting of the board. The disclosure shall
be recorded in the minutes of such meeting, and such
member shall not take part in any deliberation or
decision of such board with respect to such contract.

27. (1) The appropriate Minister may, from time
to time, remove a nominated director, and nominate
any other person to fill the vacancy caused by such
removal. Any director so nominated shall be subject
to retirement at the same time as the director 1n whose

lace he has been nominated would have retired had
e remalned 1n office.

(2) The removal of a nominated director shall be
effected by an instrument in writing signed by or on
behalf of the appropriate Minister and shall take
effect upon the signing of such instrument.

28, The shareholders may by extraordinary resolu-
tion remove from office any elected director, and at the
same or a subsequent meeting by an ordinary resolution
elect any other person in his stead, and such person
shall be subject to retirement at the same time as if
he had become a director on the day on which the
director in whose place he was elected a director.

29. 'The Government may grant a loan of one
million five hundred thousand rupees to the Corpora-
tion on such terms or conditions as may be determined
by the Minister 1n consultation with the Minister oif
Finance.

233. (1) The capital of the Corporation shall be
fifty million rupees divided into such number of
convertible preference shares each of such amount, and
such number of ordinary shares each of such amount,
as may be determined by the Minister by Order
published i1n the Gazette.

(2) There shall be an initial issue of shares of the
amount of seven million five hundred thousand rupees.
Such 1nitial issue shall consist of preference shares of
the amount of one million five hundred thousand
rupees. - The balance of such issue shall consist of
ordinary shares.
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(3) The whole of the preference shares shall be
allotted to the Government and the nominal amount
thereof shall be paid by the Government.

(4) The ordinary shares shall be offered, for public
subscription, in such number, on such date, and in
such manner, as the Minister may determine.

(5) The Government shall hold at all times no less
than twenty per centum of the issued capital of the

Lorporation.

31. The capital of the ordinary shares offered
under section 30 (4) shall be payable—

(a) as to ten per centum on application;
(b) as to a further fifteen per centum on allotment;

(¢) as to a further twenty-five per centum within
three months after the date of allotment;
and

(d) as to the unpaid balance by such further calls
as the directors may from time to time
deem necessary.

32. (1) The board shall, out of the profits available
for payment of dividend and before any dividend is
declared, set aside a sum equivalent to twenty per
centum of such profits to the credit of a fund called
the permanent reserve fund of the Corporation and
shall also carry to the credit of such fund any pre-
miums received on the i1ssue of shares until such
permanent reserve fund is equivalent to one-half of the
paid-up capital of the Corporation for the time being;
and 1n the event that at any time thereafter the amount
of such permanent reserve fund is less than half of the
paid-up capital of the Corporation for the time being,
the board shall as soon as practicable carry to that
fund such further sum or sums out of the profits avail-
able for dividend as may be necessary until the amount
of the permanent reserve fund is equivalent to omne-
half of the paid-up capital of the Corporation for the
time being. The board may, from time to time, in its
discretion, carry to the permanent reserve fund out of
profits such further sums as 1t may deem fit, in addi-
tion to the sums required by the preceding provisions
of this sub-section to be carried thereto.

(2) The permanent reserve fund shall be shown
separately in the balance sheet of the Corporation.
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Centingency 33. (1) In addition to the permanent reserve fund
fond. the board shall create a fund called the contingency
fund of the Corporation and shall carry to that fund—

(a) all premiums received on the issue of shares
which are mnot carried to the permanent
reserve fund; and '

(b) such sums out of the profits of the Corporation
as the board think proper.

(2) The contingency fund may be applied from
time to time i1n such manner as the board shall
determine— ‘

(a) for meeting depreciation and losses;

(b) for equalizing dividends;

(¢) for repairing, 1mproving or maintalning any
of the property of the Corporation;

(d) for any other purposes which the board may
think proper.

(3) The board may divide the contingency fund
into such special funds as they think fit, and may
consolidate into one fund any sgecial funds or any
parts of any special funds 1into which the contingency
fund may have been divided as they think fit, witb
full power to employ the whole or any part of the assets
constituting the contingency fund in the business of
the Corporation without being under any obligation to
keep the same separate from the other assets of the
Corporation. The board may also (subject to the
provisions of this Act) without placing the same to
reserve, carry over any profits which they may think
1t not prudent to divide.

(4) It shall not be necessary to show the contingency
fund separately i1n the balance sheet of the Corporation.

Preference and 34. (1) For a period of five years from the date of

ordinary shares.  the commencement of business by the Corporation the
preference and ordinary shares shall rank for dividend
par: passu according to the capital for the time being
paid up thereon respectively:

Provided that 1n no event shall a dividend be paid
on the preference shares at any time exceeding six
per cenitum PEr annuimm.

(2) After the expiration of such period of five yéars
the preference shares shall carry the right to a fixed
non-cumulative preference dividend at the rate of six
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per centum per annum on the capital for the time
being paid up thereon and in a winding-up the prefer-
ence shares shall rank equally as regards return of
capital in priority to the ordinary shares but shall not
confer the right to any further participation in profits
or to any return of capital paid thereon.

35. (1) At any time after a dividend of not less
than six per centum, or dividends amounting i1n all in
any one year to not less than six per centum, has or
have been declared on the ordinary shares of the Cor-

poration any preference shareholder, including any
purchaser or purchasers, but not the Government,

shall, upon giving due notice to the Corporation, be
entitled to exchange the preference shares held by him
for an equal number of fully paid ordinary shares.

(2) A notice shall not be deemed to be due notice
unless the notice—

(@) is in writing addressed to the Corporation at
1ts head oflice; and

(b) 1s sent either by registered post or otherwise
so as to reach the head office within twelve
months from the date on which the pre-
ference shareholder giving the notice
acquired the preference shares i1n respect
of which the notice 1s given.

(3) A notice if sent by registered post shall be
deemed to be served in the ordinary course of post.

(4) On the receipt of due notice the Corporation
shall with all convenient speed cancel the preference
share or shares in respect of which the notice is given
and 1n lieu thereof issue to the holder thereof an
ordinary share or ordinary shares which shall from
the date of issue rank in every respect pari passu with
the existing ordinary shares due regard being had to
any difference 1n the amount paid up on any such
shares.

(5) The provisions of sub-section (1) shall not apply
to any preference shares created under section 37.

36. The shareholders may at any time by special
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Provided that the proportion between the amount
which i1s paid and the amount if any which is unpaid
on each share of reduced amount shall be the same as it
was 1n the case of the existing share or shares from
which the share of reduced amount is derived.

37. (1) The board may, from time to time, when
authorized by special resolution issue any of the
capital of the Corporation for the time being unissued
or 1ncrease the capital of the Corporation by the
creation of new shares or reduce the capital in the
manner provided for in any law which may be declared
to be applicable to the Corporation:

Provided that no such issue, increase or reduction
of capital shall take place or be effective without the
prior consent in writing of the Minister.

(2) Any unissued capital and any new capital raised
by the creation of new shares shall be issued by the
board on such terms and conditions as shall be
previously approved in writing by the Minister. Such

terms and conditions may provide for the issue
of shares at a premium.

(3) In the allotment of shares issued or created
under this section the board shall observe such general

or special written directions as the Minister may give
in that behalf.

38. The liability of the shareholders shall be
Iimited.

32. (1) Contracts on behalf of the Corporation
may be made as follows:—

(@) a contract which if made between private
persons would be by law required to be in
writing, may be made on behalf of the
Corporation in writing under the common
seal of the Corporation; '

(b) a contract which if made between private
persons is by law required to be 1n writing,
signed by the parties to be charged there-
with, may be made on behalf of the
Corporation in writing signed by any
person or persons duly authorized thereto
as hereinafter provided; and
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(¢) a contract which if made between private
persons would by law be valid although
made by parol only and not reduced into
writing, may be made by parol on behalf of
the Corporation by any person or persons
duly authorized thereto as hereinafter

provided.

(2) A contract made according to this section shall
be effectual in law and shall bind the Corporation
and all other parties thereto and their legal
representatives.

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

40. No person, other than the directors and persons
thereunto expressly authorized by the board and acting
within the limits of the authority so conferred on them,
shall have any authority to make, draw, accept or
endorse any cheque or order for the payment of money
1in the name or on behalf of the Corporation, or to
enter 1into any contract so as to impose thereby any
liability on the Corporation or otherwise to pledge
the credit of the Corporation.

41, (1) The Corporation may, by writing under
1ts common seal, empower any person either generally
or 1n respect of any specific matter, as its attorney, to

execute deeds on its behalf in any place not situate
in Ceylon. |

(2) A deed signed by such an attorney on behalf of
the Corporation and under his signature or seal shall
bind the Corporation and have the same effect as i1f it
were under its common seal. |

42. 'The Corporation shall not commence business
until—

(a) the total number of ordinary shares consti-
tuting the 1nitial issue of shares have been
subscribed by and allotted to the public;

() the total number of preference shares consti-
tuting such issue have been subscribed
by and allotted to the Government and paid
for 1in full: and

(¢) a certificate signed by the Minister authoriz-
1ing the Corporation to commence business
has been given.
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43. The Minister may, upon the date of the coming
into operation of this Act and until the date of the

commencement of business by the Corporation—

() 1nvite and receive applications for shares;
(b) allot shares;

(¢) do and perform any of the acts which the
board is by this Act empowered to do or
perform; and

(d) do all other acts whatsoever as he may deem
necessary for the formation of the

Corporation.

44. (1) Any act done or performed by the Minister
by virtue of section 43 shall, for all purposes, have the
same effect as 1f such act had been done or performed

by the board.

(2) The board may continue any action or thing
commenced by the Minister, remaining unfinished or
1ncomplete at the date of commencement of business
by the Corporation, as i1f such action or thing had been
commenced by the board.

45. The Secretary to the Treasury is hereby autho-
rized to sign and execute all documents which are
required to be executed by the Government as share-
holder of the Corporation or otherwise.

46. All sums of money whatsoever required to be
paid or granted by the Government under this Ach
shall, where it i1s not expressly provided by this Act
that such sums should be paid out of the Consolidated
Fund, be paid out of such fund or funds of the Island
as the Minister shall determine.

47. The Secretary to the Treasury is hereby autho-
rized and empowered to make or cause to be made all
payments and grants required by this Act to be made
to the Corporation—

(a) out of the Consolidated Fund where 1t 1s so
provided by this Act; and

(6) 1n any other case out of such funds as may be

determined by the Minister under section
46.
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8. All payments out of such funds as may be deter-
mined by the Minister under section 46 shall be shown
in every statement of assets and liabilities of Ceylon

in such manner as he shall determine.

49, The board shall have power to appoint the stafi
of the Corporation including the subordinate staii:

Provided that the Minister’s approval shall not be
‘necessary for the appointment of an officer of the
Corporation to act for the general manager during
his absence if such appointment is for a period not

exceeding four months. .

50. (1) Every officer of the Corporation, not being
a member of the subordinate staff, may be required by

the board to give security to the satisfaction of the
board for the due and faithful performance of his

duties.

(2) The expression ‘¢ subordinate staff >’ for the pur-
poses of section 49 and of sub-section (1) shall 1nclude
only such officers as are by the board deemed to be

members of the subordinate staff.

51. No cgeneral manager shall be dismissed except
on a resolution of the board passed by a majority of
not less than three directors.

32. No director or officer of the Corporation shall
be liable for any damage or loss suffered by the Cor-
poration unless such damage or loss was caused by his
misconduct or wilful default. -

93. Every director, auditor, manager, secretary,
or other officer of the Corporation shall be indemnified
by the Corporation from all losses and expenses in-
curred by him in or about the discharge of his duties,
other than such losses and expenses as the board may
deem to have been occasioned by his misconduct or

wilful default.

94. A receipt signed by two directors or by any
person expressly authorized by the board to give re-
celpts shall be an effectual discharge for moneys paid
to the Corporation.
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Inspection 88. No shareholder, unless he is a director, auditor
of documents. ’
or oflicer, clerk, accountant, or other person whose duty
requires him to do so, shall be entitled to inspect any
~ of the books, accounts, documents, or writings of the
Corporation except such as are produced for the pur-

pose of inspection at a general meeting. .

Balance shees, 86. (1) At every ordinary meeting the directors
accounts and shall lay before the meeting a balance sheet and state-
reports of ment of the accounts of the Corporation made up to a

be furnished 8o  date not more than six months before the meeting from

general meeting.  the time when the last preceding balance sheet and
statement was made, or in the case of the first balance
sheet and statement from the date of commencement
of business by the Corporation.

(2) Every such balance sheet and statement shall be
accompanied by a report of the directors as to the state
and condition of the Corporation and as to the amount,
1f any, which they recommend to be paid out of the

- profits by way of dividend to the shareholders,
and the amount, i1f any, which they recommend to be
retained for the reserve fund.

Appointment 87. (1) The accounts of the Corporation shall be
| audited at such intervals as the board may decide, not
being more than twelve months, by two auditors one
of whom shall be the Auditor-General, and the other
of whom shall be a qualified auditor elected by the
Corporation in general meeting and who shall hold
office for one year.

(2) No qualified auditor (other than an auditor
retiring from office) shall be proposed for election at
any meeting unless notice of intention to propose that
auditor has been given not less than five days and not
more than one month before that meeting.

(3) A director or any officer of the Corporation shall
not be eligible for the office of auditor.

(4) In this section, the expression ‘‘ qualified

) 2

auditor '’ means—

(@) an individual who, being a member of the
Institute of Chartered Accountants of
Ceylon, possesses a certificate to practise
as an Accountant issued by the Council of
that Institute; or



-
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(b) a firm of Chartered Accountants each of the
partners of which, being a member of that
Institute, possesses a certificate to practise
as an Accountant issued by the Council of
that Institute.

58. (1) The auditors shall examine the accounts of
the Corporation and ascertain the correctness of the

balance sheet and statement of accounts and report to
the shareholders—

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

() whether in their opinion the balance sheet
and statement of accounts referred to 1in
the report is properly drawn up so as to
exhibit a true and correct view of the
Corporation’s affairs according to the best
of their information and the explanations
given to them and as shown by the books
of the Corporation.

(2) For the purpose of ascertaining the correctness
of the balance sheet and statement of accounts the
auditors may, with the sanction of the board and the
Minister, accept, in respect of any branch of the
Corporation, anv copies or abstracts from the books of
such branch which have been transmitted to the head
office of the Corporation and which have been certified

to be correct by an officer of the Corporation authorized
in that behalf by the board.

89. At least seven days before every ordinary
meeting a printed copy of the balance sheet as audited
and the statement of accounts and the auditors’ report
as aforesaid shall be sent by the board to every
shareholder at his registered address.

60. (1) Every balance sheet and statement of
accounts when audited shall after adoption by a
general meeting be conclusive except as regards any
error discovered therein within three months next
aiter the adoption thereof.

(2) Whenever any such error is discovered within
that period the balance sheet and the statement of
accounts shall be forthwith corrected by the auditors

and shall thenceforth be comnclusive.
?—B 65254.(4/66)
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(3) The audited balance sheet and the statement of
accounts of the Corporation and the report of the

directors shall be tabled in the Senate and the House
of Representatives.

61. (1) The provisions of the Companies Ordinance
or anv other enactment regulating the incorporation
of companies shall not apply to the Corporation.

(2) Notwithstanding the provisions of sub-section
(1), the Minister may, whenever it shall seem to him
expedient to do so, bv Order declare that any one or -
more or all the provisions of the Companies Ordinance
or any other enactment relating to companies for the
time being in force shall applv to the Corporation, and
such provision or provisions shall thereupon have efifect

as 1f such provision or provisions is or are part of this
Act.

62. The provisions contained 1in the Second
Schedule shall be the by-laws of the Corporation in
regard to the matters to which they relate.

63. (1) The shareholders may bv special resolution
alter the provisions of the Second Schedule:

Provided that no such resolution shall take efiect
unless and until such resolution is approved-by the
Minister.

(2) A1 resolutions made under sub-section (1) shall
be published 1n the Gazetis.

64. All applications to the Minister by the board
for his approval or sanction for any matter or thing
for which the Minister’s approval or sanction is by
this Act required, shall be made in writing signed by

the officer or person authorized in that behalf by the
board.

65. In the exercise, discharge and performance of
1ts powers, functions and duties, the Corporation shall
be subject to and act in accordance with such general
or special directions as the Minister may from time to
time issue,
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66. In this Act, unless the context otherwise
requires—

‘“ appropriate Minister °’, 1n any context relating
to a nominated director or the nomination
of a director, means the Minister by whom
such director was nominated, or who 1s
entitled under this Act to nominate such
director;

‘* board >’ means a duly convencd and constituted
meeting of the directors of the Corporation
for the time being;

‘“ capital >’ means the capital for the time being
of the Corporation;

“* Corporation >’ means the Ceylon Hotels Corpo-
- ration established by this Act;

>

" director ’’ means a person holding the office of
a director of the Corporation;

* elected director ’> means a person elected to
the ollice of director by the shareholders and
1ncludes the first directors other than the
nominated directors;

"“ extraordinary resolution ’’> means a resolution
Passed by a majority of not less than three-
fourths of the shareholders entitled to vote,
and voting in person or by proxy, at a
general meeting of which notice specifying
the 1ntention to propose the resolution as
an extraordinary resolution has been duly
glven;

"* general meeting ’’ includes an ordinary meeting

and extraovrdilnary imeeting;

"“ head office’> means the head oflice of the
Corporation;

J 2

" officer ° means an employee of the Corporation
and shall not be construed to include a
director or an auditor of the Corporation;

272

““ ordinary meeting ’’ means an ordinary meeting
of the shareholders duly called and
constituted;

** Schedule >’ means a Schedule to this Act;

Interpretation,
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" Secretary to the Treasury ’’ means the person

for the time being performing the func-

tions of the Secretary to the I'reasury of
the Government;

" shareholder ’’ means any duly registered holder
from time to time of one or more shares:

.

special resolution ’’ means a resolution passed
by three-fourths in value of the share

holders present in person or by proxy at
any meeting of the Corporation of which
notice specifying the intention to proposs
such resolution has been duly given and
confirmed by a majority in value of the
shareholders present in person or by proxy
at a subsequent meeting of which notice
specifying the intention to propose such
confirmation has been duly given:

Provided that the subsequent meeting
shall be held at an interval of not less than

fourteen days or more than two months

from the date of the meeting at which the
resolution was first passed.

FIRST SCHEDULE  {Sections 4 and §]
PaAarT 1

Objects of the Corporation

The objects of the Corporation shall be the promotion and
development of tourism in Ceylon—

.I_I.r_.

- (a) by establishing, maintaining and operating adequate,
efficient and attractive services for the living

accommodation, refreshment, entertainment and
recreation of tourists in Ceylon;

(b) by establishing, maintaining and operating adequate,
efficient and attractive services for the carriage gf\

tourists and their personal belongings to, in and
from, Ceylon;

(c) by doing all such other acts or things as are necessary
for, or incidental or conducive to, the attainment qi
the objects herein before mentioned.
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1. The

Parr 11
Powers of the Corporation

Corporation shall have the power to do anything

pecessary for, or conducive or incidental to, the attalnment of

its objects.

2. Without prejudice to the generality of the powers
conferred by paragraph 1, the Corporation shall have all or any
of the f{)uOWiﬂg powers : —

(a) to acquire, hold, take or give on lease or hire, mortgage,

pledge and sell or otherwise dispose of any

immovable or movable property;

(b) to construet, manufacture, purchase, maintain and

(¢c) to

repair anything required for the purpose of the
business of the Corporation, including in particular
hotels, motels, resthouses or other living accommo-
dation, places for entertainment and recreation, and
services for the carriage of tourists and their personal
belongings;

acquire by agreement (whether absolutely or for any
period) the whole or any part of the undertaking of
any other person, being an undertaking or part of an
undertaking, the activities whereof are wholly or
mainly confined to the attainment of the objects of
the Corporation;

(d) to enter into and carry out agreements with any other

(e) to

(f) to

person for the carrying on by that person, whether
as agent for the Corporation or otherwise, of any
activities necessary for, or conduclve or 1incidental
to, the attainment of the objects of the Corporation;

enter into any arrangements for sharing profits,
union of interest, joint adventure, reciprocal con-
cessions or otherwise with any other person or
company carrying on or engaged in or about to carry
on or engage In any business or transaction which

the Corporation is authorized to carry on or engage
in;

give any guaranteé or indemnity and to enter into
arrangements with the Government of Ceylon or any
other Government or any local authority in order to
obtain any rights, concessions and privileges that
may seem conducive to the Corporation’s objects or
any of them;

(g) to acquire or hold shares or stock in any company having

objects similar or substantially similar to the objects
of the Corporation;

—— e g — —
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(h) to do anything for the purpose of advancing the skill
of persons employed by the Corporation or the
efficiency of the equipment of the Corporation or ths
manner in  which that equipment is operated
including the provision by the Corporation, and the
assistance of the provision by others, of facilities

for training persons required to carry on the work
of the Corporation; '

(¢) to establish a provident fund, and provide welfare and
recreational facilities, housing, hostels and othe:
like accommodation for persons employed by the
Corporation;

() to enter into and perform all such contracts as may be
necessary for the performance of the duties and the
exercise of the powers of the Corporation;

(k) to do any such acts or things, and in particular any
such acts or things as are herein before reiferred to,

to or with Iforeign participants, that 1s to say,
individuals or bodies of persons (whether corporate

or incorporate) ocutside Ceylon, as may be necessary
for, or conducive or incidental to, the attainment of

the objects of the Corporation;
({) to make rules in relation to the staff of the Corporation

including their appointment, promotion, remunera-
tion, disciplinary control, conduct and grant of leave

to them:; and

(m) to make rules in relation to the administration of the
afiairs of the Corporation.

]

SECOND SCHEDULE

{Bection &2)
Part 1
Shares
Application for 1. All applications for shares, signed by or on behalf of the
:E:r::_mmam of applicant, followed by an allotment of any shares thereon, shall
be deemed to be an acceptance of such allotted shares, and the
board shall be entitled to place the name of the allottee on the
register in respect thereof; and every person who thus or other-
wise accepts any share, and whose name is on the register, shall
be a shareholder.
Bhars 2. Every shareholder shall be entitled to one certificate under

sortificates the common seal of the Corporation specifying the shares held by
him and the amount paid thereon.

Renewal 3. If any share certificate be worn out, lost or destroyed,
certificates. it may be renewed on payment of such a sum, not exceeding one
rupee, as the board may from time to time prescribe, provided
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such evidence as the board deems reasonable be afforded of the
title of the party applying for the renewal, and such indemmty
be given as the board thinks fit to require.

4. The Corporation shall have a first and paramount lien avail-
able at law and in equity upon all the shares of every shareholder,
whether held by him solely or jointly with- any other person, for
all his debts, liabilities, and engagements, of what nature or
kind soever, to or with the Corporation and in case such share-
holder becomes bankrupt or compounds with his creditors, the
board may absolutely sell either by private contract or public
auction, all the shares registered solely in such shareholder’s
name, and all his interest in any shares registered in his name
jointly with that of any other or others, or such portion thereof,
as shall be sufficient to discharge or satisfy such debts,
liabilities, and engagements and may apply the proceeds, so
far as the same will extend, in discharge or satisfaction of such
debts, liabilities, and engagements and upon such sale the
board may, without notice to or consent of such shareholder or
any other person whomsoever, transfer all or any of such shares

to the purchaser thereof, and may enter such purchaser’s name
on the register as the holder of such shares.

5. If any share shall stand In the names of two or more
persons the person first named in the register shall, as regards
voting at general meetings, receipt of dividends, service of notices
and documents, and all or any other matters connected with the
Corporation except the transfer of the share and the Corporation’s

lien thereon and the payment of money in the nature of a return
of capital, be deemed the sole holder thereof.

6. The Corporation shall not be bound by, nor recognize any
equitable, contingent, future, or partial interest in any share,
nor (except only as 1s by these by-laws otherwise expressly
provided) any other right in respect of a share than an absolute
right thereto, in accordance with these presents, in the person
for the time being registered as the holder thereof.

7. No shareholder who shall change his name, or being a

female, shall marry, shall be entitled to receive any dividend or

to vote until notice of the change of name or marriage be given
to the Corporation.

PAarT I
Deposit and Calls

8. Any moneys which the board, on allotting any share or
shares, requires to be paid by way of deposit or call, or other-
wise in respect thereof shall immediately on the entry of the
name of the allottee in the register as the holder of such shares
hecome 8 debt due o and recoverahle by the Cerporation.

Corporation’s
lien on phares.

Righte of
joins holdera.

Corporation
not bound to
recognize an
interest in
share other
than that of
regintered
holdaer.

Notice of
change of
name or
marriage of
shareholder.

Moneys
payahle on
allotment.



Calla.

Liability ot
joint bolders.

Notice of call.

Int-qraﬂ on
nnpaid calls.

Evidence In
action for
eqlls.

Payment in
advance of
anlla.

22 Ceylon Hotels Corporation Act, No. 14 of 1966

9. In addition to such deposit and call as last aforesaid, the
board may from time to time, but subject to the conditions
hereinafter mentioned, make such calls upon the shareholders in
respect of all moneys unpaid on their shares as the board thinks
fit; and every shareholder shall be liable to pay the amount of
every call, made in accordance with these by-laws, to the person
and at the time and place appointed by the board.

10. The joint holders of a share or shares shall be jointly
and severally liable to pay all sums due in respect of such

shares by way of money due on allotment, calls, and interest
on calls.

11. (1) One month's notice at the least shall be given of the

time and place appointed by the board for the payment of every
call.

(2) Such notice shall be given to the persons registered as
shareholders at the time when the resolution authorizing such
call was passed, and such call shall be deemed to be due in the
first place from the persons to whom such notice is given.

12. If any shareholder fails to pay the amount payable by
him on allotment, or any ecall due from him on the dsy
appointed for payment thereof, he shall be liable to pay interest
on the same at a rate to be fixed by the board from the day
appointed for the pavment thereof to the time of actual payment
(but without prejudice to the provisions herein contained
for the forfeiture of the share or shares in respect of which any
money payable by way of deposit or call as aforesaid shall be
payable), and he shall not be entitled to any dividend that may
be payable during the time such call and interest remain unpaid.

13. On the trial or hearing of any action to be brought by the
Corporation acainst any shareholder to recover any money
payable on allotment or any call, it shall be sufficient in the
case of money payable on allotment to prove that the defendant
applied for the number of shares in respect of which such money
is claimed, and in the case of a call that the name of the
defendant 18 at the time of commencement of the action, or
was at the time the resolution of the board to make the
call was passed, duly entered on the register as the holder of

the number of shares in respect of which the action for recovery
~nf the call is made.

14. (1) The board may, if they think fit, receive from any
shareholder willing to advance the same, the whole or any part
of the amount remaining uncalled and unpaid on any share or
shares held by him, and upon the moneys so advanced the

board may pay interest at such a rate as may be agreed upon |\
- between the shareholder and the board.

(2) The moneys so advanced shall be appropriated agsinst
calls whenever ma,dg,, . :
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(3) The Corporation shall refund any money advanced ‘under
sub-paragraph (1) remaining unappropriated against calls in the
event of—

(a) the sale of the share or shares in respect of which the
advance has been made; or

(b) the Corporation going into liquidation.

Parr 111
Transfer and Transmission aof Shares

15. The Corporation shall keep, in addition to the register megister o
of shareholders, a book to be called the *° Register of  transterm.
Transfers ° and therein shall be entered the particulars of
every transfer and transmission of any share, and the book may
from time to time be authenticated by having the common seal

affixed thereto at a general meeting.

16. The register of shareholders and the register of transfers gy e o
shall be closed for a period of fourteen days immediately regieter.
preceding and on the day of the ordinary meeting 1n every
year, and may be closed at such other times as the board may
deem fit: _

Provided that the aggregate of the period for which such
registers are closed in any year shall not exceed thirty days.

17. The Corporation may refuse to register any transfer of (orperation may
shares while the shareholder making the same is elther alone retuse s
or jointly with any other person indebted to the Corporation on  resister
any account whatsoever, and unless the transferee is approved ‘anelers
by the board. Before registering any transfer the board may
require the certificates of the shares therein mentioned to be
left at the office during twenty-four hours for examination.

18. Where a shareholder who has not during his lifetime  Title on death
executed a wvalid transfer of his shares dies leaving an estate  of sbareholder.
requiring administration the only persons recognized by the
Corporation as having any title to the shares shall be the
executors or administrators.

19. Any person becoming entitled to a share in consequence Rights ot

of the death, bankruptey or insolvency of a shareholder shall, person entitled
upon such evidence being produced as may from time to time 07 fentd or
be properly required by the board, have the right either to be u:t;h::_.l;hjdﬂ_
registered as a shareholder in respect of the share, or, instead

of being registered himself, to make such transfer of the share

as the deceased or bankrupt or insolvent person could have

made; but the board shall, in either case, have the same right

to decline or suspend registration as it would have had in the

case of a transfer of the share by the deceased or bankrupt or

mmsolvent person before the death, bankruptey or insolvency.

20. A person becoming entitled to a share by reason of the Dpividena ana
death or bankruptecy or insolvency of the holder shall be  voting powers
entitled to the same dividends and other advantages to which 3 to
he would be entitled if he were the registered holder of the :;ZHE mudmm
share, except that he shall not, before being registered as @& or bankruptoy.

8-———R 12783 (3/68)
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shareholder in respect of the share, be entitled to exercise any

right conferred on a shareholder in relation to meetingg
of sharcholders.

21. Ivery transfer of a share shall be in such form as the
board may from time to time approve, and shall be presented to
and retained by the Corporation accompanied by such evidence as
the board may require to prove the title of the transferor. The
instrument of transfer shall be executed both by the transferor
and transferee, and the transferor shall be deemed to remain
the holder of such share until the name of the transferee is
inserted in the register in respect thereof.

22. Unless the board otherwise determines the following
shall be the form of the instrument of transfer, and it shall be

under the respective hands of the transferor and the
transferee : —

L, civeiiiiii.. of .....oiiialt , (in consideration of the sum of
Rs. ....oioia.... paid to me by .............. .of oLl ),* do
hereby transfer to the said ............... share (s) numbered

............... in Ceylon Hotels Corporation standing in my name
in the books of the Corporation, to hold unto the said ............
his heirs, executors, administrators, and assigns, subject to the
several conditions on which I hold the same, and 1, the said

............... , do hereby agree to take the said share (s) subject
to the same conditions.

As witness our hands this ...... e day of ...... e eee 19

¥(The words within brackets to be omitted 1if no
consideration is paid.)

23. ISvery transmission of a share shall be verified in such
manner as the board mav require, and the Corporation may

refuse to register any such transmission until the same be so
verified. |

24. There shall be paid to the Corporation in respect of the
registration of the transfer or transmission of any number of
shares to the same person or persons such sum of money not

exceeding two rupees and fifty cents as the board may from
time to time prescribe.

Partr 1V

I'orfeiture of Shares

25. If any person fails to pay any money payable by him
to the Corporation in respect of his shares on the day appointed
for payment thereof, the board may serve a notice on him or
his executors or administrators requiring payvment of such
money, together with any interest accrued thereon and any
expenses that may have been incurred by reason of such
non-payment.

26. The notice shall name a day (not being less than
thirteen days from the date of the notice) on or before which
such money, interest, and expenses are to be paid, and it shall
also state that in the event of the non-payment of such money,

{
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aterest, and expenses at the time appointed, the share i1n
espect of which such money, interest and expenses are payable

hall be liable to be forfeited.

27. If the requirements of a notice served under by-law 25
ye not complied with, any shares in respect of which such
wotice has been given may be forfeited by a resolution of the

woard to that effect.

28. (1) When any share is declared to be forfeited by a
resolution of the board, notice of the forfeiture shall forthwith
be given to the registered holder thereof, and an entry of the
torfeiture, with the date thereof, shall forthwith be made 1n

the register of shareholders.

(2) Every share which shall be forfeited shall thereupon
become the property of the Corporation, and may be sold,
extinguished, reallotted, or otherwise disposed of, either to the
former holder thereof, or to any other person, upon such terms
and in such manner as the board think fit:

Provided always that it shall be lawful for the board in its
discretion to remit or annul the forfeiture of any share upon
guch terms as they think fit, and to cause the entry ol
forfeiture in respect thereof in the register of shareholders to

be cancelled.

29. Any person whose shares are forfeited shall, notwith-
gstanding the forfeiture, be liable to pay to the Corporation all
calls, interest and expenses payable to the Corporation in respect
of such shares at the time of forfeiture, and payment thereof may
be enforced by the board, notwithstanding and without prejudice

to such forfeiture.

30. The forfeiture of a share shall involve the extinction at
the time of such forfeiture of all interest in and all claims and
demands whatsoever against the Corporation in respect of such
share, except the right to any dividend declared on such share

and remaining unpaid.

3l. (1) A certificate in writing under the common seal of
the Corporation signed by two directors and countersigned by
the manager or by such other officer as the board may appoint,
stating that the share therein mentioned has been duly
forfeited in pursuance of these presents and the amount paid
thereon at the time when it was forfeited, shall be conclusive
evidence of such forfeiture as sagainst all persons claiming to

be entitled to such share.

(2) Such certificate and the receipt of any two directors,
countersigned by the manager or by such other officer as
aforesaid, for the price of such share, shall constitute a good
itle to such share, and a certificate of proprietorship shall be
delivered to the purchaser thereof, and thereupon the purchaser
shall be deemed to be the holder of such share, and shall be
discharged from all ecalls prior to such purchase (unless
otherwise expressly agreed), and his name shall be entered in
the register of shareholders, and he shall not be bound to see
% the application of the purchase money, nor shall his title to
suich share be affected by any irregularity in the proceedings in
\_ eference to such forfeiture or sale.
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Part V

General Meetings

32. The first ordinary meeting of the Corporation shall be
held at such place and at such time, within four months, afte

the date of commencement of business by the Corporation s
the board may determine.

33. BSubsequent ordinary meetings shall be held once in

every year at such time and place as the board may from tims
to time determine.

34. The business of an ordinary meeting shall be—

(a) to elect directors and auditors,

(b) to receive and consider, and either in whole or in part:

adopt, confirm or reject the accounts and balanws
sheets, |

(c) to receive the reports of the directors and sauditors
respectively, |

(d) to decide on any recommendation of the board with
respect to dividend, and

(e) subject to the provisions of these by-laws, generally 4
discuss any affairs of or relating to the Corporation.

35. (1) The board may, whenever they think proper, eca
an extraordinary meeting, and they shall do so upon receivin;
a requisition i1n writing signed-—

(a) by the Minister; or

(b) by the holder or holders of not less than one-third o
the preference shares, or

(c) by ten or more shareholders holding in the aggregai&l
not less than one-fifth of the ordinary shares issuaii

on which all calls and other sums then due bhaw.
been paid.

(2) Any requisition so made shall express the object of th
meeting proposed to be called, and shall be deposited at th|
head office of the Corporation.

86. Upon the receipt of any such requisition the board shsl
forthwith convene an extraordinary meeting and if they neglec
to do so for one month after the deposit of the requisition, tk
requisitionists may convene such meeting by giving to the shar
holders fourteen days’ netice thereof at the least, s=_;p{-:-,c,if;;;r?tn;f
the place, day, and bhour of meeting and the objects an
business of the meeting.

37. No resolution passed at an extraordinary meeby
convened by shareholders as aforesaid shall be binding on t
Corporation, or have any effect, unless and until the same

‘confirmed by a second extraordinary meeting which shall 4

convened for the purpose in accordance with the foregoin
provisions, except that seven days’ notice thereof only shsall be
given. -
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38. No business shall be transacted at an extraordinary
meeting other than business specified in the mnotice of the
meeting.

39. (1) Not less than seven nor more than fifteen days’
potice of every general meeting specifying the place, time and
hour of meeting and (except as regards the business to be
transacted without notice at ordinary meetings) the objects and
business of the meeting shall be given to the shareholders by

circular and by advertisement.

(2) When it is proposed to pass a special resolution both the
meetings required for the purpose of passing such resolution
may be convened by one and the same notice and 1t shall be
no objection to such notice that it only convenes the second
meeting contingently on the resolution being passed by the
requisite majority at the first meeting.

40. When any general meeting is adjourned for seven days
or more, the board shall give not less than four days’ notice of
the adjournment to all the shareholders 1n the same manner as
notice was given of the original meeting; but when such
meeting is adjourned for less than seven days such notice shall
when practicable, be served on each shareholder as early as
conveniently may be before the day appointed for holding such
adjourned meeting.

41. Every notice of a general meeting given by the board
shall be signed by the general manager or by such ofhicer as
the board may appoint, and every such notice given by share-
holders shall be signed by the shareholder or shareholders
convening the meeting. The non-receipt by any shareholder of
s notice convening a general meeting shall not invalidate the
proceedings at such meeting.

42. Hxcept as otherwise provided by these presents no
business shall be transacted at any general meeting unless
there be present at the commencement of the business ten or
more shareholders entitled to vote.

43. 1f at the expiration of one half-hour after the time
- appointed for holding a general meeting the required number
of shareholders be not present, the meeting, if convened upon
the requisition of shareholders, shall be dissolved, but in any
other case 1t may adjourn to such time on the following day or
to such other day and to such place as the shareholders present
at the expiration of the half-hour determine:

Provided always that if five shareholders entitled to vote be
not then present, the meeting shall stand adjourned to the
- next working day at the same hour and place as were appointed
for the original meeting.

44. At any adjourned general meeting the shareholders
present whatever their number, shall have power to decide
upon all matters which were on the agenda of the meeting
from which the adjournment took place; but no business shall
be transacted at any adjourned meeting other than the
business which was on such agenda and which was not taken
up, or remained unfinished at the meeting from which the
~ adjournment took place.

"-
e

Business of
extraordinary
meeting.

Notice ol genersi
meeting.

Notios of
adjourned
meetinge.

By whom notice
signed.

Quorum.

Proecedure when
quorum nok
present.

Business of

adjourned
meeting.



28 Ceylon Hotels Corporation Act, No. 1/ of 1966

Chatrman of 45. At every general meeting the chairman, if any, of the
the moeting. directors, or during his absence the deputy chairman, if any,

or In the case of the absence or unwillingness to act of both g
director chosen by the directors present or, in the case of the
absence of all the directors at the expiration of one half-hour
from the time appointed for holding the meeting, then a share.
holder chosen by the shareholders present shall preside as
chairman.

Chairman’e power 46. The chairman, with the consent of a majority of the
toc odjourn shareholders present at any general meeting, may adjourn such

raseting. meeting from time to time and from place to place.

Voting. 47. Every motion submitted to a general meeting except
otherwise provided by law or by this Act shall be decided by a
sirnple majority of the shareholders present and entitled to vote
and voting by a show of hands unless a poll is demanded. In
case of an equality of votes, the chairman shall bave a second
or casting vote.

Taking of 48. If immediately on the declaration by the chairman of

poll. a general meeting of a division on any uniotion submitted to the
meeting, and not relating to the appomtment of a chairman or
adjournment of the meeting, a poll be demanded by at least
five shareholders present and entitled to vote at the meeting or
by the Government representative it shall be taken at such
time and place and in such manner as the chairman shall direct,
and for that purpose he shall have power to adjourn the
meeting, if he thinks fit to do so, for any time not exceeding
fourteen days and the chairman’s declaration of the result of the
poll shall be deemed to be the resolution of the meeting at‘
which the poll was demanded. The demand of a poll or any
adjournment of a meeting for the taking of a poll shall not
prevent the continuance of such meeting for the transaction of
any business other than that on which the poll shall have been
demanded.

Notice of 49. In case such poll be not taken on the day on which 1t 1s

postponed poll. demanded, notice shall be given of the time and place of taking .
it in the same manner as in the case of an adjourned general
meeting.

Chairman’s 50. A declaration by the chairman that a resolution has been

declaration carried or in the case of a resolution requiring any particular

:;n:f:::a majority that it has been passed by the requisite majority shall
be final and an entry of such declaration in the book of proceedings
of the Corporation shall be conclusive evidence thereof, withou$
proof of the number or proportion of the votes recorded in favour
of or against the motion to which such declaration relates.

Proceedings and 51. The proceedincs of every general meeting purporting to

resolutions have been duly called and constituted, and all resolutions and

binding motwith- - decisions of such meeting shall be wvalid and binding on the

gtanding defect . . . .

in mode of Corporation notwithstanding any defect in the mode of

convening convening the meeting or otherwise.

meeting.

Votes. 52. On a show of hands every member, who, being an

individual, is present in person or, being a corporation, 1s present
by proxy or representative, shall have one vote. On a poll every
member who is present in person or bv proxy shall have one vote
for every share of which he is the holder::
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Provided that the preference shares shall not entitle the halder
thereof to attend and vote at any ordinary annual meeting ab
which only ordinary business is to be transacted; but shall entitle
such holder to be present and vote at all extraordinary meetings,
and to be present at annual] meetings at which special business

is to be transacted and to vote at such meetings on such special
business.

53. (1) Any authority or corporation which is a shareholder
of the Corporation may by resolution of its directors or oth_er
governing body authorize such person as it thinks fit to act as its
representative at any general meeting, and the person so
authorized shall be entitled to exercise the same powers on behalf
of the corporation which he represents as that corporation would
exercise if it were an individual member of the Corporation and
shall be reckoned in the quorum present at the meeting.

(2) The Government director shall by wvirtue of his office be

entitled to exercise all the rights of the Government in respect
of any shares held by 1it.

54. (1) If any shareholder be an idiot or a person of unsound
mind, his legally appointed manager may exercise his vote and
if any shareholder be a minor, his legally appointed curator or
guardian may exercise his vote.

(2) No such manager, curator or guardian shall be entitled to
vote unless he shall have deposited at the head office of the
Corporation not less than forty-eight hours before the time of
holding the meeting at which he proposes to vote, such evidence
as the board may require that he is in fact the manager, curator
or guardian of the shareholder whose vote he claims to exercise.

56. No shareholder shall ‘be entitled to vote in person or by
proxy at any general meeting in respect of any share held by

him while any call or interest or an unpaid call due from him
remains unpaid.

56. No objection shall be taken to the vahdity of any vote
except at the meeting or poll at which such vote shall be
tendered, and the chairman of such meeting shall be the sole
judge of the validity of every vote tendered thereat.

57. Votes may be given either in person or by proxy, but
every proxy shall be appointed in writing under the hand of

the appointor, or in the case of a corporation under the hand of
the secretary or other chief officer thereof.

58. Until the board otherwise prescribe, the following form

with any requisite modification thereof, shall be the form of
instrument of proxy:—

I, A. B. of riiieviiiiiaiainnn. , & shareholder of the Cevlon
Hotels Corporation, appoint C. D. of ......... ereeas or him failing
E. F.of ............... both being shareholders of the Corporation,
to vote as my proxy at the general meeting of the Corporation,
to be held at ................. . on the ............ eerreaeee , 19......, and
at any adjournment thereof.

As witness my hand this ......... dayof ............... , 19......
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59. No person shall be appointed or act as a proxy unless he
1s a shareholder qualified to vote, and unless the instrument of
his appointment be left at the head office at least forty-eight

hours before the hour for holding the meeting at which he isg to
vote.

ParT VI

Proceedings of Directors

60. The directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they
think fit and may determine the quorum necessary for the

transaction of business. Until otherwise fixed the quorum
shall be three.

61. The board shall be presided over by the chairman if
present, or in his absence, by the deputy chairman, if any; but
1f neither a chairman nor a deputy chairman shall have been
appointed, or if neither the chairman nor the deputy chairman
be present at the time fixed for holding the meeting of the

board, the directors present shall choose one of their number
to preside. '

62. Any question which shall arise at any meeting of the

board shall be decided by a majority of votes of those present,

and in the case of an equality of votes the director presiding at
the meeting shall have a second or casting vote.

63. All acts done by the board or by a committee of
directors or by a person acting as director, whether solely or
as a member of the board or of a committee, shall, notwith-
standing that 1t be afterwards discovered that there was a
defect in the appointment of the board, committee, or person
acting as director, or that such person was not qualified to be
a director, be as valid as if there had been no such defect and
the person acting as director had been duly qualified.

64. The meetings and proceedings of any committee shall
be governed by the provisions of this Schedule for regulating
the meetings and proceedings of directors, so far as the same
are applicable thereto, and are not superseded by the express
terms of the appointment of the committee. In any matter
in which no provisions are made by the board or by this
Schediile a committee may conduct its business in such manner

as 1t thinks fit.

65. (1) The board shall cause minutes to be made in books
provided for the purpose of the following matters, namely: —

(a) all appointments of officers and committees made by
the board;

(b) the name of the directors present at every meeting of
the board, and at every meeting of a committee;

(¢c) the proceedings and resolutions of all meetings of the
shareholders, the board, and committees.

(2) Such minutes if signed by some person purporting to be
the chairman of the meeting or of the board or committee to
which it refers, or by any two directors present thereat, or by
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e chairman of the next succeeding meeting, shall be
eceivable in evidence without further proof of the matters

‘herein contained or any other proof.

66. (1) The board shall provide a common seal for the
purposes of the Corporation, and may from time to time change
the same; and such seal may be kept by such person and 1n
such manner as the board from time to time may determine,
but shall not be used except by the authority of the board and
in the presence of at least two directors, or of one director and
the general manager or other officer appointed for that purpose
by the board, who shall sign the document to which the seal is

affixed.

(2) The board shall have full power to use the common seal
in the execution of all or any of the powers bereby vested in
them, or otherwise in relation to the affairs and business of the

Corporation as they in their discretion see fit.

67. No director shall be disqualified by his office from
contracting with the Corporation nor shall any such contract
entered into by or on behalf of the Corporation in which any
director shall be in any way interested, be voided, nor shall
any director so contracting or being interested be liable to
account to the Corporation for any profit realized by or
arising out of any such contract but the fact of his being
interested. and the mnature of his interest shall be disclosed
by him at the meeting of the directors at which the contract is
considered 1f his interest then exists, or 1n any other case at
the first meeting of the directors after the acquisition of his

interest.

A general notice that a director is a member of a specified
firm or company, and is to be regarded as interested in any
subsequent transactions with such firm or company, shall be
sufficient disclosure under this by-law, and after such general

notice it shall not be necessary to give any special notice
relating to any particular transaction with such firm or

company.

68. No director shall as a director vote in respect of any
contract in which he is so iInterested as aforesaid and he shall
withdraw fromm the meeting of the directors while any such
contract is under consideration and the vote thereon is being
taken. If any director does so vote, his vote shall not be

counted.

69. Nothing in by-law 68 shall apply to any contract made
by or on behalf of the Corporation to give to the directors or
any of them any security for advances or by way of indemnity.

70. The business of the Corporation shall be controlled by
the board, who, in addition to the powers and authorities by
law and by this Act expressly conferred upon them may,
without any further power or authority from the shareholders,
exercise all such powers, give all such consents, make all such
arrangements, and generally do all such acts and things as are
or shall be by law or by this Act directed or authorized to be
exercised, given, made, or done by the Corporation, and are
not thereby expressly directed to be exercised, given, made or
done by the Corporation in general meeting.
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71. The board may delegate any of its powers, other thgn

the power to make calls or to appoint the general manager 4

commnittees consisting of two or more directors, or ty g
director, or to the general manager or to any other officer ot
the Corporation selected by the board, and they may from
time to time revoke any such delegation either wholly or ip
part and either as to persons or purposes; but every such
committee, director, general manager or other officer shall, i
the exercise of the powers delegated to it, or him, conform t,
all such regulations as are prescribed by the board. All gch
done by any such committee, director, general manager
other ofhcer, 1n conformity with such regulations and in {fulfil
ment of the purposes of its or his appointment, but nol
otherwise, shall have the like force and effect as if done by the

board. |

Part VII

Powers and Duties of Directors

72. \Where by reason of forfeiture, surrender, or otherwise the
Corporation acquires an interest in or title to any of its own
shares, the board shall sell, cancel or otherwise dispose of such
share as soon as conveniently may be.

73. (1) A resolution signed by all the directors of the Corpors.
tion for the time being shall be as valid and effectual as if it had
been passed at a meeting of the board.

(2) Any such resolution shall be recorded in the minutes book
containing the proceedings of the board as if it had been passed
at a meeting of the board.

PArT VIII

Remuneration of Directors

74. During the five years cdmmencing from the establishment
of the Corporation the directors shall be paid out of the funds of
the Corporation such remuneration as the Minister from time to

time shall fix:

Provided that such remuneration shall not exceed threo
hundred rupees per month.

75. 'The chairman shall out of the funds of the Corporation
be paid an additional remuneration for his services at the rate

of two hundred rupees per month.

76. A sum of fifty rupees shall be deducted from the
remuneration of the chairman or any director in respect of each
meeting of the board which he fails to attend.

77. A director in whose place a person has been appointed
to act shall not receive the remuneration attached to his office

during the continuance of such acting appointment, but such
remuneration shall be paid to the person acting in his place.

78. After the period of five years aforesaid the remuneration
of the directors shall be determined from time to time by the

shareholders in general meeting.
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79. Where any director is entrusted with any special mission
or function or by request performs special services on behalf of
the Corporation the board may grant him such addn_;lonal
remuneration as it thinks fit. The directors may be repaid by
the Corporation all such reasonable travelling, hotel and inci-
dental expenses as they may incur in attending meetings of
the board or of committees of the board or meetings of
shareholders or which they may otherwise incur in or about the
business of the Corporation.

80. All remuneration to which the Government director
becomes entitled shall be paid to the Consolidated Fund.

Part IX

Dividends and Reserve

81. The directors may, with the sanction of the shareholders
in general meeting, declare a dividend to be paid to the share-
holders in proportion to the amount from time to time paid on
their shares (but exclusive of any amount for the time being
pald up in advance of calls and carrying interest at an agreed
rate), and subject to any special privileges or priority for the
time being subsisting with regard to any particular class of shares.

82. In sanctioning a dividend recommended by the directors
the shareholders shall not be entitled to increase such dividend.

83. (1) If the profits of any financial year of the Corporation,
avallable for distribution by way of dividend after providing for
contingencies and transferring twenty per centum of the profits
to the reserve fund in accordance with the provisions of this Act
but before making any other transfer out of profits to the
published reserve or reserves, are sufficient to pay the whole or
any part of the dividend on the preference shares but the directors
are of opmmion that such dividend should not be paid but that
such moneys should be retained in order to strengthen the posi-
tion of the Corporation, the Secretary to the Treasury may
require the distribution of such profits by way of dividend unless
the directors furnish him with a certificate from the auditors
for the time being of the Corporation to the effect that in the
opinion of such auditors the course proposed to be adopted by the
directors is necessary in the interest of the Corporation.

(2) The directors shall, in the absence of the certificate
provided for In paragraph (1), be bound to comply with any
request made under this by-law by the Secretary to the Treasury.

84. If and so long as ordinary meetings are held once a year
only, the directors may, without the sanction of a general meet-
Ing, declare half-yearly dividends in those half-years during
which an ordinary meeting is not held:

Provided that the general manager shall have reported to the
directors that the profits earned by the Corporation in the half-
year justify the payment of such dividend.
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85. As soon as may be convenient after the end of each
financial year of the Corporation the general manager shal
present to the board a statement of the Corporation’s profis
after making such provision as he considers necessary for al
bad and doubtful debts and other contingencies. The board may
increase but shall not reduce such provision and the profits
available for payment of dividend shall be calculated after the
deduction of the provision finally determined by the board. Ng
dividend shall be paid except out of the profits arising
from the business of the Corporation and except after providing
for the maintenance of the capital of the Corporation and for the
establishment and maintenance of such reserve fund or funds
as the board 1s bound to establish and maintain and any direc-
tors who knowingly and wilfully concur in the declaration or
making payable of any dividend in breach of the provision of
this by-law shall be jointly and severally liable for the amount
of such dividend as a debt by them to the Corporation,

86. Any amounts standing to the credit of any reserve funds
and also any other funds of the Corporation not for the time
being employed in or required for the purposes of the business
of the Corporation shall be invested in stocks, shares, debentures,
bonds or securities issued or guaranteed by the Government of
Ceylon or by any other Government of any other country which
is a member of the Commonwealth or any local or publiec autho.
rity in Ceylon.

87. No unpaid dividend shall at any time bear interest as
against the Corporation.

88. The board may deduct from the interest and dividends.
payable to any shareholder all sums of money due from him
to the Corporation on account of calls or interest thereon or
otherwise.

89. (1) Notice of all dividends and of interest payable on
capital paid in advance shall be given to every shareholder entitled
thereto. Any such dividend, or interest unclaimed for three
years after such notice may be forfeited by the board for the

benefit of the Corporation.

(2) Notwithstanding such forfeiture the board may at any
time thereafter, if they think fit, authorize the payment thereof

to any claimant who shall adduce a title thereto to the satisfaction
of the board.

ParT X

Notices

90. (1) Any notice, circular or other document required to be
served by the Corporation upon any shareholder may be served
either personally or by being sent by post to the shareholder at
his registered address, and every notice or document sent through
the post shall be deemed to have been served at the time at
which it would have been received in the ordinary course of

post.

(2) In proving such service by post it shall be sufficient to prove
that the notice or document, or the letter containing it, was duly

addressed and posted.
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91. Any notice or other document required to be served upon
the Corporation by any shareholder may be served by leaving
the same at the head office, or by sending it through the p_ost
addressed to the Corporation at the head office; and in proving
such service by post, it shall be sufficient to prove that the
notice or document, or the letter containing it, was duly
addressed and posted or left at the head office.

02. Al notices required by these presents to be or which may
be given by advertisement shall be advertised in the Gazette
and in one of the daily newspapers published in Colombo, and
shall be deemed to have been sufficiently given if so advertised.

93. XEvery person who by operation of law, transfer, or other
means whatsoever shall become entitled to any share, shall be
bound by any and every notice or other document which previous
to his name and address being entered in the register in respect
gf tzai}'t share, has been given to the person from whom he derives

18 title. *

94. When any notice or document is sent in accordance with
these regulations to the registered address of a shareholder, then,
notwithstanding he be then deceased, and whether or not the
Corporation has notice of his decease, such notice or other docu-
ment shall, for all the purposes of these regulations, be deemed
to have been served on his heirs, executors, or administrators,
noftwithstanding they are not named therein.
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