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The Gazette of the Democratic Socialist Republic of Sri Lanka
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som 2323741 - 2023 @i e 17 88 Sgoier - 2023.03.17
Mo. 2323/41 - FRIDAY, MARCH 17, 2023

PART 1: SECTION (I) — GENERAL
Government Notifications

L. .- B. 6/2022
THE COMPANIES ACT, No. 07 OF 2007

REGULATIONS made by the Minister of  Indusirics under Section 327 read with Scetion 222 of the Companics Act
N 0T ol 2007,

MmisTER OF INDUSTRIES.

Colombo,
I 3th March, 2023

Regulations
1. These regulations may be ciied as the Companies {Secrelaries) Begulations, No. | of 2023

[he provisions of these regulations shall apply to a secretary of a company having a stated capital of rupees tive
hundred thousand or more, or an anneal turnover of rupees one million or mare

-
-

=5

(1) A person shall not be qualified to act as a sceretary of a company’ unless such person is —
() above eichieen years of age.

(b acilizen of Sn Lanka,
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() ahbolder of a Certificute of Practice as o secrelary (o a company ssued under these repulations (in these
regitlations referred to as the "Certificate of Practice™); and

(d)  an Allorney-ual-law of the supreme Courl of the Democratic Socialist Republic of S Lanka, o
(e} amember of —

(11 the Institute of Chartered Accountants of Sri Lanka established under section 2 of the Insutute of Churtered
Accountants Act, Wo 23 of 195%;

(ii) the Institwte of Charered Corporaie Sccretaries of 50 Lanka incorporated under the provisions of the
Companies Act, Mo, 07 of 2007,

() the Chartered Institute of Management Accountants of the United Kingdom;

{iv]  the Institute of Certified Manurement Accoundants of Sri Lunka established under the Instiiuie of Certified
Management Accountants of Sri Lanka Act, No. 23 of 20040 or

{vi the Chartered Governance Institute of the Linited Kingdom and Ireland.

(20 A body corporate shall not be qualified 1o Act as a secretary of a company unless such body corposate has been
incorporated 1n Sn Lonks -

() the Arlicles of Association of a such compuny specifically  mentions thet such company 15 engaged 10
company secretarial practice;

(b)  majority of the shareholding of such company 15 held by citizens of S Lanka | and
(e} angaof the directors of the company holds a Cartificate of Practice

(31 A fiom shall nol be gqualified W act as o secrelary of @ company unless —
(a) inthe case of a sole proprietarship,

(i} the Business Registration Certificate of the sole proprwetorship specifically mentions that it is
engaged in company secretarial practice; and

(i} the sole propricior is a cilizen of Sn Lanks and bolds & Cerlbcate of Praclice;, or
(b) inthe case of a parinership,

(1} the Business Registration Certificate of such partnership specifically mentions that the parinership
is engaged in company secretarial practice; and

(i} cvery partner of the partnership holds a Certificate of Practice
4. i1} A person shall be disqualified 1o Act as a Secretary of a Company, if such person -
{a} has been adjudged by a competent court o be of unsound mind;
(b} having been adjudged as insalvent or bankrupt, and has not been granted by A competent court a

cerificate to the offcet that his insalvency or bankriptey has arizen wholly ar partly from inevitahle
o or musforivme;
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{c  has been convicled by a competent courd whether m 56 Lanka or elsewhere, of any crimes involving
maoral turprtude;

(d)  cewses o have the gualihcations prescribed in sub-regulaton (1) of regulation 3;
(e} has been removed from the register by the Registrar

{2) Where o person, o body corpaorate, or a firm. Acts as an Auditor, such person, such body corporate, a director and
an emploves of such body corporate or a member of such firm shall not act as a scerctary of 3 company

{3) {1} A persan shall not act as a sceretary of a company except under the autharity of a Certrficate of Practice issued
on That behall by the Registrar.

{2} A person who wishes to obtain a Certificate of Practice shall make an application online in the Form set out
on the official website of the Department of Registrar of Companies together wath certificates including the
ceriificale 1o the efect that the applicant has [ollowed 2 programme designed o provide Continued Professional
Development in the ficld of company seerctarial waork and shall aceompany by a fee specified in the Schedule
heretn

{31 Every Programme dezigned to provide Contineed Professional Development m the field of company secretarial
wirk shall nat be less than ten hours. The Registrar may where necessary, require an applicant to furnish further
information.

{61 Upon the receipl of the application and (he certficate referred o om reeolaton 5, the Begistrar shall, on the
consideration of the matters contained in the application and certificates, cither ssue a Certificatc of Practice or for
the reasons to be recorded by him refuse to issue a Certificate of Practice. The Registrar shall through the official
websile inform the applicant of Tus decision and in case of refusal to grant & Certificate of Practice, he shall state
his reasons therefore.

{71 Lvery Cerblicate of Practice 1ssued during the period of any calendar vear shall, unless revoked eachier, be valid wll
Diecember 31 of the [lowing vear and shall be subject 1o terms and conditions specilied theremn

{5) The Regisirar may revoke a Certificate of Practice izsued under these regulations, if he 15 satistied that the holder
of the Certificate of Practice has violated any provisions of the Companies Act or regulations made thereunder or
of the terms and conditions of such Centificate of Practice

{91 {1} A Certificate of Practice izsued under these regulations shall be remewahle on an application boing made in that
behall 1w the Begistrar on or before the 150 of November of each calendar year (o the succesding vear Loselher
wilh u [ee specified in the Schedule berelo.

(2] A Certificate of Practice shall be renewed by the Registrar, only if he is satistied that the holder of the Certificate
of Practice has observed the terms and conditions of the Certificate of Practice.

(1) 4131 The Registrar shall maintain a regisier consisting of details of all persons fo whom a Certificate of Practice has
been issued. Such register shall fneer aliz Contain the following details -

(ad  If a0 s an Individual or & sole propoetorship, the ame, Natonal Tdentity Card Mumber, Official
Address, residential address, email and contact details of such mdividual;

(b) If it 15 a body corporate, detaals of the company including the regstration number of the company

company address, names, Mational ldentity Card Numbers, official addresses, residential addresses,
cmails and contaet details of dircetors and sharchaolders; or
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{c}  Ifiti=a Partnership, the registration number. names of the members and periners. address, emanl and
contact details of ssch individial

(23 Anv changes W the pariculars of a secretary shull be nolified o the Repistrar within twently working duavs
from the date of such change as set oul on the official website of the Department of the Begistrar of Companies
together with a fee specified in the Schedule hereto

(117 The programme desiezned 1o provide Continued Professional Development in the field of company secretareal work
may be conducted by-

{a} abody or an organization Specified in paragraph {(d) of sub-regulaton (1) of regulation 3,
(b} the Bar Association of Sni Lanka, or

{c) uny other body or orgamsetion listed on the official website of the Department of the Registrar of
Companies by the Begpisirar.

(12} i1} The Registrar shall remove the name of any persan from the register it —
(a} such person has made an application for such removal,
(b} the Certificate of Practice 15 revoked under rezulation 5,
() such person iy dead;
(dy such person 15 disqualified under regulation 4 of these regulations; or

(e} such person (8 disqualified from funclioning as a director under the provisions of the Companies
Act, No, 07 of 2007

(2) When the Reswirar removes Lthe name of any person from e register, he shall forbwath noufy through the

withsile G the person concerned and publish i the Caserre of such remaoval,

(3) The Registrar may, for good cause shown, restore the name of any person whose name has been removed from
the register under sub-regulation (1}

(41 Anv person aggricved by a decision made ender these regulations by the Registrar has the right of appeal in
terms of section 472 of the Compames Acl Mo, 07 of 20607,

(13} The registcrar shall cause to be published m the Crazette a list consisting of the names of the sceretanes holding a
Certificate of Practice issued under these regulations, not later than the 31st day of March every vear which shall also be
published n the official website of the Department of the Registrar of Companies.

(14) Any act required by law to be performed by a secretary to a company, it purported 1o be performed by a person who
docs nat hold a valid Certificate of Practice issued under these regulations, shall be invalid

(15} {13 The Companies { Secretaries ) Regulations 1987, published in Extracrdinary Gazette Mo 47176 of Seplember 14,
1987 are hereby rescinded:

Provided however, the Practicing Cerlificates issued under the provisions of the Companies { Secretaries) Regulations
1987 shall continue to be valid for a further period of s months from the date of aperation of these regulations
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(21 A person who acls gs a secrelary o Lhe company on the dute of the commg inio operation of these regulaiions
shall, norwithstanding the provisions contained i regulations 2 and 3 of these regulations be permatted $o confinue to act as
a seerctary to a company for a periad of zix months from the date of operation of these regulations

{31 Priog to the expiry of the perod of 2ix months referred 1o in sub-regulation (1), a secretary referred (o in that
regulation shall be required 1o make an application under these regulations:

Provided hovweever, the Fee specified in the shedule hereto shall mot apply o applications made under ths
sub-regulation,

(1) Any person whao fails to register within the perniod nf six months shall be deemed to have been deregistered as
a secretary and the name of such seeretary shall be removed from the register,

I In these regulations -
“repister’ means 4 register regquased o be kepl under these repulatons; and

"Registrar” shall have the same meaning assigned to it wnder the Companies Act, Mo 07 of 2007

SCHEDMUILE
Fres
(rezulutions S(2), 901 and 10427)
Na. Details Amenni (Rs)
Application for a Certificate of Practice (non-refundable) 140,00
2 Application o renew the Certificate of Practice - Individuals 2,300
- olhers 5000
3. Chenges of the details relatmg (o the Secretary - Individuals 2500
- others 5,000

ECHG 03-02035

FEINTED AL PHLE DLEPAKTMEN] U COVEENMENL PEINTING, =R LANEA
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