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I ASSENT,
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J. HUGGINS,

Acting Governor.
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[On Proclamation.] / "JM / f 3 Z

AN ORDINANCE to provide for the incorporation,
regulation, and winding up of Trading Companies
and other Associations.

PE it enacted by the Governor of Trinidad and Tobago
) with the advice and consent of the Legislative Council
thereof as follows :—

1. This Ordinance may be cited as the Companies suort titte

Ordinance, 1938, and shall come into operation on such &dcom-
day as may be fixed by the Governor by Proclamation.

Interpretation.
- 2.— (1) In this Ordinance, unless the context otherwise Interpretation,
requires, the following expressions have the meanings
hereby assigned to them (that is to say):— :

“ Annual return ” means the return required to be
made, in the case of a company having a share
capital, under section one hundred and six, and,
in the case of a company not having a share
capital, under section one hundred and seven, of
this Ordinance ; :

‘“ Articles ” means the articles of association of a
company, as originally framed or as altered by
special resolution, including, so far as they apply
to the company, the regulations contained in
Table A in the First Schedule to this Ordinance ;

- " Book and paper” and ¢ book or paper’ include
accounts, deeds, writings, and documents;
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““ Company ~* means a company formed and registered
~under this Ordinance or an existing company ;

i - “ Existing company ~’ means a company formed and

| registered under any previous ordinance providing

for the incorporation regulation and winding up
of trading companies and other associations ;

““ The court ” used in relation to a company means
the Supreme Court ;

“ Debenture ”’ includes debenture stock, bonds and
any other securities of a company whether
constituting a charge on the assets of the com-
. pany or not ;

“ Dlrector includes any person occupying the position
- of director by whatever name called ;

¢ Document ” includes summons, notice, order, and
‘ other legal process, and registers ;

““ Memorandum ~’  means the memorandum | of
association of a company, as originally framed or
as altered in pursuance of this Ordinance ;

““ Prospectus * means any prospectus, notice, 01rcu1ar ‘
~advertisement, or other invitation, offermg to the
public for subscription or puroha,se any shares or !
debentures of a company ; f

“The Registrar” means the Registrar-General
appointed under Cap. 173 ; ,

““ Rules 7 means rules made under this Ordmance
and includes forms ; _ <

*“ Share ”’ means share in the share capital of a
company, and includes stock except where a
distinction between stock and shares is expressed
or implied ;

« Table A’ means Table A in the First Schedule to
this Ordinance.

(2) A person shall not be deemed to be within the
meaning of any provision in this Ordinance a person in
accordance with whose directions or instructions the
directors of a company are accustomed to act, by reason

~ only that the directors of the company act on advice given
by him in a professional capacity.
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(3) Wherever in this Ordinance or iz any rules made
hereunder a copy of an order of the court is required
to be served on or delivered to the Registrar the copy so
to be served or delivered shall be an office copy within the
meaning of Order LXII rule 4 of the Rules of the Supreme

Court, 1917.
ParT I.

INCORPORATION OF COMPANIES AND MATTERS
INCIDENTAL THERETO.

Memorandum of Association.

3.—(1) Any seven or more persons, or, where the Mode of
company to be formed will be a private company, any two incorporated
or more persons, associated for any lawful purpose may, by ompssy-
subscribing their names to a memorandum of association
and otherwise complying with the requirements of this
Ordinance in respect of registration, form an incorporated
company, with or without limited liability. |

(2) Such a company may be either— ‘
(@) A company having the liability of its members
limited by the memorandum to the amount, if
any, unpaid on the shares respectively held by
them (in this Ordinance termed ‘ a company
limited by shares ”’) ; or = -
(b) A company having the liability of its members
- limited by the memorandum to such amount as
the members may respectively thereby under-
take to contribute to the assets of the company = .
in the event of its being wound up (in this - 00
o - Ordinance termed “a company limited by '~ =~
guarantee ”’) ; or ' ' . )
(¢) A company not having any limit on the liability
of its members (in this Ordinance termed “ an
- unlimited company ). S

4,—(1) The memorandum of every company must Requireraents -
state— L emerenan,
- (a) The name of the company, with ¢ Limited ” as )
the last word of the name in the case of a
company limited by shares or by guarantee :
(0) Whether the registered office of the company is
- to be situate in Trinidad or in Tobago :
(c) The objects of the company..
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(2 ) The memorandum of a Company limited by shares
or by guarantee must also state that the liability of its
members is limited. ~

(3) The memorandum of a company limited by
guarantee must also state that each member undertakes
to contribute to the assets of the company in the event of
its being wound up while he is a member, or within one year
after he ceases to be a member, for payment of the debts
and liabilities of the company contracted before he ceases
to be a member, and of the costs, charges, and expenses of
winding up, and for adjustment of the rights of the con-
tributories among themselves, such amount as may be
required, not exceeding a specified amount.

(4) In the case of a company having a share capital—

() The memorandum must also, unless the company
is an unlimited company, state the amount of
share capital with which the company proposes
to be registered and the division thereof into
“shares of a fixed amount ;

(b) No subscriber of the memorandum may take
less than one share ;

(¢) Fach subscriber must write opposite to his name
the number of shares he takes.

Stampand 5 The memorandum must bear the same stamp as if it
signature of . . . .

" memorandum. Were a deed, and must be signed by each subscriber in

the presence of at least one witness who must attest the

signature.
Resrictionon 6, A company may not alter the conditions contained

alteration of . in its memorandum except in the cases, in the mode and
to the -extent for which express provision is made in’
this Ordinance.

Mode in which  7.— (1) Subject to the provisions of this section, a

e heets, COmMpany may, by special resolution, alter the provisions

ofcompany - of jts memorandum with respect to the objects of the

may.be

altérell, . company, so far as may be required to enable it —
e (@) to carry om its business more econom1cally or
more efficiently ; or
(&) to attain its main purpose by new or 1mproved
means ; Or

(c) to enlarge or change the local area of its opera-
tions ; or




5

No. 43. Companies.

- 1938.

(d) to carry on some business which under existing
circumstances may conveniently or advantage-
ously be combined with the business of the
company ; or v

(¢) to restrict or abandon any of the objects specitied
in the memorandum ; or o

(f) tec sell or dispose of the whole or any part of the
undertaking of the company ; or

(g) to amalgamate with any other ccmpany or body
of persons. ‘ ' _

(2) The alteration shall not take effect until, and except
in so far as, it is contirmed on petition by the court.

(3) Before confirming the alteration the court must
pe satisfied — :

(a) that sutficient notice has been given to every
holder of debentures of the company, and to
any persons or class of persons whose interests
will, in the opinion of the court, be atfected by
the alteration ; and ‘

(0) that, with respect to every creditor who in the
opinion of the court is entitled to object and
who signifies his objection in manner directed

- by the court, either his consent to the alteration

has been obtained or his debt or claim has been L B

discharged or has determined, or has been
secured to the satisfaction of the court : '
Provided that the court may, in the case of any person

or class, for special reasons, dispense with the notice required .

- by this section.
{4) The court may make an order confirming the

alteration either wholly or in part, and on such terms and

‘conditions as it thinks tit.

(5) The court shall, in exercising its discretion under
this section, have regard to the rights and interests ot the
members of the company or of any class of them, as well as
to the rights and interests of the. creditors, and may, if it
thinks fit, adjourn the proceedings in order that an
arrangement may be made to the satisfaction of the court
for the purchase of the interests of dissentient members,
and may give such directions and make such orders as it
may think expedient for facilitating or carrying into effect
any such arrangement : '

~_Provided that no part of the capital of the company
shall be expended in any such purchase. : :
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(6) A copy of the order confirming the alteration,
together with a printed copy of the memorandum as
altered, shall, within fifteen days from the date of the
order, be delivered by the company to the Registrar, and

“he shall register the copy so delivered and shall certify the

registration under his hand, and the certificate shall be
conclusive evidence that all the requirements of this
Ordinance with respect to the alteration and the confirma-
tion thereof have been complied with, and thenceforth the
memorandum as so altered shall be the memorandum of
the company.

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

(7) If a company makes default in delivering to the
Registrar any document required by this section to be
delivered to him, the company shall be liable to a fine not
exceeding fifty dollars for every day during which the

 default continues.

Ar ticles

preseribing

.0 regulations
_ for companies.

Regulations
required in
casge of
unlimited
company or
company
limited by
guarantee

Avrticles of Association.

8. There may in the case of a company limited by shares,
and there shall in the case of a company limited by
guarantee, unlimited or not for gain, be registered with

‘the memorandum articlésS” of association signed by the

subscribers to the memorandum and prescribing regulations
for the company.

9.—(x) In the case of an unlimited company the articles,
if the company has a share capital, must state the amount
of share capital with which the company proposes to be
registered. t

(2) In the case of an unlimited company or a company
limited by guarantee, the articles, if the company has not
a share capital, must state the number of members with
which the company proposes to be registered.

(3) Where a company not having a share capital has
increased the number of its members beyond the registered
number, it shall, within {ifteen days after the increase was
_resolved on or took place, give to the Registrar notice of the
increase, and the Reglstrar shall record the increase.

If default is made in complying with this sub-section,
the company and every officer of the company who is in
default shall be liable to a default fine. _
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10.— (1) Articles ot aSsociation may adopt all or any of Adaption and
the regulations contained in Table A. _ aﬁ%ﬁf&;"ﬁ,

(2) In the case of a company limited by shares and
registered after the commencement of this Ordinance, if
articles are not registered, or, if articles are registered, in
so far as the articles do not exclude or modify the regulations
contained in Table A, those regulations shall, so far as
applicable, be the regulations of the company in the same
manner and to the same extent as if they were contained in
duly registered articles. :

11. Articles must— ‘ " Printing,
. t , and
(x) be printed ; Signatare of
(2) be divided into paragraphs numbered con- ®ticles.
secutively ;
(3

in a deed ;

(4) be signed by each subscriber of the memorandum
of association in the presence of at least one
witness who must attest the signature.

)
) bear the same stamp as if they were contained
)

12.—(x) Subject to the provisions of this Ordinance and aeration of
to the conditions contained in its memorandum, a company 2rtdesby -,
may by special resolution alter or add to its articles. ° wesolution.
: (2) Any alteration or addition so madeinthe articles
shall, subject to the provisions of this Ordinance, be as valid
as if originally contained therein, and be subject in like
manner to alteration by special resolution.

: Form of Memorandum and Articles.
@ 13., The form of— Statutory

(1) the memorandum of association of a company =rmeet 1
llmlted by shares ; e and articles.
(2) the memorandum and articles of association of
a.company limited by guarantee and not having
a share capital ; :
- (3) the memorandum and articles of association of
a company limited by guarantee and having a
share capital ; :
(4) the memorandum and articles of association of
| an unlimited company having a share capital ;
shall be respectively in accordance with the forms set out
in Tables B., C., D. and E. in the First Schedule to this /%
v RUE

Ordinance, or as near thereto as circumstances admit. .

()
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Registration 14, The memorandum and the articles, if any, shall be

randmm and delivered to the Registrar, and he shall retain and register

aruvicles. them . .

e . 15.—(1) On the registration of the memorandum of a

company the Registrar shall certify under his hand that the
company is incorporated and, in the case of a limited
company, that the company is limited.

(2) From.the date of incorporation mentioned in the
certificate of incorporation, the subscribers of the memo-
randum, together with such other persons as may from

© time to time become members of the company, shall be a
body corporate by the name contained in the memorandum,
capable forthwith of exercising all the functions of an
incorporated company, and having perpetual succession and
a common seal, but with such liability on the part of the

G 4 members to contribute to the assets of the company in the

poy event of its being wound up a$S is mentioned in th1s

- Ordinance. :

Powerot 16.—(1) A company incorporated under this Ordinance
company fo

hold 1anas. - shall have power to hold lands in any part of the Colony :

Provided that a company formed for the purpose of
promoting art, science, religion, charity or any other like
object not involving the acquisition ot gain by the company
or by its individual members, shall not, without the licence
of the Governor, hold more than two acres of land, but the
Governor may by licence empower any stich company to

~_hold lands in such quantity, and subject to such conditions,
‘as the Governor thinks fit. ’

‘ ' (2) A licence given by the Governor under this section
/ 20 % shall be in accordance with the form set out in the Second

Schedule to this Ordinance, or as near thereto as circum-
stances admit.

ﬁ?ﬁ;ﬁ;}i;;?;} 17.—(1) A certificate of incorporation given by the
ineorporation- 1xegistrar in respect of any association shall be conclusive
_ev1_dcncn that all the Iaqmrememq of this Ordinance in
respect of registration and of matters precedent and
incidental thercto have been complied with, and that the
association js a company authorised to be reg1stered and

duly registered under this Ordinance,
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(2) A statutery declaration by a Solicitor engaged
in the formation of the company, or by a person
named in the articles as a director or secretary of the
company, of compliance with all or any of the said
requirements shall be produced to the Registrar, and the
Registrar may accept such a declaration as sufficient
evidence of compliance.

18.—(x) Subject to the provisions of this section, a Registration
company registered as unlimited may register under this company as
Ordinance as limited, or a company already registered as "™
a limited company may re-register under this Ordinancg,
but the registration of an unlimited company as a limited
company shall not affect the rights or liabilities ot the
company in respect ot any debt or obligation incurred, or
any contract entered into, by, to, with, or on behalt of the
company before the registration, and those rights or
liabilities may be enforced in manner provided by this
Ordinance in the same manner in all respects as if no such
change of registration had taken place.

(2) On registration in pursuance of this section the
Registrar shall close the former registration of the company,
and may dispense with the delivery to him of copies of any
~ documents with copies of which he was furnished on the
occasion of the original registration of the company, but,
save as aforesaid, the registration shall take place in the
same manner and shall have effect as it it were the first
registration of the company under this Ordinance.

- Provision with vespect to Names of Companies.
s 19.—(1)Nocompanyshall beregistered bya name which — gestistion
(a) is identical with that by which a company in on registration
. ) . panies
existence 1s already registered, or :so nearly by certain
resembles that name as to be calculated to™™*
deceive, except where the company in existence
is in the course of being dissolved and signifies
its consent in such manner as the Registrar
requires ; or ‘
(0) contains the words ““ Chamber of Commerce”,
unless the company is a company which is to be
registered under a licence granted in pursuance
of the next following section of this Ordinance
without the addition of the word “ Limited "
to its name ; or
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Power to

d1spense w1th
¢« Limited ”’

in name

of charitable

and other
companies.

(2) Except with the consent of the Governor no
company shall be registered by a name wmch —

(a) contains the words ““ Royal ”” or ** Imperial ”’ or
in the opinion of the Registrar suggests, or is
calculated to suggest, the patronage of His
Majesty or of any member of the Royal Family
or connection with His Majesty’s Government
or any department thereof, or the Government
of this Colony or any department thereof ; or

(b) contains the words *“ Municipal ” or  Chartered”
or in the opinion of the Registrar suggests, or
is calculated to suggest, connection with any
municipality or other local authority or with
any society or body incorporated by Royal
Charter or Ordinance ; or

(¢) contains the word ““ Co- operative” ; or

(d) contains the words *“ Building Society ”

20.— (1) Where it is proved to the satisfaction of the
Governor that an association about to be formed as a
limited company is to be formed for promoting commerce,
art, science, religion, charity, or any other useful object,

‘and intends to apply its profits, if any, or other income in

promoting its objects, and to prohibit the payment of any
dividend to its members, the Governor may by licence
direct that the association may be registered as a company
with hmlted liability, without the addition of the word
“ Limited ” to its name, and the association may be
registered accordingly.

(z) A licence by the Governor under this section

"may be granted on such conditions and subject to such

regulations as the Governor thinks tit, and those conditions
and regulations shall be binding on the association, and
shall, if the Governor so directs, be inserted in the memo-
randum and articles, or in one of those documents.

(3) The association shall on registration enjoy all the
privileges of limited companies, and be subject to all their
obligations, except those of using the word « Limited ”’
any part of its name, and of publishing its name, and of
sending lists of members to the Registrar.

(4) A licence under this section may at any time be
revoked by the Governor, and upon revocation the Registrar
shall enter the word “ Limited ” at the end of the name
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of the association upon the register, and the association

shall cease to enjoy the exemptions and privileges granted

by this sectioi :

" Provided that, before a licence is so revoked, the
Governor shall give to the association notice in writing of
his intention, and shall afford the association an
opportunity of being heard in opposition to the revocation.

(5) Where the name of the association contains the

words ¢ Chamber of Commerce,”” the notice to be given as
aforesaid shall include a statement of the effect of the
provisions of sub-section (3) of the next following section

of this Ordinance. B
21l.—(1) A company may, by special resolution and with Change of

' the approval of the Registrar signified in writing, change =~
its name. I '

' (z) If a company, through inadvertence.or otherwise,
is, without such consent as is mentioned in paragraph (a)
of sub-section (1) of section nineteen of this Ordinance,
registered by a name which is identical with that by which
a company in existence is previously registered, or which
so nearly resembles that name as to be calculated to deceive,
the first-mentioned company may change its name with
the sanction of the Registrar.

(3) Where a licence granted in pursuance of the last
foregoing section of this Ordinance to a company the name
of which contains the words < Chamber of Commerce * is
revoked, the company shall, within a period of six weeks
from the date of the revocation or such longer period as
the Registrar may think fit to allow, change its name to a
name which does not contain those words.
¢ If a company makes default in complying with the
requirements of this sub-section, it shall be liable to a fine
not exceeding two hundred and fifty dollars for every day
during which the default continues.

i (4) Where a company changes its name, the Registrar
| shall enter the new name on the register in place of the
former name, and shall issue a certificate of incorporation
¢ altered to meet the circumstances of the case.

_ (5) The change of name shall not affect any rights or
obligations of the company, or render defective any legal
proceedings by or against the company, and any legal
proceedings that might have been continued or commenced
agawst 1t by its former name may be continued or
commenced against it by its new name.
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Effect of
memorandum
and article;s.

Provision

as to
memorandur
and articles

of companies -
limited by
guarantee.

Alterations in
memorandum
or articles
increasing
liability to
contribute to
share capital
not to

bind existing
members with-
out consent.

General Provisions with vespect to Memorandum
and Articles. ,

22,— (1) Subject to the provisions of this Ordinance, the
memorandum and articles shall, when registered, bind the
company and the members thereof to the same extent as
if they respectively had "~ been signed by each
member, and contained covenants on the part of each
member to observe all the provisions of the memorandum
and of the articles. '

(2) All money payable by any member to the company
under the memorandum or articles shall be a debt due from
him to the company, and in the Colony be of the nature of
a specialty debt. /

23,— (1) In the case of a company limited by guarantee
and not having a share capital, and registered on or after
the first day of January, nineteen hundred and fourteen,
every provision in the memorandum or articles or in any
resolution of the company purporting to give any person
a right to participate in the divisible profits of the company
otherwise than as a member shall be void.

(2) For the purpose of the provisions of this Ordinance
relating to the memorandum of a company limited by
guarantee and of this section, every provision in the
memorandum or articles, or in any resolution, of a company
limited by guarantee and registered on or after the date
aforesaid, purporting to divide the undertaking of the
company into shares or interests shall be treated as a
provision for a share capital, notwithstanding that the
nominal amount or number of the shares or interests is
not specified thereby. c

24. Notwithstanding anything in the memorandum or
articles of a company, no member of the company shall be
bound by an alteration made in the memorandum or
articles after the date on which he became a member, if
and so far as the alteration requires him to take or subscribe
for more shares than the number held by him at the date
on which the alteration is made, or in any way increases his
liability as at that date to contribute to the share capital

~ of, or otherwise to pay money to, the company :

Provided that this section shall not apply in any case
where the member agrees in writing, either before or after
the alteration is made, to be bound thereby.
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25.—(1) A company shall, on being so required by any Copies of

memorandum

member, send to him a copy of the memorandum and of and aticles
the articles, if any, subject to payment of twenty-four cents g meapos.
or such less sum as the company may prescribe. '

(2) If a company makes default in complying with
this section, the company and every oificer of the company
who is in default shall be liable for each offence to a fine

not exceeding five dollars.
26,— (1) Where an alteration is made in the memorandum Issued copies

of a company, every copy of the memorandum issued after oo’
the date of the alteration shall be in accordance with the embody
alteration. 4

(z) If, where any such alteration has been made, the
company at any time after the date of the alteration issues
any copies of the memorandum which are not in accordance
with the alteration, it shall be liable to a fine not exceeding
five dollars for each copy so issued, and every officer of the

company who 1s in default shall be liable to the like penalty.

Membership of Company.
&7.—(r) The subscribers of the memorandum of a Definitionof
company shall be deemed to have agreed to become members
of the company, and on its registration shall be entered as
members in its register of members. ' ’
(2) Every other person who agrees to become a
member of a company, and whose name is entered in its
register of members, shall be a member of the company.

Private Companies.

28.—(x) For the purposes of this Ordinance, the Meaning ot
expression “ private company ”’ means a company which b
Dy its articles— ’

(a) restricts the right to transfer its shares ; and
(6) limits the number of its members to fifty, not
including persons who are in the employment
of the company and persons who, having been
formérly in the employment of the company,
were while in that employment, and have
continued after the determination of that employ-
ment to be, members of the company ; and
(¢) prohibits any invitation to the public to subscribe
for any shares or debentures of the company.
_ (2) Where two or more persons hold one or more shares
1 a company jointly, they shall, for the purposes of this
section, be treated as a single member.

e -
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Crroumstances
in which
company
ceases to be,
or to enjoy
privileges of,
a private
company.

Prohibition

of carrying

on business
with fewer
than seven
or, in the case
of a private
company, two
members.

28.— (1) If a company, being a private company, alters
its articles in such manner that they no longer include the
provisions which, under the last foregoing section of this
Ordinance, are required to be included in the articles of a
company in order to constitute it a private company, the
company shall, as on the date of the alteration, cease to be

private company and shall, within a period of fourteen
days after the said date, deliver to the Registrar for
registration a prospectus or a statement in lieu of prospectus
in the form and containing the particulars set out in the
|Third Schedule to this Ordinance.

(2) If default is made in complying with sub-section (1)
of this section, the company and every officer of the
company who is in default shall be liable to a default fine
of two hundred and fifty dollars.

(3) Where the articles of a company include the
provisions aforesaid but default is made in complying with
any of those provisicns, the company shall cease to be
entitled to the privileges and exemptions conferred on
private companies under the provisions contained in
section thirty, sub-section (3) of section one hundred and
eight, sub-section (1) of section one hundred and twenty-
eight and paragraph (4) of section one hundredand sixty-one
of this Ordinance, and thereupon the said provisions shall
apply to the company as it it were not a private company :

Provided that the court, on being satisfied that the
failure to comply with the conditions was accidental or due
to inadvertence or to some other sufficient cause, or that
on other grounds it is just and equitable to grant relief, may,
on the application of the company or any other person
interested and on such terms and conditions as seem to the -
court just and expedient, order that the company be
relieved from such consequences as aforesaid. '

Reduction of Numbey of Members below Legal Minvmum.

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

' Contracts, &c. v
31.— (1) Contracts on behalf of a company may be made Zom2of
as follows : — '

(@) A contract which if made between private persons
would be by law required to be in writing, and
if made according to the law of the Colony to be
under seal, may be made on behalf of the
company in writing under the commen seal of
the company : ‘ ' _

- (b) A contract which if made between private persons
would be by law required to be in writing, signed
by the parties to be charged therewith, may be
made on behalf of the company in writing signed
by any person acting under its authority, express
or implied : .

(c) A contract which if made between private persons
would by law be valid although made by parol
only, and not reduced mto writing, may be made
by parol on behalf of the company by any person
acting under its authority; express or implied.

(2) A contract made according to this section shall be

etfectual in law, and shall bind the company and its suc-
cessors and all other parties thereto.

(3) A contract made according to this section may be

varied or discharged in the same manner in which it is
authorised by this section to be made.

32. A bill of exchange or promissory note shall be deemed Bilicor
to have been made, accepted, or endorsed on behalf of agfgfj’;ﬁfoi;”d
company if made, accepted, or endorsed in the name of, or notes.

. by or on behalf or on account of, the company by any

person acting under its authority.

33.—(1) A company may, by writing under its common Execution
‘seal, empower any person, either generally or in respect of of deeds out of
- any specified matters, as its attorney, to execute deeds on g

its behalf in any place not situate in the Colony.

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

@
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34.—(1) A company whose objects require or. comprise
the transaction of business out” of the Colony may, if
authorised by its articles, have for use in any territory,
district, or place not situate in the Colony, an official seal,
which shall be a facsimile of the common seal of the
company, with the addition on its face of the name of every
territory, district, or place where it is to be used. ‘

(2) A deed or other document to which an official seal
is duly affixed shall bind the company as if it had been
sealed with the common seal of the company. v

(3) A company having an official seal for use in any
such territory, district or place may, by writing under its
common seal, authorise any person appointed for the
purpose in that territory, district or place, to affix the
official seal to any deed or other document to which the
company is party in that territory, district or place. '

(4) The authority of any such agent shall, as between
the company and any person dealing with the agent,
continue during the period, if any, mentioned in the
mstrument conferring the authority, or if no period is
there mentioned, then until notice of the revocation or
determination of the agent’s authority has been given.to
the person dealing with him. _

(5) The person affixing any such official seal shall,
by writing under his hand, certify on the deed or other
instrument, to which the seal is affixed, the date on which
and the place at which it is affixed. : -

Authentication of Documents.

35. A document or proceeding requiring authentication
by a company may be signed by a director, secretary, or -
other authorised officer of the company, and need not be
under its common seal.

PART I1.
SHARE CAPITAL AND DEBENTURES.

‘ Prospectus. ,
- 86.— (1) A prospectusissued by or on behalf of a company’
or in relation to an intended company shall be dated, and
that date shall, unless the contrary is proved, be taken as
the date of publication of the prospectus. ’

(2) A copy of every such prospectus, signed by every
person who is named therein as a director or proposed
director of the company, or by his agent authorised in

3
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writing, shall be delivered to the Registrar for registration
on or before the date of its publication, and no such
prospectus shall be issued until a copy thereof has been so
delivered for registration.

(3) The Registrar shall not register any prospectus
unless it is dated, and the copy thereof signed, in manner
required by this section.

(4) Every prospectus shall state on the face of it that
a copy has been delivered for registration as required by
this sectiomn.

(5) If a prospectus is issued without a copy thereof
being so delivered, the company, and every person who is
knowingly a party to the issue of the prospectus, shall be
liable to a fine not exceeding twenty-five dollars for every
day from the date of the issue of the prospectus until a
copy thereof is so delivered.

s

87.— (1) Every prospectus issued by or on behalf of a specitic re.
company, or by or on behalf of any person whe is or has it pari.
been engaged or interested in the formation of the company, ;‘iéi;ié’;us.
must state the matters specified in Part I of the Fourth
Schedule to this Ordinance and set out the reports specified
in Part IT of that Schedule, and the said Parts I and II shall
have effect subject to the provisions contained in Part ITI
of the said Schedule. ' )

(2) A condition requiring or binding an applicant for
shares in or debentures of a company to waive compliance
with any requirement of this section, or purporting to affect
him with notice of any contract, document, or matter not

- specifically referred to in the prospectus, shall be void.

(3) It shall not be lawful to issue any form of
application for shares in or debentures of a company
unless the form is issued with a prospectus which complies
with the requirements of this section : ,

‘Provided that this sub-section shall not apply if it is
- shown that the form of application was issued either —

(a) in connection with a bona fide invitation to a
person to enter into an underwriting agreement:
~with respect to the shares or debentures; or

(0) in relation to shares or debentures which were

~ not offered to the public. A

If any person acts in contravention of the provisions

of this sub-section, he shall be liable to a fine not exceeding
| two thousand five hundred dollars.
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(4) In the event of non-compliance with or contra-
vention of any of the requirements of this section, a director
or other person responsible for the prospectus “shall not
Incur any liability by reason of the non-compliance or

- contravention, if —

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

(b) he proves that the non-compliance or contraven-
tion arose from an honest mistake of fact on
his part ;

(c) the non- comphance or contravention was in
respect of matters which in the opinion of the
court dealing with the case were immaterial or
was otherwise such as ought, in the opinion of .
that court, having regard to all the circumstances
of the case, reasonably to be excused :

Provided that, in the event of failure to include in a
prospectus a statement with respect to the matters specified
in paragraph 15 of Part I of the Fourth Schedule to this
Ordinance, no director or other person shall incur any .
liability in respect of the failure unless it be proved that
he had knowledge of the matters not disclosed.

(5) This section shall not apply to the issue to existing
members or debenture holders of a company of a prospectus
or form of application relating to shares in or debentures
of the company, whether an applicant for shares or
debentures will or will not have the right to renounce in
favour of other persons, but subject as aforesaid, this
section shall apply to a prospectus or a form of application
whether issued on or with reference to the formation of ‘a
company or subsequently.

(6) Nothing in this section shall limit or diminish any
liability which any person may incur under the general law
or this Ordinance apart from this section.

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

(2) This section shall not apply to a private company.
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] . . . . Li rl- 7
89, — (1) Where a prospectus invites persons to subscribe st:g};‘ﬂeﬁgrm

for shares in or debentures of a company— prospectus.
(a) every person who is a director of the company at
the time of the issue of the prospectus: and
() every person who has authorised himself to be
named and is named in the prospectus as a
director or as having agreed to become a director
either immediately or after an interval of time ;
and .
(c) every person being a promoter of the company ;
and '
(d) every person who has authorised the issue of the
prospectus,
shall be liable to pay compensation to all persons who
subscribe for any shares or debentures on the faith of
the prospectus for the loss or damage they may have
sustained by reason of any untrue statement therein, or in
any report or memorandum appearing on the face thereof,
or by reference incorporated therein or issued therewith,
unless it is proved —
(i) that having consented to become a director of the
: company he withdrew his consent before the
issue of the prospectus, and that it was issued
without his authority or consent ; or '
(i) that the prospectus was issued without his
knowledge or consent, and that on becoming
aware of its issue he forthwith gave reasonable
public notice that it was issued without his
knowledge or consent : or o
(iii) that after the issue of the prospectus and before
allotment thereunder, he, on becoming aware of
any untrue statement therein, withdrew his
consent thereto, and gave reasonable public
notice of the withdrawal, and of the reason
therefor ; or
(iv) that—

(@) asregardsevery untrue statement not
purporting to be made on the authority of
an expert or of a public official document
or statement, he had reasonable ground
to believe, and did up to the time of the
allotment of the shares or debentures, as the
case may be, believe, that the statement was
true ; and
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(b) as regards every untrue statement
purporting to be a statement by an expert
or contained in what purports to be a copy
of or extract from a report or valuation of an
expert, it fairly represented the statement,
or was a correct and fair copy of or extract
from the report or valuation ; and

(c) as regards every untrue statement
purporting to be a statement made by an
official person or contained in what purports
to be a copy of or extract from a public official
document, it was a correct and fair represen-
tation of the statement or copy of or extract
from the document :

Provided that a person shall be liable to pay compen-
sation as aforesaid if it is proved that he had no reasonable |
ground to believe that the person making any such state-
ment, report or valuation as is mentioned in paragraph
(iv) (b) of this sub-section was competent to make it.

(2) Where the prospectus contains the name of a
person as a director of the company, or as having agreed
to become a director thereof, and he has not consented to
become a director, or has withdrawn his consent before
the issue of the prospectus, and has not authorised or
consented to the issue thereof, the directors of the company,
except any without whose knowledge or consent the
prospectus was issued, and any other person who authorised
the issue thereof, shall be liable to indemnify the person
named as aforesaid against all damages, costs, and expenses
to which he may be made liable by reason of his name
having been inserted in the prospectus, or in defending
himself against any action or legal proceedings brought
against him in respect thereof.

(3) Every person who, by reason of his being a director
or named as a director or as having agreed to become a
director, or of his having authorised the issue of the
prospectus, becomes liable to make any payment under
this section may recover contribution, asin cases of contract,
from any other person who; if sued separately, would have
been liable to make the same payment, unless the person
who has become so liable was, and that other person was
not, guilty of fraudulent misrepresentation. '
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(4) For the purposes of this section :—

The expression “ promoter ” means a promoter who
was a party to the preparation of the prospectus,
or of the portion thereof containing the untrue
statement, but does not include any person by
reason of his acting in a professional capacity
for persons engaged in procuring the formation
of the company : :

. The expression “ expert ”’ includes engineer, valuer,
L accountant, and any other person whose
profession gives authority to a statement made

| by him. o :
v 40.— (1) Where a company allots or agrees to allot any Document

containing

shates in or debentures of the company with a view to all offer of
or any of those shares or debentures being offered for: sale §oresor
to the public, any document by which the offer for sale to for salo to
the public is made shall for all purposes be deemed to be a, prospectus.
prospectus issued by the company, and all enactments and
‘rules of law as to the contents of prospectuses and to
liability in respect of statements in and omissions from
prospectuses, or otherwise relating to prospectuses, shall
apply and have effect accordingly, as if the shares or
debentures had been offered to the public for subscription
and as if persons accepting the offer in respect of any shares -
or debentures were subscribers for those shares or deben-
tures, but without prejudice to the liability, if any, of
the persons by whom the offer is made, in respect of
mis-statements contained in the document or otherwise
- in respect thereof. o

' (2) For the purposes of this Ordinance, it shall, unless
the contrary is proved, be evidence that an allotment of,
‘or an agreement to allot, shares or debentures was made
with a view to the shares or debentures being offered - for

.. sale to the public if it is shown— :

(a) that an offer of the shares or debentures or of
any of them for sale to the public was made
within six months after the allotment or agree-
ment to allot ; or ’

(b) that at the date when the offer was made the

whole consideration to be received by the

company in respect of the shares or debentures
had not been so received. ' :
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(3) Section thirty-six of this Ordinance as applied by
this section shall have effect as though the persons making
the offer were persons named in a prospectus as directors
of a company, and section thirty-seven of this Ordinance as
applied by this section shall have effect as if it required a
prospectus to state in addition to the matters required by
that section to be stated in a prospectus—

(a) the net amount of the consideration received
or to be received by the company in respect
of the shares or debentures to which the offer
relates ; and

(b) the place and time at which the contract under
which the said shares or debentures have been
or are to be allotted may be inspected.

(4) Where a person making an offer to which this
section relates is a company or a firm, it shall be sufficient
it the document aforesaid is signed on behalf of the company
or firm by two directors of the company or not less than half
of the partners, as the case may be, and any such director
or partner may sign by his agent authorised in writing.

Allotment.
Prohibition 41.— (1) No allotment shall be made of any share capital

s "™ of a company offered to the public for subscription unless

subsoription the amount stated in the prospectus as the minimum

received.  gmount which, in the opinion of the directors, must be
raised by the issue of share capital in order to provide for
the matters specified in paragraph 5 in Part I of the
Fourth Schedule to this Ordinance has been subscribed, and
the sum payable on application for the amount so stated
has been paid to and received by the company.

For the purposes of this sub-section, a sum shall be
deemed to have been paid to and received by the company
if a cheque for that sum has been received in good faith by
the company and the directors of the company have no
reason for suspecting that the Cheque will not be paid.

B2 (2) The amount so stated in the prospectus shall be
reckoned exclusively of any amount payable otherwise
than in cash and is in this Ordinance referred to as * the
minimum subscription.”

) The amount payable on application on each share
shall not be less than five per cent. of the nominal amount
of the share. :
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(4) If the conditions aforesaid have not been complied
with on the expiration of forty days after the first issue of
the prospectus, all money received from applicants for
shares shall be forthwith repaid to them without interest,
and, if any such money is not so repaid within forty-eight
days after the issue of the prospectus, the directors of the
company shall be jointly and severally liable to repay that
money with interest at the rate of six per cent. per annum
from the expiration of the forty-eighth day :

Provided that a director shall not be liable if he proves
that the default in the repayment of the money was not due
to any misconduct or negligence on his part.

(5) Any condition requiring or binding any applicant
for shares to waive compliance with any requirement of this
section shall be void.

(6) This section, except sub-section (3) thereof, shall

not apply to any allotment of shares subsequent to the first’

allotment of shares offered to the public for subscription.

42.—(1) A company having a share capital which does
not issue a prospectus on or with reference to its formation,
or which has issued such a prospectus but has not proceeded
to allot any of the shares offered to the public for
subscription, shall not allot any of its shares or debentures
unless at least three days before the first allotment of either
shares or debentures there has been delivered to the
Registrar for registration a statement in lieu of prospectus,
signed by every person who is named therein as a director
or a proposed director of the company or by his agent
authorised in writing, in the form and containing the
particulars set out in the Fifth Schedule to this Ordinance.

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

(3) If a company acts in contravention of this section,
the company and every director of the company who
knowingly authorises or permits the contravention shall be
liable to a fine not exceeding five hundred dollars,

43:.-—(1)_ An allotment made by a company to an
applicant in contravention of the provisions of the two last
foregoing sections of this Ordinance, shall be voidable at
the instance of the applicant within one month after the
holding of the statutory meeting of the company and not
latejr, Of, I any case where the company is not réquired to

5
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hold a statutory meeting, or where the allotment is made
after the holding of the statutory meeting, within one month
after the date of the allotment, and not later, and shall be
so voidable notwithstanding that the company is in course
of being wound up.

(2) If any director of a company knowingly contra-
venes, or perm1ts or authorises the contravention of any
of the provisions of the said sections with respect to
allotment, he shall be liable to compensate the company
and the allottee respectively for any loss, damages, or costs
which the company or the allottee may have sustained or
incurred thereby :

Provided that proceec’hrgs to recover any such loss,
damages, or costs shall not be commenced after the
expiration of two years from the date of the allotment.

44.—(1) Whenever a company limited by shares or a
company limited by guarantee and having a share capital
makes any allotment of its shares, the company shall within
one month thereafter deliver to the Registrar for
registration—

() a return of the allotments, stating the number
and nominal amount of the shares comprised in
the allotment, the names, addresses, and
descriptions of the allottees, and the amount,
if any, paid or due and payable on each share ;
and

(b) in the case of shares allotted as fully or partly
paid up otherwise than in cash, a contract in
writing constituting the title of the allottee to
the allotment together with any contract of
sale, or for services or other consideration in
respect of which that allotment was made, such
contracts being duly stamped, and a return
stating the number and nominal amount of
shares so allotted, the extent to which they are
to be treated as paid up, and the consideration
for which they have been allotted.

(2) Where such a contract as above mentioned is not
reduced to writing, the company shall within one month
after the allotment deliver to the Registrar for
registration the prescribed particulars of the contract
stamped with the same stamp duty as would have been
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/payable if the contract had been reduced to writing, and

‘those particulars shall be deemed to be an instrument

" within the meaning of the Stamp Duty Ordinance, and the cap. 206.
'Registrar may, as a condition of filing the particulars,

- require that the duty payable thereon be adjudicated under

. section 3 of the Stamp Duty (Amendment) Ordinance, 1937. No. 8 of 1037.

(3) If default is made in complying with this section,
every director, manager, secretary, or other officer of the
company, who is knowingly a party to the default, shall be
liable to a fine not exceeding two hundred and fifty dollars
for every day during which the default continues :

Provided that, in case of default in delivering to the
Registrar within one month after the allotment any
document required to be delivered by this section, the
company, or any person liable for the default, may apply
to the court for relief, and the court, if satisfied that the
omission to deliver the document was accidental or due to
inadvertence or that it is just and equitable to grant relief,
may make an order extending the time for the delivery of
the document for such period as the court may think proper.

Commisstons and Discounts.
45.—(1) It shall be lawful for a company to pay a Powerto

_commission to any person in consideration of his subscribing P2 certein
or agreeing to subscribe, whether absolutely or conditionally, and prohibi-’
- for any shares in the company, or procuring or agreeing to payment of
procure subscriptions, whether absolute or conditional, for 22;3&1?;;@%,

any shares in the company if — discounts, &c.

- (@) the payment of the commission is authorised by
the articles ; and

(b) the commission paid or agreed to be paid does
not exceed ten per cent. of the price at which
the shares are issued or the amount or rate
authorised by the articles, whichever is the
less ; and

(¢) the amount or rate per cent. of the commission
paid or agreed to be paid is— , ,
(i) in the case of shares offered to the

public for subscription, disclosed in the
prospectus ; or '
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(ii) in the case of shares not offered to the
public for subscription, disclosed in the
statement in lieu of prospectus, or in a
statement in the prescribed form signed in
like manner as a statement in lieu of
prospectus and delivered before the payment
of the commission to the Registrar for
registration, and, where a circular or notice,
not being a prospectus, inviting subscription
for the shares is issued, also disclosed in that
circular or notice ; and

(d) the number of shares which persons have agreed
for a commission to subscribe absolutely is
disclosed in manner aforesaid.

(2) Save as aforesaid, no company shall apply any of
its shares or capital money either directly or indirectly in
payment of any commission, discount, or allowance, to
any person in consideration of his subscribing or agreeing
to subscribe, whether absclutely or conditionally, for any
shares of the company, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any
shares in the company, whether the shares or money be
so applied by being added to the purchase money of any
property acquired by the company or to the contract price
of any work to be executed for the company, or the money
be paid out of the nominal purchase money or contract
price, or otherwise.

(3) Nothing in this section shall affect the power of
any company to pay such brokerage as it has heretofore
been lawful for.a company to pay. '

(4) A vendor to, promoter of, or other person who
receives payment in money or shares from, a company
shall have and shall be deemed always to have had power
to apply any part of the money or shares so received in
payment of any commission, the payment of which, if made
directly by the company, ‘would have been legal under
this section.

(5) If default is made in complying with the provisions
of this section relating to the delivery to the Registrarof the

~statement in the prescribed form, the company and every

officer of the company who is in default shall be liable to a
fine not exceeding one hundred and twenty dollars.
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46.— (1) Where a company has paid any sums by way of Statement
commission in respect of any shares or debentures, Or shetas to
allowed any sums by way of discount in respect of any &mmis,
debentures, the total amount so paid or allowed, or so much discounts:
thereof as has not been written off, shall be stated in every
balance sheet of the company until the whole amount
thereof has been written off.

(2) If default is made in complying with this section;,
the company and every officer of the company who is in

default shall be liable to a default fine.

47.—(1) Subject as provided in this section, it shall not ff"};fjffsif&
be lawful for a company to give, whether directly or offinancial
indirectly, and whether by means of a loan, guarantee, the }y sy
provision of security or otherwise, any financial assistance for purchase
for the purpose of or in connection with a purchase made shares.
or to be made by any person of any shares in the company :

Provided that nothing in this section shall be taken
to prohibit—

() where the lending of money is part of the ordinary
business of a company, the lending of money by
the company in. the ordinary course of its
business ; ’ :

(b) the provision by a company, in accerdance with
any scheme for the time being in force, of money
for the purchase by trustees of fully paid shares
in the company to be held by or for the benefit
of employees of the company, including any
director holding a salaried employment or office
m the company ;

(c) the making by a company of loans to persons,
other than directors, bona fide in the employ-
ment of the company with a view to enabling
those persons to purchase fully-paid shares in
the company to be held by themselves by way
of beneficial ownership.

~ (2) The aggregate amount of any outstanding loans
~made under the authority of provisos (b) and (c) to

item in every balance sheet of the company.

h (3) Ifa company acts in contravention of this section,
the company and every officer of the company who is in

i’d?faaurlt shall be liable to a fine not exceeding five hundred
Ars. -

sub-section (1) of this section shall be shown as a separate e
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Issue of Redeemable Preference Shares and Shaves
at Discount.
Powerto - 48,—(1) Subject to the provisions of this section, a
deemable  company limited by shares may, if so authorised by its
proforence  articles, issue preference shares which are, or at the option
of the company are to be liable, to be redeemed :

Provided that—

(@) no such shares shall be redeemed except out of
profits of the company which would otherwise
be available for dividend or out of the proceeds
of a fresh issue of shares made for the purposes

~ of the redemption ;

() no such shares shall be redeemed unless they
are fully paid ;

(¢) where any such shares are redeemed otherwise
than out of the proceeds of a fresh issue, there
shall out of profits which would otherwise have
been available for dividend be transferred to a
reserve fund, to be called ‘ the capital redemp-
tion reserve fund,” a sum equal to the amount
applied in redeemmg the shares, and the
provisions of this Ordinance relatlng to the
reduction of the share capital of a company
shall, except as provided in this section, apply
as if the capital redemption reserve fund were
paid-up share capital of the company ;

(d) where any such shares are redeemed out of the
proceeds of a fresh issue, the premium, if any,
payable on redemption, must have been provided
for out of the profits of the company before the
shares are redeemed.

(2) There shall be included in every balance sheet of a

company which has issued redeemable preference shares a
statement specifying what part of the issued capital of the
company consists of such shares and the date on or before
which those shares are, or are to be liable, to be redeemed.

If a company fails to comply with the provisions of this
sub-section, the company and every officer of the company
who is in default shall be liable to a fine not exceeding five
hundred dollars.

(3) Subject to the provisions of this section, the
redemption of preference shares thereunder may be effected
on such terms and in such manner as may be provided by
the articles of the company. :
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(4) Where in pursuance of this section a company has
redeemed or is about to redeem any preference shares, it
shall have power to issue shares up to the nominal amount
of the shares redeemed or to be redeemed as if those shares
had never been issued, and accordingly the share capital of
the company shall not for the purposes of any enactments
relating to stamp duty be deemed to be increased by the
issue of shares in pursuance of this sub-section :

Provided that, where new shares are issued before the
redemption of the old shares, the new shares shall not, so
far as relates to stamp duty, be deemed to have been issued
in pursuance of this sub-section unless the old shares are

. redeemed within one month after the issue of the new shares. -

(5) Where new shares have been issued in pursuance of
the last foregoing sub-section, the capital redemption reserve
fund may, notwithstanding anything in this section, be
applied by the company, up to an amount equal to the
nominal amount of the shares so issued, in paying up
unissued shares of the company to be issued to members of
the company as fully paid bonus shares.

49.— (1) Subject as provided in this section, it shall be Power to
lawful for a company to issue at a discount shares in the'ss s diont.
company of a class already issued : :

Provided that— :
(a) the issue of the shares at a discount must be
, authorised by resolution passed in general
. - meeting of the company, and must be sanctioned

: by the court ; ,, ,
(b) the resolution must specify the maximum rate of
discount at which the shares are to be issued;
(c) not less than one year must at the date of the
issue have elapsed since the date on which the
company was entitled to commence business ;
(d) the shares to be issued at a discount must be
issued within one month after the date on which
the issue is sanctioned by the court or within

such extended time as the court may allow.

- (2) Where a company has passed a resolution
- authorising the issue of shares at a discount, it may apply
_tro the court for an order sanctioning the issue, and on any
~ such application the court, if, having regard to all the
‘circumstances of the case, it thinks proper so to do, may

. make_ an order sanctioning the issue on such terms and
Ql?d1t10ns as 1t thinks fit.
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(3) Every prospectus relating to the issue of the shares
and every balance sheet issued by the company subsequently
to the issue of the shares must contain particulars of the
discount allowed on the issue of the shares or of so much of
that discount as has not been written off at the date of
the issue of the document in question.

If default is made in complying with this sub-section,
the company ana every officer of the company who is in
default shall be liable to a default fine.

Muscellancous Provisions as to Shave Capital.

Power of 50. A company, if so authorised by its articles, may do
company to

arrange any one or more of the following things:—

for different )
amounts being (1) Make arrangements on the issue of shares for a

paid on shares.

difference between the shareholders in the
amounts and times of payment of calls on their
shares :

(2) Accept from any member the whole or a part of
the amount remaining unpaid on any shares
held by him, although no part of that amount
has been called up :

(3) Pay dividend in proportion to the amount paid
up on each share where a larger amount is paid
up on some shares than on others.

Boservo 51. A limited company may Dby special resolution
limited .~ determine that any portion of its share capital which has

company. ot been already called up shall not be capable of being
called up, except in the event and for the purposes of the
company being wound up, and thereupon that portion of
its share capital shall not be capable of being called up
except in the event and for the purposes aforesaid.

Power of 52.—(1) A company limited by shares or a company
miedty  limited by guarantee and having a share capital, if o
shares to alter gythorised by its articles, may alter the conditions of its
capital. memorandum as follows, that s to say, it may—

(a) increase its share capital by new shares of such
amount as it thinks expedient ;

(b) consolidate and divide all or any of its share
capital into shares of larger amount than its
existing shares ;
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(¢) convert all or any of its paid-up shares into stock,
and reconvert that stock into paid-up shares of
any denomination ;

(d) subdivide its shares, or any of them, into shares
of smaller amount than is fixed by the memo-
randum, so, however, that in the subdivision
the proportion between the amount paid and the
amount, if any, unpaid on each reduced share
shall be the same as it was in the case of the
share from which the reduced share is derived ;

(e) cancel shares which, at the date of the passing of
theresolution in that behalf, have not been taken
or agreed to be taken by any person, and
diminish the amount of its share capital by the
amount of the shares so cancelled.

(2) The powers conferred by this section must be
exercised by the company in general meeting.

(3) A cancellation of shares in pursuance of this section
shall not be deemed-to be a reduction of share capital within
the meaning of this Ordinance. o

53.— (1) If a companzy having a share capital has— Notice to
egistrar o

(a) consolidated and divided its share capital into consolidation

. e e f sh
shares of larger amount than its existing shares ; capital,
or . conversion of
gharesinto

b) converted any shares into stock ; or stock, &e.

(
(c) re-converted stock into shares ; or
(

d) subdivided its shares or any of them ; or
¢) redeemed any redeemable preference shares; or

(

(f) cancelled any shares, otherwise than in connection
with a reduction of share capital under section 57
of this Ordinance,

it shall \Vlthin one month after so doing give notice thereof
to the.Regmtralj specifying, as the case may be, the shares
consolidated, divided, converted, subdivided, redeemed or
cancelled, or the stock re-converted.

. (2) If default is made in complying with this section,
- e company and every officer of the company who is in
: defqult shall be liable to a default fine.
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84.— (1) Where a company having a share capital,
whether its shares have or have not been converted into
stock, has increased its share capital beyond the registered
capital, it shall within fifteen days after the passing of the
resolution authorising the increase, give to the Registrar
notice of the increase, and the Registrar shall record the
increase.

(2) The notice to be given as aforesaid shall include
such particulars as may be prescribed with respect to the
classes of shares affected and the conditions subject to which
the new shares have been or are to be issued, and there shall
be forwarded to the Registrar together with the notice a
printed copy of the resolution authorising the increase.

(3) If default is made in complying with this section,
the company and every officer of the company who is in
default shall be liable to a default fine.

55. An unlimited company having a share capital may,
by its resolution for registration as a limited company in
pursuance of this Ordinance, do either or both of the
following things, namely :—

(x) Increase the nominal amount of its share capital -
by increasing the nominal amount of each of its
shares, but subject to the condition that no part
of the increased capital shall be capable of being
called up except in the event and for the purposes
of the company being wound up ;

(2) Provide that a specified portion of its uncalled
share capital shall not be capable of being called
up except in the event and for the purposes of
the company being wound up.

96.— (1) Where any shares of a company are issued for
the purpose of raising money to defray the expenses of the
construction of any works or buildings or the provision of
any plant which cannot be made profitable for a lengthened
period, the company may pay interest on so much of that
share capital as'is for the time being paid up for the period
and subject to the conditions and restrictions in this section
mentioned, and may charge the sum so paid by way of
interest to capital as part of the cost of construction of the
work or building, or the provision of plant :
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Provided that— A

(¢) No such payment shall be made unless it
is authorised by the articles or by special
resolution :

() No such payment, whether authorised by the

" articles or by special resolution, shall be made
without the previous sanction of the court
obtained on petitiozi :

(c) Before sanctioning any such payment the court
may, at the expense of the company, appoint a
person to iaqaire and report to it as to the
circumstances of the case, and may, before
making the appointment, require the company
to give security for the payment of the costs of
the inquity : '

(d) The paymeat shall be made oaly for such period

- as may be determined by the court, ana that
pericd shall in no case extend beyond the close
of the halt year next after the halt year auring
which the works or buildings have been actually
completed or the plant provided :

(¢) The rate of interest shall in no casc exceed six
per cent. per annum or such other rate as may
for the time being be ordered by the court :

(f) The payment of the interest shall not cperate as
a reduction of the amount paid up on the shares
in respect of which it is paid :

(g) The accounts of the company shall show the
share capital on which, and the rate at which,
interest has been paid out of capital during the
period to which the accounts relate.

- (2) If default is made in complying with proviso (g) to
~sub-section (1) of this section, the company and every

- officer ot the company who is in default shall be liable to a
- fine not exceeding two hundred and fifty dollars.

2 Reduction of Share Capital.
¥ 5_/{5(1 ) Subject to confirmation by the court, a company special
. ﬁml,e, by shares or a company limited by guarantee and jsomfion
- ,,awng a share capitai may, if so authorised by its articles, of share

capital,
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by speual requunon rediice its sha,re cap1tal n any way,
and 1 particular, without prejudice to the generality of the
foregcing power, may -

(@) extinguish or reduce the liability on any of its

shares in respect of share capital not paid up ; or

(b) either with or without extinguishing or reduacing

liability on any of its shares, cancel any paid-up

- share capital which is lost or unrepresented by
available assets ; or

(¢) either with or without extinguishing or reducing

liability on any ot its shares, pay off any paid-up

share capital which is in excess of the wanrts of

the company,
and may, if and so far as is necessary, alter its memorandum

by reducing the amount of its share capital and of 1ts

shares accordingly.

(2) A special resolution under this section is in this
Ordinance referred to as ““ a resolution for reducing share
capital.”

58.— (1) Where a company has passed a resolution for
reducing share capital, it may apply by petition to the
court for an order confirming the reduction.

(2) Where the proposed reduction of share capital
involves either diminution ot liability in respect of unpaid

share capital or the payment to any shareholder of any :
paid-up share capital, and in any sther case if the court so
directs, the following provisions shall have effect, subject

nevertheless to the next following sub-section :—

(a) Every creditor of the company who at the date
fixed by the court is entitled to any debt or claim
which, if that date were the commencement of
the Wmdmg up of the company, would be

admissible in proot against the company, s hall :

‘be entitled to cbject to the reduction :

(b) The court shall settle a list of creditors so entitled
to object, and for that purpose shall ascertain, -
as far as possible without requiring an applica- -

tion from any creditor, the names of those

creditors and the nature and amount of their -

debts or claims, and may publish notices fixing

a day or days within which creditors not entered
on the list are to claim to be so entered or are to v
be excluded from the right of objecting to thei};’,,

reduction :
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(¢c) Where a creditor entered on the list whose debt
or claim is not discharged or has not determined
does not consent to the reduction, the court may,
if it thinks fit, dispense with the consent or that
creditor, on the company securing payment of
his debt or claim by appropriating, as the court
may direct, the following amount :—

(i) Ifthe company admits the full amount
of the debt or claim, or, though not admitting
it, is willing to provide for it, then the full
amount of the debt or claim ;

(ii) If the company does not admit and is
not willing to provide for the full amount of
the debt or claim, or if the amount is
contingent or not ascertained, then an amount
fixed by the court after the like inquiry and
adjudication as if the company were being
wound up by the court.

(3) Where a proposed reduction of share capital
involves either the diminution of any liability in respect of
unpaid share capital or the payment to any shareholder of
any paid-up share capital, the court may, if having regard
to any special circumstances of the case it thinks proper so

- to do, direct that sub-section (2) of this section shall not
apply as regards any class or any classes of creditors.

~ 89.—(1) The court, if satistied, with respect to every osder
creditor of the company who under the last foregoing cosinming
section 1s entitled to object to the reduction, that either and powere
~ his consent to the reduction has been obtained or his debt ma™

or claim hasbeen discharged or has determined, or has been #uch ordeer.
- secured, may make an order confirming the reduction on

such terms and conditions as it thinks fit.

{(2) Where the court makes any such order, it may—

(@) iffor any special reason it thinks proper so to do,
: make an order directing that the company shall,
during such period, commencing on or at any
~ time after the date ot the order, as is specified
~In the order, add to its name as the last words
;__thereot the words “ and geduced’” ; and
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(b) meke an order requiring the company to publish
as the court directs the reasons for reduction or
such other information in regara thereto as the
court may think expedient with a view to giving
proper information to the public, and, if the
court thinks fit, the causes which led to the
reduction.

(3) Where a company is ordered to add to its name
the words ‘“ and reduced,” those words shall, until the
expiration of the period specitied in the oraer, be deemed
to be part ot the name ot the company.

60.— (1) The Registrar, on delivery to him of a copy of
an order of the court confirming the reduction of the share

~ capital of a company, ard of a mioute approved by ths

court, showirg with respect to the share capital of the
company, as altered by the order, the amount of the share
capital, the number of shares into which it is to pe divided,
and the amount of each share, and the amount, if any, at
the date of the registration deemed to be paid upon each

‘share, shall register the order and minute.

(2) On the registration of the order and minute, and
not before, the resolution for reducing share capital as
confirmed oy the order so registered shall take effect.

(3) Notice of the registration shall be published in such
manner as the court may direct.

(4) The Registrar shall certify under his hand the
registration ot the order and minute, and his certificate
shall be conclusive evidence that all the requirements of this -
Ordinance with respect to reduction of share capital have
been complied with, and that the share capital of the
company is such as is stated in the minute.

(5) The minute when registered shall be deemed to be
substituted for the corresponding part of the memorandum,
and shall be valid and alterable as if it had been 0r1g1na11y

contained therein.
(6) The substitution of any such minute as aforesaid

tor part of the memorandum of the company shall be

deemed to be an alteration of the memorandum within the
meaning of-section twenty-six of this Ordinance.
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6l.—{1) In the case of a reduction of share capital, a Liability
member of the company, past cr present, shall not be liable in respect
in 1espect of any share to any call or contribution exceeding of reduced
in amount the ditference, if any, between the amount of the
share as fixed by the minute and the amount paid, or the
reduced amount, it any, which is to be deemed to have been

paid, on the share, as the case may be :

Provided that, if any creditor, entitled in respect of any
- dept or claim to object to the reduction of share capital, is,
by reason of his ignorance ot the proceedings for reduction,
or of their natare and effect with respect to his claim, not
entered on the list of creditors, and, atter the reduction, the
company 1s unable, within the meaning of the provisions of
this Ordinance with respect to winding up by the court, to
pay the amount of his debt or claim, then—

(@) every person who was a member of the company
at the date of the registration of the order for
reduction and minute, shall be liable to con-
tribute for the payment of that debt or claim
an amount not exceeding the amount which he

~would have been liable to contribute if the T
company had commenced to be wound up on
the day before the said date ; and - ’

(6) if the company is wound “ap, the court, on the
application ot any such creditor and proof of
his ignorance as aforesaid, may, if it thinks fit,
settle accordingly a list of persons so liable to
contribute, and make and enforce calls and
orders on the contributories settled on the list,
as if they were ordinary contributories m a
winding up. ~

7 (2) Nothing in this section shall affect the rights of the
- contributories among themselves.

62. It any. director, manager, secretary or other officer Penalty on
f the Companv_. . concealment

of name of
(1) wiltully conceals the name of any creditor et
entitled to object to the reduction ; or
(2) wilfully misrepresents the nature or amount of
o t.he debt or claim of any creditor ; or
(3) aids, abets or is privy to any such concealment
hélrl:"}‘je Or misrepresentation as aforesaid,

0

guilty of a misdemeanour.
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| Variation of Shareholders’ Rights.

Rights 63.—(1) If in the case of a company, the share capital of

ofspecial  which is divided into different classes of shares, provision is

classes of
shares.

made by the memorandum or articles for authorising the
variation of the rights attached to any class of sharesin the
company, subject to the consent of any specified proportion
of the holders of the issued shares of that class or the
sanction of a resolution passed at a separate meeting of the
holders of those shares, and in pursuance of the said
provision the rights attached to any such class of shares
areat any time'varied, the holdersof not less in the aggregate
than fifteen per cent. of the issued shares of that class,
being persons who did not consent to or vote in favour of
the resolution for the variation, may apply to the court
to have the variation cancelled, and, where any such
application is made, the variation shall not have effect
unless and until it is contirmed by the court.

(2) An application under this section must be made
within seven days after the date on which the consent was
given or the resolution was passed, as the case may be, and
may be made on behalf of the shareholders entitled to make
the application by such one or more of their number-as they
may apppoint in writing for the purpose.

(3) On any such application the court, after hearing the
applicant and any other persons who apply to the court to
be heard and appear to the court to be interested in the
application, may, if it is satisfied, having regard to all the
circumstances of the case, that the variation would unfairly
prejudice the shareholders of the class represented by the
applicant, disallow the variation and shall, if not so satisfied,
confirm the variation.

(4) The decision of the court on any such application
shall be final.

(5) The company shall within fifteen days after the
making of an order by the court on any such application
forward a copy of the order to the Registrar, and if default
is made in complying with this provision, the company and
every officer of the company who is in default shall be liable
to a default fine.

(6) The expression ‘* variation ” in this section includes
abrogation and the expression “ varied " shall be construed
accordingly. '
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Transfer of Sharves and Debentures, Evidence of Title, &,

64.—(1) The shares or other interest of any member in a Yatureof
company shall be personal estate, transferable in manner "
provided by the articles of the company, and shall not be
of the nature of real estate. ’

(2) Each share in a company having a share capital
shall be distinguished by its appropriate number.

65. Notwithstanding anything in the articles of a Transter
company, it shall not be lawful for the company to register regisorea

. - . ; R except on
a transfer of shares in or debentures of the company unless rodmetion

a proper instrument of transfer has been delivered to the ofinstrument
ompany . : of transfer.
C .

Provided that nothing in this section shall prejudice
any power of the company to register as sharehclder or
debenture holder any person to whom the right to any
shares in or debentures of the company has been transmitted
by operation of law.

66. A transfer of the share or other interest ol a deceased Transfer by
member of a company made by his personal representative representative.
shall, although the personal representative is not himself a
member of the company, be as valid as if he had been such

a member at the time of the execution of the instrument
of transfer.

67. On the application of the transferor of any share or Registration
interest in a company, the company shall enter in its gii‘;‘z‘;iff{of
register of members the name of the transferee in the same transteror.
manner and subject to the same conditions as if the

~application for the entry were made by the transferee.

68.--(1) If a company refuses to register a transfer of any Notice of
~ sharesor debentures, the company shall, within three months roluea to

~after the date on which the transfer was lodged with the transier.
company, send to the transferee notice of the refusal.

G ‘(2) If default is made in complying with this section,
i ﬁéfml}aﬂyignd@very director, manager, secretary or other
defaJlﬁtC‘i} tlﬁc company WhOPIS knowingly a party to the
| fs 1all be liable to a fine not exceeding twenty-five
~ ~orars lor every day during which the default contintes.




40
Companies. - 1988,

89.— (1) Every company shall, within two months after
the allotment of any of its shares, debentures, or debenture
stock, and within three months after the date on which a
transfer of any such shares, debentures, or debenture stock,
is lodged with the company, complete and have ready for
delivery the certificates of all shares, the debentures, and
the certificates of all debenture stock allotted or transferred
unless the conditions ot issue of the shares, debentures or
debenture stock otherwise pr0v1de

The expression “ transfer ”’ for the purpose of this
sub-section means a transfer duly stamped and otherwise
valid, and does not include such a transfer as the company
is for any reason entitled to refuse to register and does
not register. :

(2) If default is made in complying with this section,
the company and every director, manager, secretary or
other officer of the company who is knowingly a party to
the default shall be liable to a fine not exceeding twenty-five
dollars for every day during which the default continues.

(3) If any company on whom a notice has been
served requiring the ,company to make good any default
in complying with the provisions of sub-section (1) of this
section fails to make good the default within ten days
after the service of the notice, the court may, on the
application of the person entitled to have the certificates
or the debentures delivered to him, make an order directing
the company and any officer of the company to make good
‘the default within such time as may be specified in the
order, and any such order may provide that all costs of and
incidental to the application shall be borne by the company
or by any officer of the company responsible for the default.

70. A certificate, under the common seal of the com pany,
specifying any shares held by any member, shall be primé
facie evidence of the title of the member to the shares.

71. The production to a company of any document which
is by law sutficient evidence ot probate of the will, or letters
of administration of the estate, or confirmation as executor,
of a deceased person having been granted to some person
shall be accepted by the company, notwithstanding
anything in its articles, as sufficient evidence of the grant.
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79.— (1) A company limited by shares, if so authorised by Isueand
its articles, may, with respect to any fully paid-up shares, e oo
issue under its common seal a warrant stating that the beeer
bearer of the warrant is entitled to the shares therein :
specified, and may provide, by coupons or otherwise, for the
payment of the future dividends on the shares included in

the warrant.

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

(3) A share warrant shall entitle the bearer thereof
to the shares therein specified, and the shares may be.
transferred by delivery of the warrant. . :

73. If any person falsely and deceitfully personates any Penalty for
. . . personation

owner of any share or-interest in any company, or of any of sharcholder.
share warrant or coupon, issued in pursuance of this
Ordinance, and thereby obtains or endeavours to obtain
any such share or interest or share warrant or coupen, or
receives or endeavours to receive any money due to any
such owner, as if the offender were the true and lawial
owner, he shall be guilty of felony, and shall on conviction
thereof be liable, at the discretion of the court, to be
imprisoned for any term not exceeding fourteen years, with
or without hard labour.

Special Provisions as 1o Debentures.
74.—(1) Every register of holders of debentures of a Righto

ebenture

~ company shall, except when duly closed, be open t0 the holderesna
Inspection of the registered holder of any such debentures, §3zekoldors

* to inspect

- and of any holder of shares in the company, but subject to zegister of
X o debenture

such reasonable restrictions as the company may in general holders ana

‘meeting impose, so that not less than two hours in each day 2‘3&2;“25
,shrall be allowed for inspection. : trust deed.

~ For the purposes of this sub-section, a register shall
¢ deemed to be duly closed if closed in accordance with
Lﬁirot?]]iil(égfpco??l?ed in the articles or in the debentures or,
s tl*ﬁ:ﬁ O1 deaefnture stock, in the s‘tqck certificates, or
£ E C ee\ or other document securing the de_:bemares

~eventure stock, during such period or periods, not

Ceggg;(gfﬁ& whole thirty days in any year, as may be
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(2) Every registered holder of debentures and every
holder of shares in a company may require a copy of the
register of the holders of debentures of the company or any
part thereof on payment of twelve cents for every hundred
words required to be copied.

(3) A copy of any trust deed for securing any issue of
debentures shall be forwarded to every holder of any such
debentures at his request on payment of twelve cents for
every hundred words required to be copied.

(4) If inspection is refused, or a copy is refused or not
forwarded, the company and every officer of the company
who is in default shall be liable to a fine not exceeding
twenty five dollars, and further shall be liable to a default
fine of ten dollars.

(5) Where a company is in default as aforesaid, the
court may by order compel an immediate inspection of the
register or direct that the copies required shall be sent to
the person requiring them.

?8. A condition contained in any debentures or in any
deed for securing any debentures, whether issued or executed
before or after the commencement of this Ordinance, shal:
not be invalid by reason only that the debenturec are
thereby made irredeemable or redeemable only on the
hanpeﬂmg of a contingency, however remote, or on the
expiration of a period, however long, any rule of eqmty to
the contrary notwithstanding.

¥8.—(x) Where either before or after the co.nmencement
of this Ordinance a company has redeemed any debentures
previously issued, then—
(@) unless any provision to the contrary, whether
express or implied, is contained in the articles Qr-
in any contract entered intc by the corpany ; o
(h) unless the company has, by passing a resoiution
to that effect or by some other act, manifested
its intention that the debentures shall be
cancelled, ,
the company shall have, and shall be deemed always to have
liad, power to re-issue the debentures, either by re-issuing -
the same debkentures or by issuing other debentures in
their place. :
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2) On a re-issue of redeemed debentures the person
entitled to the debentures shall have, and.shaﬂ be deemed
always to have had, the same priorities as if the debentures
had never been redeemed.

(3) Where a company has power to re-issue debentures
which have been redeemed, particulars with respect to the
debentures which can be so re-issued shall be included in
every balance sheet of the company.

(4) Where a company has either before or after the-

passing of this Ordinance deposited any of its debentures to
secure advances from time to time on current account or
otherwise, the debentures shall not be deemed to have been
redeemed by reason only of the account of the company
having ceased to be in debit whilst the debentures remained

so deposited.

5) The re-issue of a debenture or the issue of another
debenture in its place under the power by this section given
to, or deemed to have been possessed by, a company,
whether the re-issue or issue was made before or after the
passing of this Ordinance, shall be treated as the issue of a
new debenture for the purposes of stamp duty, but it shall
not be so treated for the purposes of any provision limiting

the amount or number of debentures to be issued :

Provided that any person lending money on the security
of a debenture re-issued under this section which appears
to be duly stamped may give the debenture in evidence in
- any proceedings for enforcing his security without payment
of the stamp duty or any penalty in respect thereof, unless
- he had notice or, but for his negligence, might have
- discovered, that the debenture was not duly stamped, but
in any such case the company shall be liable to pay the
~ proper stamp duty and penalty.

~ (6) Where any debentures which have been redeemed

- before the date of the commencement of this Ordinance are
- re-issued subsequently to that date, the re-issue of the
debentures shall not prejudice any right or priority which
any person would have had under or by virtue of any
mortgage or charge created before the date of the
- commencement of this Ordinance, if section orne hundred

~ and four of the Companies Ordinance as originally enacted, cap. 1s0.

' f;'; had been enacted i

n this Ordinance instead of this sectioi, -



a4
No. 43. Companies. 1938.

Speditic we {1+ A contract with a company to take up and pay for
of contracts ~ any debentures of the company may be enforced by an

to subseribe

for dsbentures. OT €I for specific performance.
Paymentof = ¥8,—(1) Where either a receiver is appomted on behalf of'
ous of assets  the holders of any debentures of the company secured by a

subject to

floating floating charge, or possession is taken by or on behalf of

N those debenture holders of any property comprised in or

iﬁﬁ;‘gg}@f subject to the charge, then, if the company is not at the
time in course of being wound up, the debts which in every
winding-up are under the provisions of Part V of this
Ordinance relating to preferential payments to be paid in
priority to all other debts, shall be paid out of any assets
coming to the hands of the receiver or other person taking
possession as aforesaid in priority to any claim for principal
or interest in respect of the debentures.

(2) The periods of time mentioned in the said provisions
of Part V of this Ordinance shall be reckoned fromn the date -
of the appointment of the receiver or of possession being
taken as aforesaid, as the case may be.

(3) Any payments made under this section shall be
recouped as far as'may. be out of the assets of the company
available for payment of general creditors.

Parr III.

REGISTRATION OF CHARGES.

Registration of Charges with Reguistray.

Registmation  78,—(1) Every charge created after the commencement

SHER of this Ordinance by a company registered in the Colony and
being a charge to which this sec’uon applies shall, so far as
any security on the company’s property or undertakmg 1s
conferred thereby, be void against the liquidator and any
creditor of the company, unless the prescribed particulars of
the Charge, together with the instrument, if any, by which
thechargeis created orevidenced, are delivered to orreceived
by the Registrar for registration in manner required by
this Ordinance within twenty-one days after the date of
its creation, but without prejudice to any contract or
obligation for repayment of the money thereby secured, and
when a charge becomes void under this section the ‘money
secured thereby shall immediately become: payable
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(2) This section applies to the foﬂowing charges :—
(@) a charge for the purpose of securing any issue
of debentures ; ‘

(b) a - charge on uncalled share capital of the
company ; '

(¢) a charge created or evidenced by an instrument .

which, if executed by an individual, would
require registration as a bill of sale ;

(d) a charge on land, wherever situate, or any
interest therein ;

(¢) a charge on book debts of the company ;

(f) a iloating charge on the undertaking or property

of the company ; .
(g) a charge on calls made but not paid ;
(h) a charge on a ship or any share in a ship ;

(¢) a charge on goodwill, on a patent or a licence
under a patent, on a trademark or on a copyright
or a licence under a copyright. '

(3) In the case of a charge created out of the Colony

comprising solely property situate outside the Colony, the
‘delivery to and the receipt by the Registrar of a copy
of the instrument by which the' charge is ‘created or
evidenced,  certified in the prescribed manner,
shall have the same effect for the purposes of this
section as the delivery and receipt of the instrument
itself, and twenty-one days after the date on which
~ the instrument or copy could, in due course of post,
~and if despatched with due diligence, have been
- received in the Colony, shall be substituted for twenty-one
days after the date of the creation of the charge, as the
- time within which the particulars and instrument or copy
are to be delivered to the Registrar.

comprises property outside ‘the Colony, the instrument
fi‘g'istratipn under this section notwithstanding that further
pI fciedllngs may be necessary to make the charge valid or

“ectual ‘according to the law of the country in which the
property is situate,

(4) Where a charge is created in the Colony but

creating or purporting to create the charge may be sent for -



No. 43.

46
Companies. 1938.

(5) Where a negotiable instrument has been given to
secure the payment of any book debts of a company the
deposit of the instrument for the purpose of securing an
advance to the company shall not for the purposes of ‘thlb

~ section be treated as a charge on those book debts.

(6) The holding of debentures entitling the holder to a

‘chalge on land shall not for the purposes of this section be

deemed to be an interest in land.
(7) Where a series of debentures containing, or giving

by reference to any other instrument, any charge to the
benefit of which the debenture holders of that series are
entitled pari passu is created by a company, it shall for the
purposes of this section be sufficient if there are delivered
to or received b y the Registrar within twenty-one days after
the execution of the deed contamrﬂg the charge or, if there
is no such deed, after the execution cf any debentures of the

series, the following paniculars —
(@) the total amount secured by the whole serles

and
(b) the dates of the resolutions au*rhorlsmg the issue
of the series and the date of the covering deed,
if any, by which the s%umty 1s created or
defined ; and .
(c) a general description of the property charged
and
(d) the names of the trustees, if any, for the deben-
ture holders ;
together with a copy of the deed comammg the charge,
certified to be a true copy by a solicitor or an officer
of the company, or, if there is no such deed, one of the
debentures of the series :

Provided that, where more than one issue is made of
debentures in the series, there shall be sent to the Registrar
for entry in the register particulars of the date and amount
of each issue, but an omission to do this shall not affect the
validity of the debentures issued.

(8) Where any comimission, allowance, or discount has
been paid or made either directly or indirectly by a company
to any person in consideration of his subscribing or agreeing
to subscribe, whether absolutely or conditionally, for any
debentures of the company, or procuring or agreeing to
procure subscriptions, whether absolute or conditional, for
any such debentures, the particulars required to be sent for
registration under this section shall include particulars as to’
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the amount or rate per cent. of the commission, discount, or
allowance so paid or made, but omission to do this shall not
affect the validity of the debentures issued :

Provided that the deposit of any debentures as security
for any debt of the company shall not for the purposes of
this sub-section be treated as the issue of the debentures at
a discount.

(o) In this part of this Ordinance the expression

-« charge ”’ includes mortgage.

80.—(1) It shall be the duty of a company to send to the Duty of
Registrar for registration the particulars of every charge segicwer
created by the company and of the issues of debentures of gfmges,
a series, requiring registration under the last foregoing company.

section, but registration of any such charge may be effected -
- on the application of any person interested therein.
(2) Where registration is effected on the application of
some person other than the company, that person shall be
entitled to recover from the company the amount of any
fees properly paid by him to the Registrar on the
registration.
(3) If any company makes default in sending to the
Registrar for registration the particulars of any charge
created by the company, or of the issues of debentures of a
series, requiring registration as aforesaid, then, unless the
- registration has been effected on the application of some
- other person, the company and every director, manager,
~ secretary or other person, who is knowingly a party

- to the default shall be liable to a fine not exceeding
two hundred and fifty dollars for every day during which
the default continues.

8L—(x) Where after the commencement of thisDuty of
Ordinance a company registered in the Colony acquires any soaser¥
roperty which is subject to a charge of any such kind as charges
uld, if it had been created by the company after the property
cquisition of the property, have been required to be “*™""
egistered under this Part of this Ordinance, the company
};1.‘5_‘1‘1,_9&1156 the prescribed particulars of the charge, together
th a copy (certified in the prescribed manner to be a
copy) of the instrument, if any, by which the charge
ated oris evidenced, to be delivered to the Registrar
istration in manner required by this Ordinance
twenty-one days after the date on which the acqui-
completed; '
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Provided thac if the property is situate and the charge
was created outside the Colony, twenty-one days after the
date on which the copy of the instrument could in due course
of post, and if despatched with due diligence, have been
received in the Colony shall be substituted for twenty-one
days after the completion of the acquisition as the time
within which the particulars and the copy of the instrument
are to be delivered to the Registrar

(2) If default is made in complying with this section,
the company and every officer of the company who is in
default shall be liable to a default fine of two hundred and

fifty dollars.

82.—(1) The Registrar shall kpep, with respect to each
company, a register in the prescribed form of all the charges -
requiring registration under this Part of this Ordinance,
and shall, on payment of the prescribed fee, enter in the
register with respect to such charges the following
partlculars —

(a) in the case of a charge to the benefit of Whlch the
holders of a series of debentures are entitled,
such particulars as are specified in sub-section (7)‘
of section seventy-nine of this Ordinance ;

(0) in the case of any other charge—

(i) if the chargeis a charge cr eated by the
company, the date of its creation, and if the
charge was a charge existing on property
acquired by the company, the date of the
acquisition of the property ; and

(ii) the amount secured by the charge ;
and

(iii) short particulars of the property
charged ; and

(iv) the persons entitled to the charge.

(2) The Registrar shall give a certificate under his hand
of the registration of any charge registered in pursuance of
this Part of this Ordinance, stating the amount thereby
secured, and the certificate shall be conclusive evidence
that the requirements of this part of this Ordinance as to
registration have been complied with,

(3) The register kept in pursuance of this section shall
be open to inspection by any person on payment of the
prescribed fee, not exceedmg twenty four cents for each

inspection.
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(4) The Registrar shall keep a chronological index, in
the prescribed form and with the prescribed particulars, of
the charges entered in the register.

83.—(1) The company shall cause a copy of every Endomsemens

. . . . N of certificate
certificate of registration given under the last foregoing of rogistra-

. L L1011
section to be endorsed on every debenture or certificate of dspntue.
debenture stock which is issued by the company, and the

payment of which is secured by the charge so registered :

Provided that nothing in this sub-section shall be
construed as requiring a company to cause a certificate of
registration of any charge so given to be endorsed on any
debenture or certificate of debenture stock issued by the’
company before the charge was created.

(2) If any person knowingly and wilfully authorises or
ermits the delivery of any debenture or certificate of
debenture stock which under the provisions of this section
is required to have endorsed on it a copy of a certificate of
registration without the copy being so endorsed upon it, he
shall, without prejudice to any other liability, be liable to a
fine not exceeding five hundred dollars.

- 84, The Registrar may, on evidence being given to his Entryof |
satisfaction that the debt for which any registered charge **"*#t=.
was given has been paid or satisfied, order that a memo-
randum of satisfaction be entered on the register, and shall,

if required, furnish the company with a copy thereof,

85. The court on being satisfied that the omission to mectitication
register a charge within the time required by this$ oharges.
Ordinance, or that the omission or mis-statement of
any particular with respect to any such charge or in
a memorandum of satisfaction, was accidental, or due
to inadvertence or to some other sufficient cause, or is not
of a nature to prejudice the position of creditors or share-
holders of the company, or that on other grounds it is just
and equitable to grant relief, may, on the application of the
company or any person interested, and on such terms and
conditions as seem to the court just and expedient, order
‘that the time for registration shall be extended, or, as the

~ tase may be, that the omission or mis-statement shall be
~ rectified,
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86.—(1) If any person obtains an order for the
appointment of a receiver or manager of the property of
a company, or appoints such a receiver or manager under
any powers contained in any instrument, he shall, within
seven days from the date of the order or of the appointment
under the said powers, give notice of the fact to the
Regswal and the Registrar shall,"on “payment of the
prescribed fee, enter the fact in the re@1¢iﬂr of charges.

(2) Where any person appointed receiver or manager of
the property of a company under the powers contained in
any instrument ceases to act as such receiver or manager,
he shall, on so ceasing, give the Registrar notice to that
effect, and the Registrar shall enter the notice in the
register of charges.

(3) If any person makes defauit in complying with
the requirements of this section, he shall be liable to a fine

-not exceeding twenty five dollars for every day during which

the default continues.

Provisions as to Company’s Register of Charges and as to
Copies of Instruments creating Charges.

87. Every company shall cause a copy of every
instrument creating any charge requiring registration under
this Part of this Ordinance to be kept at the registered
office of the company :

Provided that, in the case of a series of uniform
debentures, a copy of one debenture of the series shall
be sufﬁclent

88.—(1) Every limited company shall keep at the
registered office of the company a register of charges and
enter therein all charges specifically affecting property of
the company and all floating charges on the undertaking
or any property of the company, giving in each case a short
description of the property charged, the amount of the
charge, and, except in the case of securities to bearer, the
names of the persons entitled thereto.

(2) If any director, manager, or other officer of the

company knowingly dnd wilfully authorises or permits the
omission of any entry required to be made in pursuance of

_this section, he shall be liable to a fine not exceeding two

hundred and fifty dollars.
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89.—(1) The copies of instruments creating any charge Right to

requiring registration under this Part of this Ordinance coies of
with the Registrar, and the register of charges kept in camms ™
pursuance of the last foregoing section, shall be open during connges and
business hours (but subject to such reasonable restrictions registeros
as the company in general meeting may impose, so that not ****"
less than two hours in each day shall be allowed for
inspection) to the inspection of any creditor or member of
the company without fee, and the register of charges shall

| also be open to the inspection of any other person on

payment of such fee, not exceeding twenty four cents for

‘ each inspection, as the company may prescribe.

* (2) If inspection of the said copies or register is refused,

any officer of the company refusing inspection, and every
director and manager of the company- authorising or
knowingly and wilfully permitting the refusal, shall be
liable to a fine not exceeding twenty five dollars, and a
further fine not exceeding ten dollars for every day during

which the refusal continues. :

(3) If any such refusal occurs in relation to a company
registered in the Colony, the court may by order compel
‘an immediate inspection of the copies or register,

"Ai'l’Ph'MﬁO% 0‘]"‘ Part III o Com;bames incorporated
outside the Colony.

90. The provisions of this Part of this Ordinance shall Application
extend to charges on property in the Colony which are tocharges

created, and to charges on property in the Colony which is prmey ®3.

ject to charge

‘acquired, after the commencement of this Ordinance by a Seaiood by

company (whether a company within the meaning of this company

incorporated

Qrdinanc.e or not) incorporated outside the Colony which has sutsite the
an established place of business in the Colony. Colony.

Transitional Provision as to matters vequived to be vegisiered

under this Ordinance, but not under the former Ovdinance.
~ 9L—(1) Tt shall be the duty of a company within froyision as
SiX dmonths after the commencement of this Ordinance to created, and
- - . . . rges or
| send to the Registrar for registration the prescribed property
- particulars of— ' acquired, by

company

(@) any charge created by the company before the betore
date of th . qs commence-

ne commencement of this Ordinance mentof
and remaining unsatisfied at.that date, which ©*demee

would have been required to be registered under




No. 43.

-52
C om;b anies. 1938.'

e

Registered
office of
company.

the provisions of paragraphs (g), (#) and (i) of
sub-section (2) of section seventy-nine of this
Ordinance or under the provisions of section
ninety of this Ordinance, if the charge had
been created after’ the commencement of thls
Ordinance; and

(b) any charge to which any property acquired by
the company before the commencement of this
Ordinance is subject and which would have
been required to be registered under the pro-
visions of section eighty-one of this Ordinance
or-under the provisions of section ninety of this
Ordinance, if the property had been acquired
after the commencement of this Ordinance.

2) The Registrar, on payment of the prescribed fee,
shall enter the said particulars on the register kept by him
in pursuance of this Part of this Ordinance.

(3) If a company fails to comply with this section, the
company and every director, manager, secretary or other
officer of the company, or other person who is knowingly a
party to the default shall be liable to a fine not exceeding
two hundred and fifty dollars for every day durmg Wthh
the default continues :

Provided that the failure of the company Shall not
prejudice any rights which any person in whose favour the
charge was made may have thereunder.

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

ParT IV.
MANAGEMENT AND ADMINISTRATION.

Registered Office.and Name.

92.—(1) A company shall, as from the day on which it
begins to carry on business or as from the twenty-eighth
day after the date of its incorporation, whichever is the
earlier, have a registered office to which all communications
and notices may be addressed.
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(2) Notice of the situation of the registered office, and
of any change therein, shall be given within twenty-eight
days after the date of the incorporation of the company or
of the change, as the case may be, to the Registrar

“who shall record the same. . :

The inclusion in the annual return of a company of a
statement as to the address of its registered office shall not
be taken to satisfy the obligation imposed by this sub-

section.

(3) If default is made in complying with this section,
the company and every officer of the company who is in
default shall be liable to a default fine.

93.—(1) Every company—
(a) shall paint or affix, and keep painted or affixed,
its name on the outside of every office or place
in which its business is carried on, in a
conspicuous position, in letters easily legible ;
(b) shall have its name engraven in legible characters
on its seal ;

Publication
of iame by
company.

(c) shall have its name mentioned in . legible .

characters in all notices, advertisements, and
other official publications of the company, and
in all bills of exchange, promissory notes,
endorsements, cheques, and orders for money
or goods purporting to be signed by or on behalf
of the company, and in all bills of parcels,
invoices, receipts, and letters of credit of
the company.

(2) If a company does not paint or affix its name in
nianner directed by this Ordinance, the company and every

officer of the company who is in default shall be liable to a °

fine not exceeding twenty-five dollars, and if a company
does not keep its name painted or affixed in manner so
directed, the company and every officer of the company
who is in default shall be liable to a default fine.

paragrapl (c) of sub-section (1) of this section, the company

shall be liable t i : . .
fifty dollars, 0 a fine not eXgeedmg two hundred and

(3) Ifa company fails to comply with p.al‘agraph (0) or
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(4) If a dlrector, manager, or officer of a company, or
any person on its behalf :—

(@) uses or authorises the use of any seal purporting
to be a seal of the company whereon its name is
not so engraven as aforesaid ; or

(b) issues or authorises the issue of any notice,
advertisement, or other official publication of
the company, or signs or authorises to be signed
on behalf of the company any bill of exchange,
promissory note, endorsement, cheque, or order
for money or goods wherein its name is not
mentioned in manner aforesaid ; or

(c) issues or authorises the issue of any bill of parcels,
invoice, receipt, or letter of credit of the com-
pany, wherein its name is not mentioned in-
manner aforesaid ;

he shall be liable to a fine not exceeding two hundred and
fifty dollars, and shall further be personally liable to the
holder of the bill of exchange, promissory note, cheque, or
order for money or goods, for the amount thereof, unless it
is duly paid by the company.

Restrictrons on Commencement of Business.
Restrictions 94.— (1) Where a company having a share capital has

%gggnent issued a prospectus inviting the public to subscribe for its
~OEESS shares, the company shall not commence any business or |
exercise any borrowing powers unless—

(a) shares held subject to the payment of the whole
amount thereof in cash have been allotted to an
amount not less in the whole than the minimum
subscription ; and

" (b) every director of the company has paid to the

- company, on each of the shares taken or

contracted to be taken by him and for which

he is liable to pay in cash, a proportion equal

to the proportion payable on application and

allotment on the shares offered for public
subscription ; and

(c) there has been delivered to the Registrar for
registration a statutory declaration by the
secretary or one of the directors, in the prescribed
form, that the aforesaid conditions have been
comphed with.
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(2) Where a company having a share capital has not
issued a prospectus inviting the public to subscribe for its
shares, the company shall not commence any business or
exercise any borrowing powers, unless—

(@) there has been delivered to the Registrar for
registration a statement in lieu of prospectus ;
and

(b) every director of the company has paid to the
company, on each of the shares taken or con-
tracted to be taken by him and for which he
is liable to pay in cash, a proportion equal to the
proportion payable on application and allotment
on the shares payable in cash; and ’

(c) there has been delivered to the Registrar for
registration a statutory declaration by the
secretary or one of the directors in the prescribed
form that paragraph (b) of this sub-section has
been complied with.

~ said statutory declaration, and, in the case of a company
which is required by this section to deliver a statement in
lieu of prospectus, of such a statement, certify that the
company is entitled to commence business, and that
certificate shall be conclusive evidence that the company
is so entitled. .

(4) Any contract made by a company before the
date at which it is entitled to commence business shall be
provisional only, and shall not be binding on the company
until that date, and on that date it shall become binding.

(5) Nothing in this section shall prevent the simul-
taneous offer for subscription or allotment of any shares
and debentures or the receipt of any money payable on
application for debentures. -

: (6)' If any company commences business or exercises

- borrowing powers in contravention of this section, every

~— person who is responsible for the contravention shall,

~ without prejudice to any other liability, be liable to a fine

1ot exceeding two hundred and fifty dollars for every day

during which the contravention continues.

(7) Nothing in this section shall apply to—

(@) a private company ; or

(0) a company registered before the first day of
January, nineteen hundred and fourteen.

(3) The Registrar shall, on the delivery to him of the
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Register of Members.

95.—(1) Every company shall keep in one or more
books a register of its members, and enter therem the
following particulars :—

(@) The names and addresses, and the occupations,
1f any, of the members, and in the case of a
company having a share capital a statement of
the shares held by each member, distinguishing
each share by its number, and of the amount
paid or agreed to be considered as paid on the
shares of each member ;

(b) The date at which each person was entered in the
register as a member ;

(c) The date at which any person ceased to be a
member :

Provided that, where the company has converted any
of its shares into stock and given notice of the conversion
to the Registrar, the register shall show the amount of stock
held by each member instead of the amount of shares and
the particulars relating to shares specified in paragraph (@)
of this sub-section.

(2) If default is made in complying with this séction,
the company and every officer of the company who is in
default shall be liable to a default fine.

96.—(1) Every company having more than fifty members
shall, unless the register of members is in such a form as to
constitute in itself an index, keep an index of the names of
the members of the company and shall, within fourteen
days after the date on which any alteration is made in the
register of members make any necessary alteration in
the index.

(2) The index, which may be in the form of a card
index, shall in respect of each member contain a sufficient
indication to enable the account of that member in the
register to be readily found.

(3) If default is made in complying with this section, |
the company and every officer of the company who is in
default shall be liable to a default fine,
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97.—(1) On the issue of a share warrant the company
shall strike out of its register of members the name of the
member then entered therein as holding the shares specified
in the warrant as if he had ceased to be a member, and shall
enter in the register the following particulars, namely :—-

(a) The fact of the issue of the warrant ;
(b) A statement of the shares included in the warrant,
distinguishing each share by its number ; and

(c) The date of the issue of the warrant.

Provisions as
to entries in
register in
relation to
sharve
warrants,

(2) The bearer of a share warrant shall, subject to the

articles of the company, be entitled, on surrendering it for
cancellation, to have his name entered as a member in the

register of members.

(3) The company shall be responsible for any loss
incurred by any person by reason of the company entering
in the register the name of a bearer of a share warrant in
respect of the shares therein specified without the warrant
being surrendered and cancelled.

(4) Until the warrant is surrendered, the particulars
specified in sub-section (1) of this section shall be deemed
to be the particulars required by this Ordinance to be
entered in the register of members, and, on the surrender,
the date of the surrender must be entered. - S

(5) Subject to the provisions of this Ordinance, the
bearer of a share warrant may, if the articles of the company
so provide, be deemed to be a member of the company
within the meaning of this Ordinance, either to the full
extent or for any purposes defined in the articles.

98.—(1) The register of members, commencing from the Inspection
¢ of register

~date of the registration of the company, and the index of giresister

-the names of members, shall be kept at the registered office
of the company, and, except when the register is closed
under the provisions of this Ordinance, shall during business
hours (su_bject to such reasonable restrictions as the
- fompany 1n general meeting may impose, so that not less
~ than two hours in each day be allowed for inspection) be
open to the inspection of any member without charge and

- of any other person on payment of twenty-four cents, or

~ such less sum as the company may prescribe, for each
_ Inspection, '
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(2) Any member or other person may require a copy of
the register, or of any part thereof, on payment of
twelve cents, or such less sum as the company may prescribe,

- for every hundred words or fr actional part thereof 1equlred .
- to be copied. :

The company shall cause any copy so required by any
person to be sent to that person within a period of ten days
commencing on the day next after the day on which the
requirement is received by the company.

(3) If any inspection required under this section is
refused or if any copy required under this section is not
sent within the proper period, the company and every.
officer of the company who is in default shall be liable in
respect of each offence to a fine not exceeding ten dollars,
and further to a default fine of ten dollars.

(4) In the case of any such refusal or default, the court
may by order compel an immediate msperhon of the
register and index or direct that.the copies required shall be
sent to the persons requiring them.

99. A company may, on giving notice by advertisement

- in a daily newspaper circulating in the C olony, close the,

register of members for any time or times not exceeding in "
the whole thirty days in each year.

100.—(x) If—

(@) the name of any person is, without sufficient
cause, entered in or omltted from the register
of members of a company ; or

(b) default is made or unnecessary delay takes place
in entering on the register the fact of any person
having ceased to be a member ;

the person aggrieved, or any member of thé company, or

the company, may apply to the court for rectification of
the register.

(2) Where an application is made under this section,
the court may either refuse the application or may order
rectification of the register and payment by the company
of any damages sustained by any party aggrieved.

(3) On an application under this section the court may
decide any question relating to the title of any person who
is a party to the application to have his name entered in or
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omitted from the register, whether the question arises

between members or alleged members, or between members

or alleged members on the one hand and the company on

the other hand, and generally may decide any question

necessary or expedient to be decided for rectification of
~ the register. '

(4) Inthe case of a company required by this Ordinance
to send a list of its members to the Registrar, the court,
when making an order for rectification of the register, shall
by its order direct notice of the rectification to be given to
the Registrar.

101. No notice of any trust, expressed, implied, or Trastenot
constructive, shall be entered on the register, or be b e
receivable by the Registrar. )

102. The register of members shall be primé4 facie evidence Ragistor

O DE

of any matters by this Ordinance directed or authorised to sydonce,
- be inserted therein.

British Reguster.

103.—(1) A company having a share capital whose power for
objects comprise the transaction of business in the United [37020Y
Kingdom or in any British Dominion or Colony may cause British
to be kept in that part of the United Kingdom orin any such =
Dominion or Colony in which it transacts business a branch
register of members resident in such part (in this Ordinance

~ called a ““ British register ). ’

(2) The company shall give to the Registrar notice of
the situation of the office where any British register is kept
and of any change in its situation, and if it is discontinued

~of its discontinuance, and any such notice shall be given
within fourteen days of the opening of the office or of the
change or discontinuance, as the case may be.
~ (3) Ifdefault is made in complying with sub-section (2)
- of this section, the company and every officer of the
- company who is in default shall be liable to a default fine.
C §4) For the purposes of the provisions of this Ordinance
,_‘1"elat1ng to British registers, the term “ Colony  includes
such territories as may from time to time be vested in
His Majesty by virtue of any Act of Parliament for the
overnment ‘of India, and any plantation, territory, or
e?ﬁle}llellt situate elsewhere within His Majesty’s dominions,
I respect of which a mandate under the League of Nations
las‘been accepted by His Maj esty.
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Regulations 184.—(1) (a) A British register shall be deemed to be
as to British
register. part of the company’s 1eg15t61 of members (in this and the

Stamp duties
in case of

shares

registered in

British

ragiaters,

next following section called “ the principal register ™).

(6) It shall be kept in the same manner in which the
pxhc'pal register is by this Ordinance required to be kept,
except that the advertisement before closing the register
shall be inserted in a newspaper circulating in the district
where the British register is kept, and that any competent
court in the United Kingdom, Dominion, or such Colony
where the register is kept may exercise the same jurisdiction
of rectifying the register as is under this Ordmance
exercisable by the court.

(c) The company shall transmit to its 1egis‘rered office
a copy of every entry in its British register as soon as may
be after the entry is made, and shall cause to be kept at its
registered office, duly entered up from time to time, a
duplicate of its British register.

Every such duplicate shall, for all the purposes of this
Ordinance, be deemed to be part of the principal register.

(d) Subject to the provisions of this section with
respect to the duplicate register, the shares registered in
a British register shall be distinguished from the shares
1egisteled in the principal register, and no transaction with
respect to any shares registered in a British register shall,
during the continuance of that registration, be registered in
any other register.

(¢) A company may discontinue to keep a British
egister, and thereupon all entries in that register shall be
Lransfellea to some other British register kept by the
company in the United Kingdom, Dominion or in such
Colony or to the principal register.

(f) Subject to the provisions of this Ordinance, any
company may, by its articles, make such provisions as it
may think fit respecting the keeping of British registers.

(¢) If default is made in complying with sub-section (3)
of this section, the company and every officer of the

company who is in default shall be liable to a default fine.

(2) An instrument of transfer of a share registered
in a British register shall be decmed to be a transfer of
property situate out of the Colony, and, unless exccuted
in this Colony, shall be exempt from stamp duty chargeable
in the Colony,
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105. If by virtueof thelawinforcein the United Kingdom, [rqvisions

’ as to branch
any Dominion or any Colony companies incorporated under ?ﬁiﬁﬁ%g of
that law have power to keep in the Colony branch registers companies
of their members resident in the Colony, the Governor may %;glfg;;{the
by order in Executive Council direct that sections ninety- ‘
eicht and one hundred of this Qrdmanc.e.sha.ll, subject to
any modifications and adaptations specified in the Orde‘r, _
apply toand inrelation to any such branch registers kept in
the Colony as they apply to and in relation to the registers
of companies within the meaning of this Ordinance.

Annual Returns.

106.—(1) Every company having a share capital shall anma
once at least in every year make a return containing a list Jogre

of all persons who, on the fourteenth day after the first or company
only ordinary general meeting in the year, are members of sharo
the company, and of all persons who have ceased to be “*¥**"
members since the date of the last return or, in the case of

the first return, of the incorporation of the company.

(2) The list must state the names, addresses, and
occupations of all the past and present members therein
mentioned, and the number of shares held by each of the
existing members at the date of the return, specifying
shares transferred since the date of the last return or, in the
case of the first return, of the incorporation of the company
by persons who are still members and have ceased to be
members respectively and the dates of registration of the
transfers, and, if the names therein are not arranged in
alphabetical order, must have annexed to it an index
sufficient to enable the name of any person in the list to be
readily found :

. Provided that, where the company has converted any of
itssharesintostock and given notice of the conversion to the
Registrar, the list must state the amount of stock held by
cachof theexisting membersinstead of the amount of shares
and the particulars relating to shares hereinbefore required.

. (3) The return must also state the address of the
registered office of the company and must contain a
Summary distinguishing between shares issued for cash

. iildlscl]l&l‘CS 135}1@<i1.z;8‘fu]1y or partly paid up otherwise than
~eash, and specifying the following particulars :—
(@) The amount of the share capital of the company,

and the number of the shares into which it 1is
divided ;
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() The number of shares taken from the com-
mencement of the company up to the date of
the return ;

(¢) The amount called up on each share ;

(d) The total amount of calls received ;

(e) The total amount of calls unpaid ;

(f) The total amount of the sums, if any, paid by
way of commission in respect of any shares or
debentures ;

(g) Particulars of the discount allowed on the issue
of any shares issued at a discount, or of so much
of that discount as has not been written. off at
the date on which the return is made ;

() The total amount of the sums, if any, allowed by
way of discount in respect of any debentures,
since the date of the last return ;

(2) The total number of shares forfeited ;

(k) The total amount of shares for which share
warrants are outstanding at the date of the
return ;

(!) The total amount of share warrants issued and
surrendered respectively since the date of the
last return ;

(m) The number of shares comprised in each share
warrant ; "

(n) All such particulars with respect to the persons
who at the date of the return are the directors
of the company as are by this Ordinance required
to be contained with respect to directors in the
register of the directors of a company ;

(0) The total amount of the indebtedness of the
company in respect of all mortgages and charges
which are required to be registered with the
Registrar under this Ordinance.

(4) The return shall be in accordance with the form set
out in the Sixth Schedule to this Ordinance, or as near
thereto as circumstances admit.

(5) In the case of a company keeping a British register,
the particulars of the entries in that register shall, so far as
they relate to matters which are required to be stated in
the return, be included in the return made next after
copies of those entries are received at the registered office
of the company
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1@'” ——(I) Every company not having a share capital
shall once at least in every. calendar year make a return
stating—

(@) the address of the registered office of the

 comipany ;

(b) all such particulars with respect to the persons
who at the date of the return are the directors
of the company as are by this Ordinance required
to be contained with respect to directors in the
register of directors of a company.

(2) There othH be annexed to the return a statement
containing particulars of the total amount of the indebted-
ness of the company in respect of all mortgages and charges
which are required to be registered wi Lh the Reﬂst_rar under

-this Ordinance.

108.-—(1) The annual return must be contained in a
separate part of the register of members, and must be
completed within twenty-eight days after the first or only
general meeting in the year, and the company must
forthwith [orward to the Reglstlar a copy signed by a

director or by the manager or by the secretary of the
company.

(2) Section ninety- eight of this Ordmance shall apply
~ to the annual return as it applies to the register of members.

(3) Except where the company is a private company,
the annual return shall include a written copy, certified by
~adirector or the manager or secretary of the company to be
- atrue copy, of the last balance sheet which has been audited

by the company’s auditors, including every document

of the report of the auditors thereon certlfled as aforesaid,
and if any such balance sheet is in a foreign language there
shall also be annexed to it o translation thereof in English,
certified in the prescribed manner tobeacorrect translation.

Provided that, if the said last balance sheet did not
omply with the requirements of the law as in force at the
date of the audit with res pect to the form of balance sheets
here shall be made such additions to and corrections in the
aid copy as would have been required to be made in the
1d balance sheet in order to make it comply with the said

equirements, and the fact that the said copy has been SO
ended shall be stated thereon, v

Annual
return to

be made by
company
not having
share capital.

General
provisions
as to annaal
returns.

f’:frrequn ed by law to be annex ed thereto, together with a copy y



No. 43.

64
Comp czm'es. 1938.

Certificates
to be sent
by private
company
with annual
return,

© Annual
" general
meeting.

Statutory
meeting and
statutory
report,

(4) If a company fails to comply with this section or
either of the two last foregoing sections of this Ordinance,
the company and every Ofiltel of the company who is in
default shall be liable to.a default fine.

(5) For the purposes of sub-section (4) of this section,
the expression “ officer”, and for the purposes of the last
two foregoing sections of this Ordinance the expression
“ director”, shall include any person in accordance with
whose directions or instructions the directors of the company
are accustomed to act.

109. A private company shall send with the annual return
required by section one hundred and six of this Ordinance
a certificate signed by a director or the secretary of the
company that the company has not, since the date of the
last return, or, in the case of a first return, since the date of
the incorporation of the company, issued any invitation to
the public to subscribe for any shares or debentures of the
company, and, where the annual return discloses the fact
that the number of members of the company exceeds fifty,
also a certificate so signed that the excess consists wholly of
persons who under paragra:oh (6) of sub-section (1) of section
twenty-eight of this Ordinance, are not to be mcluded n
reckomng the number of. fifty. : :

Meetings and Proceedings.

110.—(1) A general meeting of every company shall be
held once at the least in every calendar year, and not more
than fifteen months after the holding of the last precedmg
general meeting.

(2) If default is made in holding a meeting of the
company in accordance with the prowswns of this section,
the company, and every director or manager of the comipany
who is knowingly a party to the default shall be liable to a
fine not exceeding two hundred and fifty dollars. '

(3) If default is made as afore%aid the court may, on the
application of any member of the company, call, or direct
the calling of, a general meeting of the company.

111.—(1) Every company limited by shares and every
company limited by guarfm‘tee and” ham g a share (‘apltal
shall, within a period of not less than one “month nor more
than three months from the date at which the company is
entitled to commence business, hold a general meeting of
the members of the company which shall be called ““ the
statutory meeting ”




85

No. 43, Companzes.

19

5]

8.

2) The directors shall, at least seven days before the
day on which the meeting is held, forward a report (in this
Ordinance referred to as ““ the statutory report ) to every
member of the conipany. |

(3) The statutory report shall be certified by not less
than two directors of the company, or, where there are less
than two directors, by the sole director and manager, and
shall state—

(a) the total number of shares allotted, distinguishing
shares allotted as fully or partly paid up other-
wise than in cash, and stating in the case of
shares partly paid up the extent to which they
are so paid up, and in either case the considera-
tion for which they have been allotted ;

(b) the total amount of cash received by the company
in respect of all the shares allotted, distinguished
as aforesaid ;

(¢) an abstract of the receipts of the company and of
the payments made thereout, up to a date
within seven days of the date of the report,
exhibiting under distinctive headings the receipts
of the company from shares and debentures and

- other sources, the payments made thereout, and

particulars concerning the balance remaining in
hand, and an account or estimate of the
preliminary expenses of the company;

(d) the names, addresses, and descriptions of the
directors, auditors, if any, managers, if any,
and secretary of the company ; and

(e) the particulars of any contract, the modification
of which is to be submitted to the meeting for
its approval, together with the particulars of the
modification or proposed modification.

- (4) The statutory report shall, so far as it relates to the
 shares allotted by the company, and to the cash received in
respect of such shares, and to the receipts and payments of
the company on capital account, be certified as correct by
the auditors, if any, of the company.

- (t5) Tahg directors shall cause a copy of the statutory
r Ptolf » certified as required by this section, to be delivered

le I\eglstrar for registration forthwith after the sending
f to the members of the company.
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(6) The directors shall cause a list showing the names,
descriptions, and addresses of the members of the company,
and the number of shares held by them respectively, to be

‘produced at the commencement of the meeting, and to

remain open and accessible to any member of the company -
during the continuance of the meeting. :

(7) The members of the company present at the
meeting shall be at liberty to discuss any matter relating
to the formation of the company, or arising out of the
statutory report, whether previous notice has been given
or not, but no resolution of which notice has not been

- given in accordance with the articles may be passed. -

Convening
of extra-
ordinary-
general
meeting on
requisition.

(8) The meeting may adjourn from time to time, and
at any adjourned meeting any resolution of which notice -
has been given in accordance with the articles, either before
or subsequently to the former meeting, may be passed, and
the adjourned meeting shall have the same powers as an
original meeting.

(9) In the event of any defaulc in complying with the
provisions of this section every director of the company

- who is guilty of or who knowingly and wilfully authorises
‘or permits the default shall be liable to a fine not exceedmff; )

two hundred and fifty dollars.
(o) This section shall not apply to a private company.

112.—(x) The directors of a company, notwithstanding
anything in its articles, shall, on the requisition of members
of the company holdmg at the date of the deposit of the
requisition not less than one-tenth of such of the pald—up
capital of the company as at the date of the deposit carries
the right of voting at general meetings of the company, or,
in the case of a company not having a share capital, members
of the company representing not less than one-tenth of the
total voting rights of all the members having at the said
date a right to vote at general meetings of the company,
forthwith proceed duly to convene an extraordinary general
meeting of the company.

(2) The requisition must state the objects of the
meeting, and must be signed by the requisitionists and
deposited at the registered office of the company, and may
consist of several documents in like form, each signed by
one or more requisitionists.
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If the directors do not within twenty-one days
from the date of the deposit of the requisition proceed duly
to convene a meeting, the requisitionists, or any of them
representing more than one half of the total voting rights
of all of them, may themselves convene-a meeting, but any -
meeting so convened shall not be held after the expiration
of three months from the said date.

(4) A meeting convened under this section by the
requisitionists shall be convened in the same manner, as
nearly as possible, as that in which meetings are to be
convened by directors.

~ (5) Any reasonable expenses incurred by the

~ requisitionists by reason of the failure of the directors duly

to convene a meeting shall be repaid to the requisitionists

by the company, and any sum so repaid shall be retained

by the company out of any sums due or to become due from

the company by way of fees or other remuneration in respect
of their services to such of the directors as were in default.

(6) For the purposes of this section, the directors shall,
in the case of a meeting at which a resolution is to be
proposed as a special resolution, be deemed not to have
duly convened the meeting if they do not give such notice
thereof as is required by section one hundred and fifteen of
this Ordinance. a

113.—(x) The following provisions shall have effect in S Provisions

far as the articles of the company do not make other ?ﬁeﬁi’mgg

and votes.

provision in that behalf :(—- :

(@) a meeting of a company, other than a meeting
for the passing of a special resolution, may be
called by seven days’ notice in writing ;

(6) notice of the meeting of a company shall be served
on every member of the company in the manner
in which notices are required to be served by

- Table A, and for the purpose of this paragraph
the expression “ Table A’ means that Table as
for the time being in force ;

(¢) two or more members holding not less than
one-tenth of the issued share capital or, if the
company has not a share capital, not less than
five per cent. in number of the members of the

company may call a meeting ;
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(d) in the case of a private company two members,
and in the case of any other company three
members personally present shall be a quorum ;

(¢) any member elected by the members present at
a meeting may be chairman thereof ; .

(f) in the case of a company originally having a
share capital, every member shall have one vote
in respect of each share or each fifty dollars of
stock held by him, and in any other case every
member shall have one vote.

(2) If for any reason it is impracticable to call a
meeting of a company in any manner in which meetings
of that company may be called, or to conduct the meeting
of the company in manner prescribed by the articles or this
Ordinance, the court may, either of its own motion or on the
application of any director of the company or of any member
of the company who would be entitled to vote at the meeting,
order a meeting of the company to be called, held and
conducted in such manner as the court thinks fit, and where
any such order is made may give such ancﬂlary or con-
sequential directions as it thinks expedient, and any meeting

called, held and conducted in accordance with any such |
order shall for all purposes be deemed to be a meetmg of the

company duly called, held and conducted.

114.—(1) A corporation, whether a company within the

meaning of this Ordinance or not, may—
(a) if it is a member of another corporation, being a
company within the meaning of this Ordmance

by resolution of its directors or other governing ~

body authorise such person as it thinks fit to
act as its representative at any meeting of the
company or at any meeting of any class of
members of the company ; .

(b) if it is a creditor (including a holder of debentures)
of another corporation, being a company within
the meaning of this Ordinance, by resolution of
its directors or other governing body authorise
such person as it thinks fit to act as its repre-
sentative at any meeting of any creditors of the
company held in pursuance of this Ordinance or
of any rules made thereunder, or in pursuance ot
the provisions contained in any debenture or
trust deed, as the case may be.
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(2) A person authorised as aforesaid shall be entitled
to exercise the same powers on behalf of the corporation
which he represents as that corporation could exercise if it

were an individual shareholder, creditor, or holder of

debentures, of that other company.

115.—(1) A resolution shall be an extraordinary
resolution when it has been passed by a majority of not
less than three fourths of such members as, being entitled
so to do, vote in person or, where proxies are allowed, by
proxy, at a general meeting of which notice specifying the
intention to propose the resolution as an extraordinary
resolution has been duly given. ‘

(2) A resolution shall be a special resolution when it
has been passed by such a majority as is required for the
passing of an extraordinary resolution and at a general
meeting of which not less than twenty-one days’ notice,
specifying the intention to propose the resolution as a
special resolution, has been duly given :

Provided that, if all the members entitled to attend
and vote at any such meeting so agree, a resolution may be
proposed and passed as a special resolution at a meeting of
which less than twenty-one days’ notice has been given.

(3) At any meeting at which an extraordinary resolu-
tion or a special resolution is submitted to be passed, a
declaration of the chairman that the resolution is carried
shall, unless a poll is demanded, be conclusive evidence of
the fact without proof of the number or proportion of the
votes recorded in favour of or against the resolution.

(4) At any meeting at which an extraordinary resolu-
tion or a special resolution is submitted to be passed a poll
shall be taken to be effectively demanded, if demanded—

(@) by such number .of members for the time being
entitled under the articles to vote at the meeting
as may be specified in the articles, so, however,
that it shall not in any case be necessary for more
than five members to make the demand ; or

(0) if no provision is made by the articles with
respect to the right to demand the poll, by
three members so entitled or by one member
or two members so entitled, if that member
holds or those two members together hold not
‘less than fifteen per cent. of the paid-up share
capital of the company.

Provisions
as to extra-
ordinary
and special
resolutions.
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‘to which this section applies shall, within fifteen days after
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(5) When a poll is demanded in accordance with this
section, in computing the majority on the poll reference

- shall be had to the number of votes to which each member

is entitled by virtue of this Ordinance or of the articles of
the company.

(6) For the purposes of this section, notice of a meeting
shall be deemed to be duly given and the meeting to be duly
held when the notice is given and the meeting held in
manner provided by this Ordinance or the articles.

116.—(1) A printed copy of every resolution or agreement

(2) Where articles have been registered, a copy of ..
every such resolution or agreement for the time being in
force shall be embodied in or annexed to every copy of
the articles issued after the passing of the resolution or the
making of the agreement.

(3) Where articles have not been register ed a printed
copy of every such resolution or agreement shall be

- forwarded to any member at his request, on payment of .

twenty-four cents or such less sum as the company may:
direct. ’
(4) This section shall apply to—

(a) Special resolutions ;

(b) Extraordinary resolutlons

(¢) Resolutions which have- been agreed to by all
the members of a company, but which, if not
so agreed to, would not have been effective for
their purpose unless, as the case may be, they
had been passed as special 1esolut10ns or as
extraordinary resolutions ;

(d) Resolutions or agreements which have been
agreed to by all the members of some class of
shareholders, but which, if not so agreed to,
would not have been effective for their purpose
unless they had been passed by some particular
majority or otherwise in some particular manner,
and all resolutions or agreements which
effectively bind all the members of any class
of shareholders though not agreed to by all
those members ;
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() Resolutions requiring a company to be wound
up veoluntarily, passed under paragraph (¢) of
sub-section (1) of section two hundred and
thirteen of this Ordinance.

(5) If a company fails to comply with sub-section (1)
of this section, the company and every officer of the
company who is in default shall be liable to a default
fine of ten dollars.

(6) If a company fails to comply with sub-section (2)
or sub-section (3) of this section, the company and every
officer of the company who is in default shall be liable to a
fine not exceeding five dollars for each copy in respect of
which default is made.

(7) For the purposes of the last two foregoing sub-
sections, a liquidator of the company shall be deemed to
be an officer of the company.

117. Where after the commencement of this Ordinance a Resolutions

passed at

resolution is passed at an adjourned meeting of— adjourned
~ (a) a company ; : , meetings. -
(b) the holders of any. class of shares in a company ;
(c) the directors of a company ;

- the resolution shall for all purposes be treated as having
“been passed on the date on which it was in fact passed,
~and shall not be deemed to have been passed on any
-earlier date.

118.—(1) Every company shall cause minutes of all i
proceedings of general meetings, and where there are of mestings
directors or managers, of all proceedings at meetings of *® ¥
its directors or of its managers, to be entered in books kept
for that purpose.

(2) Any such minute if purporting to be signed by the
chairman of the meeting at which the proceedings were had,
or by the chairman of the next succeeding meeting, shall be
evidence of the proceedings.

(3) Where minutes have been made in accordance with
the provisions of this section of the proceedings at any
general meeting of the company or meeting of directors or
managers, then, until the contrary is proved, the meeting
shall be deemed to have been duly held and convened, and
all proceedings had thereat to have been-duly had, and all

appointments of directors, managers, or liquidators, shall
~ be deemed to be valid. '

i
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119 ( ) The books contammg the "nmutes of pro-
ceedings of any general meeting of a company held after
the commencement of this Ordinance shall be kept at the
registered office of the company;, and shall-during business
hours (subject to such reasonable restrictions as” the
company may by its articles or in general meeting impose,
so that no less than two hours in each day be allowed for
inspection) be open to the inspection of any member
without charge. _

(2) Any member shall be entitled to be furnished
within seven days after he has made a request in that
behalf to the company with a copy of any such minutes
as aforesaid at a charge not exceeding twelve cents for every
hundred words.

(3) If any inspection required under this section is
refused or if any copy required under this section is not .
sent within the proper time, the company and every officer
of the company who is in default shall be liable in respect
of each offence to a fine not exceeding ten dollars and further
to a default fine of ten dollars.

(4) In the case of any such refusal or default, the court
may by order compel an immediate inspection of the books
in respect of all proceedings of general meetings or direct
that the copies required shall be sent to the persons
requiring them.

_ Accounts and Audait.
120.—(1) Every company shall cause to be kept proper
books of account with respect to—

(@) all sums of money received and expended by the
company and the matters in respect of which
the receipt and expenditure takes place ; '

(b) all sales and purchases of goods by the company ;

(¢) the assets and liabilities of the company.

(2) The books of account shall be kept at the registered
office of the company or at such other place as the directors
think fit, and shall at all times be open to inspection by
the directors.

(3) If any person being a director of a company fails to
take all reasonable steps to secure compliance by the
company with the requirements of this section, or has by
his own wilful act been the cause of any default by the
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company thereunder, he shall, in respect of each offence, be
liable on summary conviction to impriscnment for a term
not exceeding six months or to a fine not exceeding
one thousand dollars : . o
Provided that a person shall not be sentenced to
imprisonment for an offence under this section unless, in
the opinion of the court dealing with the case, the cffence

was committed wilfully.

121.—(1) The directors of every company shall at some Profit and
date not later than eighteen months after the incorporation 1% seeonat
of the company and subsequently once at least in every sheet.
calendar year lay before the company in general meeting a
profit and loss account or, in the case of a company not
trading for profit, an income and expenditure account for
the period, in the case of the first account, since the incor-
poration of the company, and, in any other case, since the
preceding account, made up to a date not earlier than the
date of the meeting by more than nine months, or, in the
case of a company carrying on business or having interests
abroad, by more than twelve months : ;

- Provided that the Registrar, if for any special reason:
he thinks fit so to do, may, in the case of any company,
extend the period of eighteen months aforesaid, and in the
case of any company and with respect to any year extend
the periods of nine and twelve months aforesaid.

(2) The directors shall cause to be made out in every
o calendar year, and to be laid before the company in general «
o meeting, a balance sheet as at the date to which the profit -
r and loss account, or the income and expenditure account, as
. thecase may be, is made up, and there shall be attached to
cvery such balance sheet a report by the directors with
respect to the state of the company’s affairs, the amount,
if any, which they recommend should be paid by way of
~dividend, and the amount, if any, which they propose to
oo carry to the; reserve fund, general reserve or reserve account
:}éan ]Spemflcaﬂy on the balance sheet, or to a reserve fund,
. beneral reserve or reserve account to be shown specifically
- on a subsequent balance sheet.

™ . (g) If any person being a director of a company fails
of t?pe all reasonable steps to comply with the provisions
-0 Hus section, he shall, in respect of each offence, be
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liable on summary conviction to imprisonment for a
term not exceeding six months or to a fine not exceeding

Provided that a person shall not be sentenced to
mmprisonment for an oerI\CD under this section unless in
the opinion of the court dealing with the case, the offence
was committed wilfully.

182.—(x) Every balance sheet of a company shall contain
a summary of the authorised share capital and of the issued
share capital of the company, its liabilities and its assets,
together with such ?artiuﬂar as are necessary to disclose
the general nature of the liabilities and the assets of the
company and to distinguish between the dmounts
zes'acc‘uvmy of the fixed assets and of the floating assets,
and shall state how the values of the fixed assets have been

(2) There shall be stated under separate headings in

“the balance sheet, so far as they are not written off—

(a) the preliminary expenses of the company ; and

(b) any eprnges incurred in connection with any
issue of share capital or debentures ; ‘and f
{

{c) if it is shown as a separate item in or is otherwise
ascertainable from the books of the company, or
from any contract for the sale or purchase cf any
property to be acquired by the company, or
from any documents in the possession of the-
f‘crﬂpany relating to the stamp duty payable in
respect of any such contract or the conveyance
of any such property, the amount of the goodwill
and of any patents and trademarks as so shown
or ascertained :

(3) Where anv liability of the company is secured
otherwise than by operation of law on any assets of the
company, the balance sheet shall include a statement
that that liability is so secured, but it shall not be necessary
to specily in the balance sheet the assets on which the
Hability is secured. '

(4) The provisions of this section are in addition to
other provisions of this Ordinance requiring other matters
to be stated in balance sheets.
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123. Where any of the assets of a company consist of 4s

sis

shares in, or amounts owing (whether on account of a loan shawesin
or otherwise) from a subsidiary company or subsidiary f2bsidiar

companies, the aggregate amount of those assets, dés— ek
tinguishing shares and :@ﬂaebted@ess, shall be set out in the
balance sheet of the first-mentioned company separately
from all its other assets, and where a company is indebted,
whether on account of a loan or otherwise, to a subsidiary
company or subsidiary companies, the aggregate amount of
that indebtedness shall be set out in the balance sheet of
that company separately from all its other liabilities.

‘t
i

124.—(1) Where a company (in this section referred to Belwrce
as  the holding company ") holds shares either directly Tinelude
through a nominee in a subsidiary company or in two or Riiorm.
more subsidiary companies, there shall be annexed to the ijljg;
balance sheet of the holding company a statement, signed :
by the persons by whom in pursuance of section one hundred
and twenty-seven of this Ordinance the balance sheet is
signed, stating how the profits and losses of the subsidiary
company, or, where there are two or more subsidiary
companies, the aggregate profits and losses of those
companies, have, so far as they concern the holding:
company, been dealt with in, or for the purposes of, the
accounts of the holding company, and in particular how,
and to what extent— }

(a) provision has been made for the losses of a
subsidiary company either in the accounts of
that company or of the holding company, or.
of both ; and E

(0) losses of a subsidiary company have been taken
into account by the directors of the holding
company in arriving at the profits and losses of
the holding company as disclosed in its accounts :

Provided that it shall not be necessary to specify in
- any such statement the actual amount of the profits or losses
of any subsidiary company, or the actual amount of any
part of any such profits or losses which has been dealt with
In any particular manner.
- (2) Ifin the case of a subsidiary company the auditors’
report on the balance sheet of the company does not state
;‘I’ithput qualification that the auditors have obtained all
th‘e; Information and explanations they have required and
- alance sheet is properly drawn up so as to exhibit

at’th b
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a true and correct view of the state of the compaﬁ v’'s affairs
according to the best of their information and the eXpTana—
tions given to them and as shown by the books of the
company, the statement which is to be annexed as aforesaid
to the balance sheet of the holding company shall contain.
particulars of the manner in which the report is qualified.

(3) For the purposes of this section, the profits or
losses of a subsidiary company mean the profits or losses
shown in any accounts of the subsidiary company made up
to a date within the period to which the accounts of the
holding company relate, or, if there are no such accounts of
the subsi d1ary company available at the time when the
accounts of the holding company are made up, the profits
or losses shown in the last previous accounts of the subsidiary
company which became available within that period.

(4) If for any reason the directors of the holding
company are unable to obtain such information as is
necessary for the preparation of the statement aforesaid,
the directors who sign the balance sheet shall so report in
writing and their report shall be annexed to the balance
gheet in lieu of the statement.

Meaning of 185.—(1) Where the assets of a company consist in whole

subsidiary  or in part of shares in another company, whether held

MY directly or through a nominee and whether that other
company is a company within the meaning of this Ordi-
nance or not, and—

(@) the amount of the sharessoheld is at the time when
the accounts of the holding company are made
up more than fifty per cent. of the issued share
capital of that other company or such as to
entitle the company to more than fifty per cent.
of the voting power in that other company; or

(b) the company has power (not being power vested
in it by virtue only of the provisions of a
debenture trust deed or by virtue of shares issued
to it for the purpose in pursuance of those
provisions) directly or indirectly to appoint the
majority of the directors of that other company,

that other company shall be deemed to be a subsidiary
company Wﬁchm the meaning 01 thls Ordinance, and the
expression *“ subsidiary company "’ in this Ordinance means
a company in the case of which the conditions of this
section are satisfied.
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(2) Where a company the ordinary business of which
includes the lending of money holds shares in another
company as security only, no account shall for the purpose
of determining under this section. whether that other
company is a subsidiary company be taken of the shares

so held.

128.—(1) The accounts which in pursuance of this Ascounts
O convair

Ordinance are to be laid before every company in general pasticulars

meeting shall, subject to the provisions of this section, 2 toloans
contain particulars showing— : romunera-
©. T10F ,
(a) the amount of any loans which during the period directors, &e.

to which the accounts relate have been made
either by the company or by any other person
under a guarantee from or on a security provided
by the company to any director or officer of the
company, including any such loans which were
repaid during the said period; and

{b) the amount of any loans made in manner
aforesaid to any director or officer at any time
before the period aforesaid and outstanding at
the expiration thereof ; and '

{c) the total of the amount paid to the directors as
rernuneration for their services, inclusive of all
fees, percentages, or other emoluments, paid to
or receivable by them by or from the company
or by or from any subsidiary company. '

~(2) The provisions of sub-section (1) of this section
with respect to loans shall not apply—

(@) in the case of a company the ordinary business

of which includes the lending of money, to a loan

made by the company in the ordinary course of

its business ; or

(0) te aloan made by the company to any employee
of the company if the loan does not exceed
ten thousand dollars and is certified by the
directors of the company to have been made in
accordance with any practice adopted or about
to be adopted by the company with respect to
loans to its employees.
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(3) The provisions of sub-section (1) of this section
with respect to the remuneration paid to directors shall not
apply in relation to a mapaging director of the company,
and in the case of any other director who holds any Qalaﬂu:i
employment or office in:the company there shall not be
required to be included in the said total amount any sums
paid to him except sums paid by way of directors’ fees.

(4) If in the case of any such accounts as aforesaid

the requirements of this section are not complied with,

t shall be the duty of the auditors of the company by

Whom the accounts are examined to include in their report

on the balance sheet of the company, so far as they are

reasonably able to do so, a statement giving the required
particulars.

(5) In this section the expression ‘ emoluments”
includes fees, percentages and other payments made or
consideration given, directly or indirectly, to a director
as such, and the money value of any allowances or
perquisites belonging to his office.

127.—(z) Every ’halance sheet of a company Shai be
51gned on behalf of the Board by two of the directors of the.
company, or, if there is only one director, by that director,
and the auditors’ report shall be atta ched to the balance
sheet, and the report shall be read before the company in
general meeting, and shall be open to inspection by any
member.

(2) In the case of a banking company registered after
the first day of January, 1914, the balance sheet must be
signed by the secretary or manager, if any, and where there
are more than three directors of the company by at least
three of those directors, and where there are not more than
three directors by all the directors. :

(3) If any copy of a balance sheet which has not been
signed as required by this section is issued, circulated, or
published, or if any copy of a balance sheet is 1ssued
circulated, or published without having a copy of the
auditors’ report attached thereto, the company, and every
director, manager, secretary, or other officer of the company
who is knowingly a party to the default, shall on conviction
belliable to a fine not exceeding two hundred and fifty
dollars.
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128.—(1) In the case of a company not being a private Rigt to
company— copict of
@) a copy of every balance sheet, including every [plmee
ocument required by law to be annexed auditors
thereto, which is to be laid before the company ™"

- in general meeting, together with a copy of the
auditors’ report, shall, not less than seven days
before the date of the meeting, be sent to all
persons entitled to receive notices of general
meetings of the company ;

{6) any member of the company, whether he is or
1s not.entitled to have sent to him copies of .
the company’s balance sheets, and any holder of
debentures of the company, shall be entitled to
be furnished on demand without charge with a
copy of the last balance sheet of the company,
including every document required by law to
be annexed thereto, tegether with a copy of the

~auditors’ report on the bzalance sheet.

If default is made in complying with paragraph () of
this sub-section, the company and every officer of the
‘company who is in default shall be liable to a fine not

~exceeding one hundred dollars, and if, where any person

“makes a demand for a document with which he is by virtue
of paragraph (8) of this sub-section entitled to be furnished,
default is made in complying with the demand within seven
days after the making thereof, the company and every

- director, manager, secretary or other officer of the company

~who is knowingly a party to the default shall be liable to a
fine not exceeding twenty five dollars for every day during
which the default continues, unless it is proved that that
‘person has already made a demand for and been furnished
“with a copy of the document.

(2) Inthe case of a company being a private company, .
any member shall be entitled to be furnished, within seven = . -
days after he has made a request in that behalf to the =
company, with a copy of the balance sheet and auditors’
report at a charge not exceeding twelve cents for every
hundred words.

1t default is made in furnishing such a copy to any

‘member who demands it and tenders to the company the

amount of the proper charge therefor, the company and
very officer of the company who is in default shall be
lable to a default fine. :

o v
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(’2) A copy of the statement shall be put up in a.
conspicuous place in the registered office of the company,
and in every branch office or place where the business of
the company is carmed on ' o

Every member and every creditor of the company
shall be entitled to a copy of the statement, on payment of
a sum not exceeding twelve cents.

(4) If default is made in complying with this section
the company and every director and manager of
the company who knowingly and Wﬂfuﬂy zuthorises or
permns the default shall be liable to a fine not exceeding
twenty five dellars for every day during which tue defa,u]t
continues. ' :

(5) For the purposes of this Ordinance a company
which carries on the business of insurance in common with
any other business or businesses shall be deemed to be an
insurance company.

180.—(1) Every company shall at each annual general
”rebtmg appoint a;* auditor or auditors to hold ‘office until
the next annual general meeting.

(2) If an appointment of auditors is not made at ai
annual general meeting, the Registrar may, on the appli-
cation of any member of the company, appoint an auditor
of the company for the current year. '

(3) A person, other than a retiring auditor, shall not be
capable of being appointed auditor at an annual general
meeting unless notlce of an intention to nominate that
person to the office of auditor has been given by a member
to the company not less than fourteen days before the
annual general meeting, and the company shall send a copy
of any such notice to the retiring auditor, and shall give
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notice thereof to the members, either by advertisement or
in any other mode allowed by the articles, not less than
seven days before the annual general meeting :

Provided that if, after notice of the intention to

‘nominate an auditor has been so given, an annual general

meeting is called for a date fourteen days or less after the
notice has been given, the notice, though not given within

the time required by this sub-section, shall be deemed to

have been properly given for the purposes thereof, and the
notice to be sent or given by the company may, instead of
being sent or given within the time required by this sub-
section, be sent or given at the same time as the notice of
the annual general meeting. v

(4) Subject as hereinafter provided, the first auditors
of the company may be appointed by the directors at any
time before the first annual general meeting, and auditors
so appointed shall hold office until that meeting :

Provided that—

(@) the company may at a general meeting of which
notice has been served on the auditors in the
same manner as on members of the company
remove any such auditors and appoint in their
place any other persons being persons who have
been nominated for appointment by any
member of the company and of whose nomina-
tion notice has been given to the members of the
company not less than seven days before the
date of the meeting ; and

(0) if the directors fail to exercise their powers under
this sub-section, the company in general meeting

may appoint the first auditors, and thereupon

the said powers of the directors shall cease.
(5) The directors may fill any casual vacancy in the

office of auditor, but while any such vacancy continues the |

- Surviving or continuing auditor or auditors, if any, may act.

(6) The remuneration of the auditors of a company

ﬁlall be fixed by the company in general meeting, except

fi:*at ’Ehe remuneration of an auditor appointed before the

B Sﬁndnn‘lrlal general meeting, or of an auditor appointed
bt tzll LdSﬂu&l vacancy, may be fixed by the directors, and

e 16 remuneration of an auditor appointed by the
- Begistrar may be fixed by the Registrar. '
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Disqualifi- 131. None of the following persons shall be qualified for
appointment app01ntment as auditor of a company—
as auditor.
(@) a director or officer of the company -
(b) except where the company is a private company,
a person who is a partner of orin the employ-
ment of an officer of the company ;
(¢) a body corporate.
ropons and 132.—(1) The auditors shall make a report to the
e o ccess Members on the accounts examined by them, and on every
bo books balance sheet laid before the company in general meeting

and right to . . . .
attend general dUTing their tenure of oifice, and the report shall state—

mectings. (@) whether or not they have obtained all the .
information and explanations they have
required ; and

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

- (2) Every auditor of a company shall have a rlght of
access at all times to the books and accounts and vouchers
of the company, and shall be entitled to require from the
directors and officers of the company such information and
explanation as may be necessary for the performance of the
duties of the auditors. '

(3) The auditors of a company shall be entitled to
attend any general meeting of the company at which any
accounts which have been examined or reported on by
them are to be laid before the company and to make any
statement or explanation they desire with respect to the
accounts.

Inspection. :
Tavestigu- 183.— (1) The Governor in Executive Councilmay appoint

affairs of one or more competent inspectors to investigate the affairs

company.

of a company and to report thereon in such manner as the
Governor in Executive Council direct— »
(@) In the case of a banking company having a share:
capital, on the application of members holding
not less than one-third of the shares issued :
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(b) In the case of any other company having a share
capital, on the application of members holding
not less than one-tenth of the shares issued :

(c) In the case of a company not having a share
capital, on the application of not less than one-
fifth in number of the persons on the company’s
register of members.

(2) The application shall be supported by such evidence
as the Governor in Executive Council may require for the
purpose of showing that the applicants have good reason
for, and are not actuated by malicious motives in, requiring
the investigation, and the Governor in Executive Council
may, before appointing an inspector, require the applicants
to give security, to an amount not exceeding five hundred
dollars, for payment of the costs of the inquiry.

(3) It shall be the duty of all officers and agents of
the company to produce to the inspectors all books and
documents in their custody or power.

(4) An inspector may examine on oath the officers and
~agents of the company in relation to its business, and may
administer an oath accordingly.

(5) If any officer or agent of the company refuses to
produce to the inspectors any book or document which it
is his duty under this section so to produce, or refuses to
answer any question which is put to him by the inspectors
with respect totheaffairs of the company, the inspectors may
certify the refusal under their hand to the court, and the
court may thereupon enquire into thecase, and after hearing
any witnesses who may be produced against or on behalf of
the alleged offender and after hearing any statement which
may be offered in defence, punish the offender in like manner
as if he had been guilty of contempt of the court.

(6) On the conclusion of the investigation the inspectors
shall report their opinion to the Governor in Executive
Council, and a copy of the report shall be forwarded by the
Governor in Executive Council to the registered office of
 the company, and a further copy shall, at the request of
- the applicants for the investigation, be delivered to them.

- EThe report shall be written or printed, as the Governor
1 Executive Council direct,
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Proceedings 134.—If from any report made under the last foregoing
o1 repor v . . . . B
inspectors. - section it appears to the Governor in Executive Council
that any person has been guilty of any offence in relation
to the company for which he is criminally liable the matter
may be referred to the Attorney-General and if he considers
that the case is one in which a prosecution ought to be
instituted and, further, that it is desirable in the public
interest that the proceedings in the prosecution should be
conducted byhim, he shallinstitute proceedings accordingly,
and it shall be the duty of all officers and agents of the
company, past and present (other than the defendant in the
proceedings), to give to him all assistance in connection
with the prosecution which theyare reasonably able to give.

For the purposes of this section, the expression
‘““agents ” in relation to a company shall be deemed to
include the bankers and solicitors of the company and
any persons employed by the company as auditors,
whether those persons are or are not officers of the
company.

company to

appoint inspectors to investigate its affairs,

inspectors.

Power of 185.—(1) A company may by special resolutlon appomt

(2) Inspectors so appointed shall have the same
powers and duties as inspectors appointed by the Governor
in Executive Council except that, instead of reporting to
the Governor in Executive Councﬂ they shall report in
such  manner and to such -persons as. the company in
general meeting may direct.” .

(3) If any officer or agent of the company refuses to‘
produce to the inspectors any book or document which it
is his duty under this section so to produce, or refuses to
answer any question which is put to him by the inspectors
with respect to the affairs of the company, he shall -be
liable to be proceeded against in the same manner as if the
inspectors had been inspectors appointed by the Governor
in Executive Council.

Report of 136. A copy of the report of any inspectors appomted
inspectors to - ynder this Ordinance, authenticated by the seal of the
company whose affairs they have investigated, shall be
ﬂ admissible in any legal proceeding as evidence of the
/ opinion of the inspectors in relation to any matter contained

‘ in the report.
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Divectors and Managers,

137.—(1) Every company registered after the com- Numberot
7 1. £ directors.
mencement of this Ordinance shall have at least two
directors. - ‘ : . ’

(2) This section shall not apply to a private company. |
128.—(x) A person shall not be capable of being Restriotions

appointed director of a company by the articles, and shall ment or

not be named as a director or proposed director of a s

company in a prospectus issued by or on behalf of the diector

company, or as proposed director of an intended company

in a prospectus issued in relation to that intended company,

or in a statement in lieu of prospectus delivered to the

Registrar by or on behalf of a company, unless, before the

registration of the articles or the publication of the

prospectus, or the delivery of the statement in lieu of

prospectus, as the case may be, he has by himself or by

his agent authorised in writing—

(@) signed and delivered to the Registrar for registra-
tion a consent in writing to act as such director ;
and

(b) either— '

(i) signed the memorandum for a number

of shares not less than his qualification, if
: any ; or

o (ii) taken from the company and paid or

- agreed to pay for his qualification shares, if

any ; or : :

(ii1) signed and delivered to the Registrar for
registration an undertaking in writing to take
from the company and pay for his qualification
shares, if any'; or

(iv) made and delivered to the Registrar
for registration a statutory declaration to the
elffect that a number of shares, not less than
his qualification, if any, are registered in his
name,

. (2) Where a person has signed and delivered as afore-

sald an undertaking to take and pay for his qualification

ares, he shall, as regards those shares, be in the same

position. as if he had signed the memorandum for that
numbgr of shares.
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(3) On the application for registration of the
memorandum and articles of a company the applicant
shall deliver to the Registrar a list of the persons who have
consented to be directors of the company, and, if this
list contains the name of any person who has not so
consented, the applicant shall be liable to a fine not
exceeding two hundred and fifty dollars.

(4) This section shall not apply to—

a) a company not having a share capital ; or

b) a private compdny ; or : . . .

¢) a company which was a private company before
becoming a public company ; or

(d) a prospectus issued by or on behali of a
company after the expiration of one year from
the date on which the company was entitled
to commence business.

(
(
(

139.—(1) Without prejudice to the restrictions imposed
by the last foregoing section, it shall be the duty of every
director who is by the articles of the company required to

hold a specified share qualification, and who is not already

qualified, to obtain his qualification within two months
atter his appointment, or such shorter time as may be
fixed by the articles.

(2) For the purpose of any provision in the articles
requiring a director or manager to hold a specified share
qualification, the bearer of a share warrant shall not be
deemed to be the holder of the shares specified in the
warrant. -

(3) The office of director of a company shall be

 vacated if the director does not within two months from

the date of his appointment, or within such shorter time
as may be fixed by the articles, obtain his qualification,
or if after the expiration of the said period or shorter
time he ceases at any time to hold his qualification.

(4) A person vacating office under this section shall be
incapable of being re-appointed director of the company
until he has obtained his qualification.
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(5) If after the expiration of the said period or shorter
time any unqualified person acts as a director of the
company, he shall be liable to a fine not exceeding twenty-
five dollars for every day between the expiration of the
~said period or shorter time or the day on which he ceased -
to be qualified, as the case may be; and the last day on
which it is proved that he acted as a director.

140.— (1) If any person being an undischarged bankrupt Provisions
acts as director of, or directly or indirectly takes part in shaed
or is concerned in the management of, any company [P
except with the leave of the court, he shall be liable on directors.
~conviction on indictment to imprisonment for a term
not exceeding two years, or on summary conviction to
imprisonment for a term not exceeding six months or to a
fine not exceeding two thousand five hundred dollars, or

to both such imprisonment and fine :

Provided that a person shall not be guilty of an
offence under this section by reason that he, being an
undischarged bankrupt, has acted as director of, or taken
part or been concerned in the management of a company,
if he was at the commencement of this Ordinance acting”
as director of, or taking part or being concerned in the
‘management of, that company and has continuously so -
acted, taken part, or been concerned since that date and
the bankruptcy was prior to that date.

7

(2) Leave of the court for the purposes of this section
shall not be given unless noticeiof intention to apply
therefor has been served on the ©fficial receiver and it
shall be the duty of the official recéiver, if he is of opinion
that it is contrary to the public interest that any such
application should be granted, to attend on the hearing
of and oppose the granting of the application.

| (3) Inthissection the expression ‘ company * includes

‘an unregistered company and a company incorporated
outside the Colony which has an established place of
business within the Colony, and the expression ‘‘official
Tecetver ” means the official receiver in bankruptcy.

:"n %41 The acts of a director or manager shall be valid vaiaity of
QWlthstar_ldm_g any defect that may afterwards be §mmor.
~ciscovered in his appointment or qualification.
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142, (1) Every company shall keep atitsregistered office
a register of its directors or managers containing with
espect to each of ’clﬂem the lollowm particulars, that
is to say—-

(@) in the case Of an individual, his present christian
name and surname, any former christian name
or surname, - his usual residential address, his
nationality, and, if that nationality is not the
nationality of origin, his nationality of origin,
and his business occupation, if any, or, if he has
no business occupation but holds any other
directorship .or directorships, particulars of that
d1rectorsh1p or of some one of those director-
ships ; and -

(b) in the case ot a cmporaﬂon, its corporate name
and registered or principal office.

(2) The company shall, within the periods respectively
mentioned in this sub-section, send to the Registrar,
a return in the prescribed form containing the particulars
specified in the said register and a notification in the
prescribed form of any change among its directors or in .
any of the particulars contained in the register.

The period within which the said return is to be sent
shall be a period of fourteen days from the appointment of
the first directors of the company, and the period within
which the said notification of a change is to be sent shall
be fourteen days from the happening thereof.

(3) The register to be kept under this section shall
during buolness hours (subject to such reasonable restric-
tions as the company may by its articles or in general
meeting impose, so that not less than two hours in each
day be allowed for inspection) be open to the inspection
of any member of the company without charge and of any
other person on payment of twenty-four cents, or stchless
sum as the company may prescribe, for each mspectlon

(4) If any inspection required under this section is
refused or if default is made in complying with sub-
section (1) or sub-section (2) of this section, the company and
every officer of the company whe is in default shall be
liable to a default fine.

(5) In the case of any such refusal, the court may by
order compel an immediate inspection of the register.
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(6) For the purposes of this section, a person in
accordance with whose directions or instructions the
directors of a company are accustomed to act shall be
deemed to be a director and officer of the company.

143.— (1) Every company to which this section applies Particulars

. . , articula
shall, in all trade catalogues, trade circulars, showcards to direators
and business le‘gters on or in which the company’s name ;’;ﬁ;ﬁ?gms’
appears and which are issued or sent by the company to ciroulars, &e.
any person in any part of His Majesty’s dominions, state
in legible characters with respect to every director being a
corporation, the corporate name, and with respect to every
director being an individual, the following particulars—

(a) his present christian name, or the initials thereof,

and present surname ;

(b) any former christian names and surnames ;
(c) his nationality, if not British ;
(d) his nationality of origin, if his nationality is not

‘the nationality of origin :

Provided that, if special- circumstances exist which
render it in the opinion of the Registrar expedient that
such an exemption should be granted, the Registrar
- may by writing under his hand grant, subject to such
conditions as may be specified therein, exemption from
the obligations imposed by this sub-section. -

(2) This section shall apply to— ,
(@) every company registered under this Ordinance
or any previous Ordinance ; and :

() every company incorporated outside the Coldny
which has an established place of business
within the Colony ; and

(¢) every company licensed under the Money-lenders xo. 42 of 1932.
Ordinance, 1932, whenever it was registered
or whenever it established a place of business.

this"(a) gf a company makes default in complying with
n‘:;ssec ton, every director of the company shall be liable
cheuglmary ‘Conviction for each offence to a fine not
KCCes jflng twenty-five dollars, and, in the case of a director



S0

No. 43. Companies. 1938.

being a corporation, every director, secretary and officer of
the corporation, who is knowingly a party to the default,
shall be liable to a like penalty :

Provided that no proceedings shall be instituted under
this section.except by, or with the consent of, the Attorney-
General.

(4) For the pur poses of this section—
o (a) the expression ‘ director ” includes.-any person
in accordance with whose directions or
instructions the directors of the company are
accustomed to act

(b) the expression chms‘aan name "’ includes a
forename ;

= : (c) the expression “initials ’’ includes a recognised
. abbreviation of a christian name ;

(d) in the case of a peer or person usually known by
a title (hfferent from his surname, the expression
“surname ’’ means that title ;

(¢) references to a former christian name or surname -
do not include—

(i) in the case of a peer or-a "person
usually known by a British title different
from his surname, the name by which he
was known previous to the adoption of or
succession to the title ; or

(ii) in the case of natural born British
subjects, a former christian name or surname
where that name or surname was changed
or disused before the person bearing the
name attained the age of eighteen years ; or

(iii) in the case of a married woman, the
‘name or surname by which she was known
previous to the marriage ;

(f) the expression ¢ showcards’ means cards
containing or exhibiting articles dealt with,
or samples or representations thereof.

' Limited 144. —(1 ) In a limited company the liability of the!

may have  directors or managers, or of the managing director, may,
animmed  1f so provided by the memorandum be unlimited.

unlimited
liability.
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(2) In a limited company in which the liability of a
director or manager is unlimited, the directors or managers
of the company, if any, and the member who proposes a
person for election or appointment to the office of director
or manager, shall add to that proposal a statement that
the liability of the person holding that office will be
unlimited, and the promoters, directors, managers, and
secretary, if any, of the company, or one of them, shall,
before the person accepts the office or acts therein, give
him nctice in writing that his liability will be unlimited.

(3) If any director, manager, or proposer makes
default in adding such a statement, or if any promoter,
director, manager, or secretary makes default in giving
such a notice, he shall be liable to a fine not exceeding"
five hundred dollars, and shall also be liable for any
damage which the person so elected or appointed may
sustain from the default, but the liability of the person
elected or appointed shall not be affected by the default.

- 145.—(1) A limited company, if so authorised by its Special

resolution of

articles, may, by special resolution, alter its memorandum timited

so as to render unlimited the liability of its directors, or jombes?
managers, or of any managing director. ‘ Lability of
irectors

unlimited,
(2) Upon the passing of any such special resolution
the provisions thereof shall be as valid as if they had been

- originally contained in the memorandum.

146.— (1) Subject as hereinafter provided, the directors statement as
of a company shall, on a demand in that behalf made to g e
them in wriling by members of the company entitled to Sirectors to be
not less than one-fourth of the aggregate number of votes shawholders.
to which all the members of the company are together
entitled, furnish to all the members of the company within
a period of one month from the receipt of the demand a
statement, certified as correct, or with such qualifications
as may be necessary, by the auditors of the company,
showing as respects each of the last three preceding years
I respect of which the accounts of the company have
been made up the aggregate amount received in that year

by w: : :
’y way of remuneration or other emoluments by persons

bemg directors of the company, whether as such directors
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or otherwise in connection with the management of the
affairs of the company, and there shall, in respect of any
such director who is—

(a) a director of any other company which is. in
relation to the first-mentioned company a sub-
sidiary company ; or

(b) by virtue of the nomination, whether direct or
indirect, of the company a director of any other
company ;

be included in the said aggregate amount any remuneratlon
or other emoluments received by him for his own wuse
whether as a director of, or otherwise in connection with
the management of the affairs of, that other company :

Provided that—

(i) a demand for a statement under this sectlon
shall be of no eifect if the company within
one month after the date cn which the demand
is made resolve that the statement shall not
be furnished ; and

_(i1) it shall be sufficient to state the total aggregate
of all sums paid to or other emoluments
received by all the directors in each year
without specifying the amount received by
any individual.

\2) In computing for the purpose of this section the
amount of any remuneration or emoluments received by
any director, the amount actually received by him shall,
if the company has paid on his behalf any sum by way of
income tax in respect of the remuneration or emoluments,
be increased by the amount of the sum so paid.

(3) If any director fails to comply with the require-
ments of this section, he shall be liable to a fine not
exceeding two hundred and fifty dollars.

(4) In this section the expression ‘ emoluments ”’
includes fees, percentages and other payments made or
consideration given, directly or indirectly, to a director
as such, and the money value of any allowances or
perquisites belonging to his office.
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147.— (1) Subject to the provisions of this section, it Disclosureby
shall be the duty of a director of a company who is in ditectors of
any way, whether directly or indirectly, interested in a contracts
contract or proposed contract with the company to declare
the nature of his interest at a meeting of the directors of
the company.

(2) In the case of a proposed contract the declaration
required by this section to be made by a director shall
be made at the meeting of the directors at which the
question of entering into the coatract is first taken into
consideration, or if the director was not at the date of that
meeting interested in the proposed contract, at the next
meeting of the directors held after he became so interested,
and in a case where the director becomes interested in a
contract after it is made, the said declaration shall be
made at the first meeting of the directors held after the
director becormes so interested.

(3) For the purpose of this section, a general notice
given to the directors of a company by a director to the
effect that he is a member of a specified company or firm
and is to be regarded as interested in any contract which
may, after the date of the notice, be made with that
company or firm shall be deemed to be a sufficient declara-
tion of interest in relation to any contract so made. '

(4) Any director who fails to comply with the pro-
‘ visions of this section shall be liable to a fine not
s exceeding five hundred dollars.
o (5) Nothing in this section shall be taken to prejudice
the operation of any rule of law restricting directors of a
~company from having any interest in contracts with the
company. -

~ 148.—(1) It is hereby declared that it is not lawful in Provision as
- comnection with the transfer of the whole or any part Llugims
~ of the undertaking or property of a company for any dizectors for
payment to be made to any director of the company on retirement,
i’,y way of compensation for loss of office, or as considera-

10n for Or 1n connection with his retirement from office
, iunllest?partmulars with respect to the proposed payment,

nr_llg “}91_11{5 t}}e amount thereof, have been disclosed to the
Lpoabers of the company and the proposal approved by
the company. ‘
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.. (2) Where a payment which is hereby declared to be
illegal is made to a director of the company, the amount
received shall be deemed to have been received by him
In trust for the company.

~ (3) Where a payment is to be made as aforesaid to'a
director of a company 1n connection with the transfer to
any persons, as a result of an offer made to the general
body of shareholders, of all or any of the shares in the
company, it shall be the duty of that director to take all
reasonable steps to secure that particulars with respect to
the proposed payment, including the amount thereof, shall
be included in or sent with any notice of the offer made
for their shares which is given to any shareholders.

(4) If any such director fails to take reasonable steps
as aforesaid, or if any person who has been properly
required by any such director to include the said
particulars in or send them with any such notice fails
sO to do, he shall be liable to a fine not exceeding
one hundred and twenty dollars, and if the requirements
of the last foregoing sub-section are not complied with in
relation to any such payment as is mentioned in the said
sub-section, any sum received by the director on account
of the payment shall be deemed to have been received by
him in trust for any persons who have sold their shares

as a result of the offer made.

(5) If in connection with any such transfer as aforesaid
the price to be paid to a director of the company whose
office is to be abolished or who is to retire from office for
any shares in the company held by him is in excess of the
price which could at the time have been obtained by other
holders of the like shares or any valuable consideration is
given to any such director, the excess or the money value
of the consideration, as the case may be, shall, for the
purposes of this section, be deemed to have been a payment
made to him by way of compensation for loss of office or
as consideration for or in connection with his retirement
from office.

(6) Nothing in this section shall be taken to prejudice
the operation of any rule of law requiring disclosure to be
made with respect to any such payments as are mentioned

in this section or with respect to any other like payments
made or to be made to the directors of a company.




.
85

No. 43. Companies. , ' 1938.

149. If in the case of any company provision is made Provisionsas
by the articles or by any agreement entered into between i Smmer?
any person and the company for empowering a director drecters.
or manager of the company to assign his office as such
to another person, any assignment of office made in
pursuance of the said provision shall, notwithstanding
anything to the contrary contained in the said provision,
be of no eftect unless and until it is approved by a special

resolution of the company.

Avoidance of Provisions in  Avticles oy Contracts velieving
, Officers from Liability.

150. Subject as hereinafter- provided, - any provision, Provisions ax
whether contained in the articles of a company or in any ofives s "
contract with a company or otherwise, for exempting any * s
director, manager or officer of the company, or any person
(whether an officer of the company or not) employed by
the company as auditor from, or indemnifying him against,
any liability which by virtue of any rule of law would
otherwise attach to him in respect of any negligence,
default, breach of duty or breach of trust of which he may
be guilty in relation to the company shall be void : —

Provided that— : |

(@) in relation to any such provision which is in
force at the date of the commencement of this
Ordinance, this section shall have effect only
on the expiration of a period of six months
from that date ; and

(b) nothing in this section shall operate to deprive
any person of any exemption or right to be
indemnified in respect of anything done or
omitted to be done by him while any such
provision was in force ; and

(¢) notwithstanding anything in this section, a
company may, in pursuance of any such
provision as aforesaid, indemnify any such
director, manager, officer or auditor against
any liability incurfred by him in defending
any proceedings, whether civil or criminal, in
which judgment is given in his favour or in
which he 1s acquitted or in connection with
any application under section three hundred
and ninetcen of this Ordinance in which relief
1s granted to him by the court.
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Power to
compromise
with ereditors
and membpers,

Arvangements and Reconstructions.

i51,—(1) Where a compromise or arrangement is
proposed between a company and its creditors or any
class of them, or.between the company and its members
or any class of them, the court may, on the application
10 a summary way of the csmpany or of any creditor or
member of the company, or, in the case of a company
being wound up, of the liquidator, order a meeting of the
creditors or class of creditors, or of the members of the
company or class of members, as the case may be, to be
summoned in such manner as the court directs. ,

(2) If a majority in number representing three-fourths

in value of the creditors or class of creditors, or members

or class of members, as the case may be, present and
voting either in person or by proxy at the meeting, agree
to any compromise or arrangement, the compromise Or
arrangement shall, if sanctioned by the court, be binding
on all the creditors or the class of creditors, or on the
members or class of members, as the case may be, and
also on the company or, in the case of a company in the
course of being svound up, on the liquidator and contri-
butories of the company.

(3) An order made under sub-section (2) of this section
shall have no effect until a copy of the order has
been delivered to the Registrar for registration, and a copy
of every such order shall be annexed to every copy of the
nemorandum of the company issued after the order has
been made, or, in the case of a company not having a
memorandum, of every copy so issued of the instrument
constituting or defining the constitution of the company.

(4) If a company makes default in complying with
sub-section (3) of this section, the company and every
officer of the company who is in default shall be liable
to a fine not exceeding five dollars for each copy in respect
of which default is made.

(3) In this section the expression ‘‘company ~ means
any company liable to be wound up under this Ordinance,
and the expression  arrangement ~ includes a re-organisa-
tion of the share capital of the company by the consolidation
of shares of different classes or by the division of shares
into shares of different classes or by both those methods.
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152.— (1) Where an application is made to the court Provisionsfor

under the last foregoing section of this Ordinance for the reconemtion
sanctioning of a compromise or arrangement proposed fgmalee
between a company and any such persons as are companies.
mentioned in that section, and it is shown to the court
that the compromise or arrangement has been proposed
for the purposes of or in connection with a scheme for the
reconstruction of any company or companies or the
amalgamation of any two or more companies, and that
under the scheme the whole or any part of the undertaking
or the property of any company concerned in the scheme
(in this section referred to as ‘‘a transferor company )
is to be transferred to another company (in this section
referred to as ‘“ the transferee company "), the court may,
either by the order sanctioning the compromise or arrange-
ment or by any subsequent order, make provision for all
or any of the following matters :-—
(a) the transier to the transferee company of the

whole or any part of the undertaking and of

the property or liabilities of any transferor

company ; .

(b) the allotting or appropriation, by the transferee
company of any shares, debentures, policies, or’
other like interests in that company which
under the compromise or arrangement are to
be allotted or appropriated by that company to
or for any person ;

(c) the continuation by or against the transferee
company of any legal proceedings pending by or
against any transferor company ;

(@) the dissolution, without winding up, of any
transferor company ;

(¢) the provision to be made for any persons, who
within such time and in such manner as the
court direct, dissent from the compromise or
arrangement ;

(f) such incidental, consequential and supplemental

matters as are necessary to secure that the

- reconstruction or amalgamation shall be fully

and effectively carried out.
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(2) Where an order under this section provides for
the transfer of property or liabilities, that property shall,
by virtue of the order, be transferred to and vest in, and
those liabilities shall, by virtue of the order, be transferred
to and become the liabilities of, the transferee company,
and in the case of any property, if the order so directs,
freed from any charge which 1s by virtue of the com-
promise or arrangement to cease to have effect.

(3) Where an order is made under this section, every
company in relation to which the order is made shall cause
a copy thereof to be delivered to the Registrar for
registration within seven days after the malking of the
order, and if default is made in complying with this sub-
section, the company and every officer of the company
who is in default shall be liable to a default fine.

(4) In this section the expression “‘property” includes
property, rights and powers of every description, and the
expression ‘‘ liabilities ”’ includes duties.

(5) Notwithstanding the provisions of sub-section (5)
of the last foregoing section, the expression ¢ company’’
in this section does not include any company other than
a company within the meaning of this Ordinance.

Power to 183.—(1) Where a scheme or contract involving the
™

ex to 199, : )
of shareholders tTansfer of shares or any class of shares in a company
! shareholders 1 \ : : mpan

dissentingfiom (in this section referred to as ‘‘the transferor company )

scheme or

Somtrat to another company, whether a company within the
A4 o . b . . .
majority. ~ Mmeaning of this Ordinance or not (in this section referred

to as ““ the transferee company "), has within four months
after the making of the offer in that behalf by the
transferee company been approved by the holders of not
less than nine-tenths in value of the shares affected, the
transferee company may, at any time within two months
after the expiration of the said four months, give notice
in the prescribed manner to any dissenting shareholder
that it desires to acquire his shares, and where such a
notice is given the transferee company shall, unless on an
application made by the dissenting shareholder within
one month from the date on which the notice was given
the court thinks fit to order otherwise, be entitled a.nd
bound to acquire those shares on the terms on which
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under the scheme or contract the shares of the approving
shareholders are to be transferred to the transferee
company :

Provided that, where any such scheme or contract
has been so approved at any time before the commence-
ment of this Ordinance, the court may by order, on an
application made to it by the transferee company within
two months after the commencement of this Ordinance,
authorise notice to be given under this section at any
time within fourteen days after the making of the order,
and this section shall apply accordingly, except that the
terms on which the shares of the dissenting shareholder
are to be acquired shall be such terms as the court may
by the order direct instead of the terms provided by the
scheme or contract.

(2) Where a notice has been given by the transferee
company under this section and the court has not, on an
application made by the dissenting shareholder, ordered
to the contrary, the transferee company shall, on the
expiration of one month from the date on which the notice
has been given, or, if an application to the court by the

“dissenting shareholder is then pending, after that applica- -

tion has been disposed of, transmit a copy of the notice
to the transferor company and pay or transfer to the
transferor company the amount or other consideration
representing the price payable by the transferee company
for the shares which by virtue of this section that company
1s entitled to acquire, and the transferor company shall
thereupon register the transferee company as the holder
of those shares.

(3) Any sums received by the transferor company
under this section shall be paid into a separate bank
account, and any such sums and any other consideration
so received shall be held by that company on trust for the
several persons entitled to the shares in respect of which the
- said sums or other consideration were respectively received.

(4) In this section the expression ‘ dissenting share-

~ holder” includes a shareholder who has not assented to

E?el ?Cheme or contract and any shareholder who has
célneF or 1_efused to transfer his shares to the transferee
- 11?:&“3’ In accordance with the scheme or contract,
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PART V.

Winping Ue.
(1) PRELIMINARY.
Modes of Winding Ugp.

Modesof - 154,—(1) The winding up of a company may be either---
meme e (2) by the court ; or

(0) voluntary ; or

(c) subject to the supervision of the court.

(2) The provisions of this Ordinance with respect to
winding up apply, unless the contrary appears, to the
winding up of a company in any of those modes.

C ontributories.
Liability as 185.—(x) In the event of a company being wound

contributories

of present and UP, €Very present and past member shall be liable to
past membews. contribute to the assets of the company to an amocunt
sufficient for payment of its debts and liabilities, and the

costs, charges, and expenses of the winding up, and for

the ad]ustment of the rights of the contributories among
themselves, subject to the provisions of sub-section (2)

of this section and the following qualifications :— B
(@) a past member shall not be liable to contribute

if he has ceased to be a member for one year
or upwards before the commencement of the
winding up :

(b) a past member shall not be 11 able to contribute
in respect of any debt or liability of the company
contracted after he ceased to be a member :

(¢) a past member shall not be liable to contribute
unless it appears to the court that the existing
members are unable to satisfy the contributions
required to be made by them in pursuance of
this Ordinance :

(d) in the case of a company limited by shares no
contribution shall be required from any member
exceeding the amount, if any, unpaid on the
shares in respect of which he is liable as a present
or past member :
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(¢) in the case of a company limited by guarantee,

no contribution shall, subject to the provisions
of sub-section (3) of this section, be required
from any member exceeding the amount under-
taken to be contributed by him to the assets of
the company in the event of its being wound up :
(f) nothing in this Ordinance shall mvahdate any
provision contained in any policy of insurance or
other contract whereby the liability of individual
members on the policy or contract is restricted,
or whereby the funds of the company are alone
made liable in respect of the policy or contract :
(g) a sum due to any member of a company, in his
character oi a member, by way of dividends,
profits or otherwise, shall not be deemed to be
a debt of the company, payable to that member
in a case of competition between himself and
any other creditor not a member of the company,
but any such sum may be taken into account
for the Jparpose of the final adjustment of the
rights of the contributories among themselves,
(2) In the winding up of a limited company, any
director or imanager, whether past or present, whose
liability is, under the wprovisions of this Ord mdn\,,,
unlimited, shall, in addition to his liability (1{ any) to
contribute as an ordinary member, be liable to make a
further contribution as if he were at the ¢ o;:nnen"eme11t
of the winding up a member of an unlimited | company
Provided that—

(a) a past director or manager shall not be liable
to make such further \,o,fz pution if he has
ceased to hold office for a year or upwards
before the coms nﬂqcnmem of the Wmdmcr up :

(0) a past director or mana ger shall not be 11able
to make such further contribution in respect
of any debt or liability of the company con-
tracted after he ceased to hold office :

() subject to the articles of the cosnpm v, a director
Or manager shall not be liable to make such

tix

turther coAit‘r;bﬂ tion unless the court deems it
LeCessary to require that contribution in order

to satisly the debts and liabilities of the

company, and the costs, charges, and expenses
of the winding up.
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(3) In the winding up of a company limited by
guarantee which has a share capital, every member of
the company shall be liable, in addition to the amount
undertaken to be contributed by him to the assets of

| the company in the event of its being wound up, to
contribute to the extent of any sums unpaid on any shares
held by him.

Definition of +  §5@, The term ¢ contributorv’” means every person
contributory. 4. . +
liable to contribute to the assets of a company in the
‘event of its being wound up, and for the purposes of all
proceedings for determining, and all proceedings prior
o ito the final determination of, the persons who are ‘to be
= ' deemed contributories, mdudes any person all chd to be
'a contributory.

Nature of 157, The Hability of a contributory shall create a debt
iability of
contributory  Of the nature of a specialty accruing due from him at the
time when his liability commenced, but payable at the
times when calls are made for enforcmg the liability.
Contributories  §58,— (1) If a contributory dies either before or after
: death of he has been placed on the list of contributories, his personal
PO representatives shall be liable in a due course of administra-
tion to contribute to the assets of the company in discharge
of his liability and shall be contributories accordingly.
(2) Where the personal representatives are placed on
| : the list of contributories, the next of kin or devisees need
not be added, but they may be added as and when the
] _ court thinks fit. , ‘
L (3) If the personal representatives’ make default in
] paying any money ordered to be paid by them, proceedings
e may be taken for administering the estate of the deceased
| contributory, and for compelling payment thereout of the
money due.

Contributeries 188, If a contributory becomes bankrupt, either before
bankeuptey of OF after he has been placed en the list of contributories—

meniber. (1) his trustee i bankruptcy shall represent him for
all the purposes of the wmdmg -up, and shall
be a contributory accordingly, and may be called
on to admit to proof against the estate of the
bankrupt, or otherwise to allow to be paid out
of his assets in due course of law, any money due
from the bankrupt in respect of his liability to
contribute to the assets of the company ; and
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(2) there may be proved against the estate of the
bankrupt the ectimated value of his liability to
future calls as well as calls already made.

1680.—The husband of a female contributory married Provision as
before the date of the commencement of the Married women.
Women's Property Ordinance (namely, the 1st day of
January, 1885), shall, during the continuance of the
marriage, be liable, as respects any liability attaching
to any shares acquired by her before that date, to contribute
to the assets of the company the same sum as she would
have been liable to contribute if she had not married,
and he shall be a contributery accordingly, and not

otherwise.

(i) Winping Up BY THE COURT.

Cases in which Company may be wound up by Court.
161. A company may be wound up by the court if— Circamstances
(1) the company has by special resolution 1‘esolved§3$§§£;y may
that the company be wound up by the court : ps o
(2) default is made in delivering the statutory report '
to the Registrar or in holding the statutory
meeting : 4
- (3) the company does not commence its business
within a year from its incorporation, or suspends
its business for a whole year :
(4) the number of members is reduced, in the case of
a private company, below two, or, in the case of
any other company, below seven :
(5) the company is unable to pay its debts :
(6) the court is of opinion that it is just and equitable
that the company should be wound up.

162, A company shall be deemed to be unable to pay petmition of

its debts— icllta%]?ui;ity to pay

(1) if a creditor, by assignment or otherwise, to whom
the company is indebted in a sum exceeding
two hundred and forty doliars then due, has served
on the company, by leaving it at the registered
office of the company, a demand under his hand

- requiring the company to pay the sum so due, and
the company has for three weeks thereafter
neglected to pay the sum, or to secure or

compound for it to the reasonable satisfaction of
the creditor ; or
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(2) if execution or other process issued on a judgment,
decree or order of the court in favour of a
creditor of the company is returned unsatisfied
inow T‘fﬂo or in part ; or

f it ;»; proved to’ t“e satisfaction of the court
that he u@llpc »w' > unable to pay its debts,
and whether a company is unable
L_-V court snaﬂ Lake mto account

- Petition fdff rm a1 g Up and Effects thereof.
AT 1@% ~(x) An-applicaticn to the court for the Wmdmg
frwinding  up of a cormpany shah b b3 petition, p resented subject
w to the provisions of this section either by the company,
or by any creditor or creditors (including any contingent
or prospective creditor or 1ed1+ors) contributory or
contributories, or by all or 7 of those par‘ues together

or separately :

Prov1ded that—
(a) A con‘tr‘butory shall not be entitled to present
a winding-up petition unless—

(i) uther the number of members is
reduced, in the case of a private company,
below two, or, in the case of any -other
companuy, below seven ; or

(ii) the shares in 1espect of which he is a
contributory, or some of them, either. ivere
originally allotted to him or have been held
by him, and registered in his name, for at
least six months during the eighteen months
before the commencement of the winding
up, or have devolved on him through’ the
death of a former holder ; and

(b) A Wmc.lng up petition shall not, if the ground

of the petition is default in delivering the

statutory report to the Registrar or in holding
the sraiutory meeting, be presented by any
person except a shareholder, nor before the
expiration of fourteen days after the last day
on which the meeting ought to have been

held ; and
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(¢) The court shall not give a hearing to a winding-up
petition presented by a contingent or prospective
creditor until such security for costs has been
given as the court thinks reasonable and until
a primé& facie case ifor winding up has been
established to the satisfaction of the court.

(2) Where a company is being wound up voluntarily
or subject to supervision, a winding-up. petition may be
presented by the Official Receiver as well as by any other
person authorised in that behalf under the other provisions
of this section, but the court shall not make a winding-up
order on the petition unless it is satisfied that the
voluntary winding up or winding up subject to supervision

cannot be continued with due regard to the interests of -
the creditors or contributories.

(3) Where under the provisions of this Part of this
Ordinance any person as being the husband of a female
contributory is himself a contributory, and a share has
during the whole or any part of the six months mentioned
in proviso () (ii) to sub-section (1) of this section been
held by or registered in the name of the wife, or by or in
the name of a trustee for the wife or for the husband,
the share shall, for the purposes of this section, be deemed

-~ to have been held by and registered in the name of the -
husband. - ' :

164.—(1) On hearing a winding-up petition the court Powersofcours
may dismiss it, or adjourn the hearing conditionally or jole™ne
unconditionally, or make any interim _order, or any other '
order that it thinks fit, but the ‘court shall not refuse to
make a winding-up order on the ground only that the
assets of the company have been mortgaged to an amount
equal to or in excess of those assets, or that the company

has no assets.

(2) Where the petition is presented on the ground of
- default in delivering the statutory report to the Registrar
- or in holding the statutory meeting, the court may—

(@) instead of making a winding-up order, direct that
the statutory report shall be delivered or that a

meeting shall be held ; and .
(b) order the costs to be paid by any persons who,
in the opinion of the court, are responsible for

the default. ‘ ‘
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povertostay 165, At any time after the presentation of a winding-up
proceedings  petition, and before a winding-up order has been made,
2%3:32;_ the company, or any creditor or contributory, may, where
) any action or proceedmg is pending against the company,
apply to the court to restrain {urtheL proceedings in the

action or proceeding, and the court may stay or restrain

the proceedings accordingly on such terms as it thinks fit.

Avoidance of 168, In a winding up by the court, any disposition of

spositions of . .

property, &e., the property of the company, mcludmg things in action,
e vt and any transfer of shares, or alteration in t he status of
windingap.  the members of the company, made after the commence-
ment of the winding up, shall, unless the court otherwise

orders be void.

Avoldance 167. Where any company is being Wound up by the
ments, &e.  COUIt, any attachmeﬂt sequestration, distress, or execution
put in force against the estate or effects of the company
after the commencement of the winding up shall be void

to all intents.

Commencement of Winding Up.
Comuence- 168.—(1) Where before the presentation of a petition
windingup by for the winding up of a company by the court a resolution
thecourt has been passed by the company for voluntary winding up,
the winding up of the company shall be deemed:to have
commenced at the time of the passing of the resolution,
and unless the court, on proof of fraud or mistake, thinks
fit otherwise to direct, all proceedings taken in the voluntary
\'Nin(iljnOr up shall be deemed to have been validly taken.’
) In any other case, the winding up of a company
by the court shall be deemed to commence at the time
of the presentation of the petition for the winding up.

Consequences of Winding-up Ordey.
Copyoforder 169, On the making of a winding-up order, a copy of

ﬁ‘f,%e(f;ﬂf;f o the order must forthwith be forwarded by the company,
or otherwise as may be prescribed, to the Registrar, who
shall make a minute thereof in his books relating to the

company.

Actions stayed 170, When a winding-up order has been made, or a

on winding¥p provisional liquidator has been appointed, no action or
proceeding shall be proceeded with or commenced against
the company except by leave of the court,.and subject
to such terms as the court may impose.
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171. An order for winding up a company shall operate Elfect of
winding -up

in favour of all the creditors and of all the contributories 5ge.
of the company as if made on the joint petition of a
creditor and of a contributory.

Offictal Recerver.
172.—For the purposes of this Ordinance, the term Official re.

. .. . ceiver in
« official receiver ”’ means the official receiver attached bankruptoy
. 0 be otficia.

to the court for bankruptcy purposes, and includes the receiverfor

. L 1+ at inding-
assistant official receiver. . | | ind ;r;ésw.ap
173.—(1) Where the court has made a winding-up order ?ﬁ?ﬁgﬁﬁ;ﬁ of
or appointed a provisional liquidator, there shall, unless atfairs to be
' submitted

the court thinks fit to order otherwise and so orders, be {; oficial
made out and submitted to the official receiver a statement recetver.
as to the affairs of the company in the prescribed form,
verified by affidavit, and showing the particulars of its
assets, debts, and liabilities, the names, residences, and
occupations of its creditors, the securities held by them .~
respectively, the dates when the securities were respec-
tively given, and such further or other information as
may be prescribed or as the official, receiver may require.
(2) The statement shall be submitted and verified by
~ one or more of the persons who are at the relevant date
the directors and by the person who is at that date the
secretary or other chief officer of the company, or by such
of the persons hereinafter in this sub-section mentioned
as the official receiver, subject to the direction of the
court, may require to submit and verify the statement,
that is to say, persons—
(@) who are or have been directors or officers of the
company ;
(b) who have taken part in the formation of the
company at any time within one year before
7 the relevant date ; _
(c) who are in the employment of the company, or
have been in the employment of the company
within the said year, and are in the opinion of
the official receiver capable of giving the infor-
7 - mation required ;
- (d) who are or have been within the said year officers
of or in the employment of a company, which is,
or within the said year was, an officer of the
company to which the statement relates.
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Report by
official
receiver.

(3) The statement shall be submitted within fourteen
days from the relevant date, or within such extended time
as the official receiver or the court may for special
reasons appoint. '

(4) Any person makmg or concurring in makmg the
statement and affidavit- required by this section shall
be allowed, and shall be paid by the official receiver or
provisional liquidator, as the case may be, out of the
assets of the company, such costs and expenses incurred
in and about the preparation and making of the statement
and affidavit as the official receiver may consider reason-
able, subject to an appeal to the court.

(5) 1f any petrson, without reasonable excuse, makes
default in complying with the requirements of this section,
he shall be liable to a fine not exceeding fifty dollars for
every day during which the default continues.

{6) Any person stating himself in writing to be a
creditor or contributory of the company shall be entitled
by himself or by his agent at all reasonable times, on
payment of the prescribed fee, to inspect the statement
submitted in pursuance of this se ction, and- to a_copy
thereof or extract thereffom.

(7) Any person untruthfully so sta’cmg hlmself to be
a creditor or contributory shall be guilty of a contempt
of court and shall, on the application of the liquidator or
of the official receiver, be punishable accordingly.

(8) In this section the expression “the relevant date”
means in a case where a prov151ona1 liquidator is appointed, -
the date of his appointment, and, in a case where no such
appointment is made, Lhe date of the winding up order.

174.—(1) In a case where a winding-up order is made,
the official receiver shall, as soon as practicable after
receipt of the statement to be submitted under the last
foregoing section, or, in a case where the court orders
that no statement shall be submitted, as soon as practi-
cable after the date of the order, submit a plehmmary
report to the court—

(@) as to the amount of capital issued, subscribed,
and paid up, and the estimated amount of assets
and ljabilities ; and

(0) if the wmpany has failed, as to the causes of the
failure ; and
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(¢) whether in his opinion further inquiry is desirable
as to any matter relating to the promotion,
formation, or failure of the company, or the
conduct of the business thereof. o

(2) The official receiver may also, if he thinks fit,
make a further report, or further reports, stating the
manner in which the company was formed and whether
in his opinion any fraud has been committed by any person
in its promotion or formation, or by any director or other
officer of the company in relation to the company since
the formation thereof, and any other matters which in his
opinion it is desirable to bring to the notice of the court.

(3) If the official receiver states in any such further
report as aforesaid that in his opinion a fraud has been
committed as aforesaid, the court shall have the further
powers provided in sections two hundred and five and
two hundred and six of this Ordinance.

Liquidators.

196.—For the purpose of conducting the proceedings in power of court
winding up a company and performing such duties in {2 2Bpm®

reference thereto as the court may impose, the court may |
appoint a liquidator or liquidators. '

176.—(x) Subject to the provisions of this section, the appointment
- court may appoint a liquidator provisionally at any time SaPsuers
after the presentation of a winding up petition, and either the liguidater.
official receiver or any other fit person may be appointed.

(2) Where a liquidator is provisionally appointed by
the court, the court may limit and restrict his powers
by the order appointing him.

177. The following provisions with respect to liquidators Appointment.
shall have effect on a winding-up order being made:— Histore.
(1) The official receiver shall by virtue of his office
become the provisional liquidator and shall
continue to act as such wuntil he or another
person  becomes liquidator and is capable of
acting as such : '
(2) The official receiver shall summon separate
meetings of the creditors and contributories of
the company for the purpose of determining
Whether or not an application is to be made
to the court for appointing a liquidator in the |
Place of the official receiver - ' |
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(3) The court may make any appointment and order
required to give effect to any such determination,
and, if there is a difference between the deter-

minations of the meetings of the creditors and

contributories in respect of the matter aforesaid,
the court shall decide the difference and make
such order thereon as the court may think fit ;

(4) In a case where a liquidator is not appointed
by the court, the official receiver shall be the
liquidator of the company :

(5) The official receiver shall by virtue of his office.

be the liquidator during any vacancy :
(6) A liquidator shall be described, where a person
other than the official receiver is liquidator, by

the style of ¢ the liquidator,” and, where the .

official receiver is liquidator, by the style of
‘““the official receiver and liquidator,” of the
particular company in respect of which he is
appointed, and not by his individual name.

Provisions 178. Where in the winding up of a company by the

where person

otherthan  court a person other than the official receiver is

officla)  appointed liquidator, that person—
o appointed (1) shall not be capable of acting as liquidator until

he has notified his appointment to the Registrar
and given security in the prescribed manner to
the satisfaction of the Registrar of the court.
(2) shall give the official receiver such information
- and such access to and facilities for inspecting
the books and documents of the company, and
generally such aid as may be requisite for
enabling that officer to perform his duties under
this Ordinance.

General 179.—(x) A liquidator appointed by the court may |

provisions asg

foliquidators. T€SIgN OF, on cause shown, be removed by the court.

(z) Where a person other than the official receiver

is appointed liquidator, he shall receive such salary or

- remuneration by way of percentage or otherwise as the

court may direct, and, if rnore such persons than one

are appointed liquidators, their remuneration shall be

distributed among them in such proportions as the
court directs.
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(3) A vacancy in the office of a liquidator appointed
by the court shall be filled by the court. :

(4) If more than one liquidator is appointed by the
court, the court shall declare whether any act by this
Ordinance required or authorised to be done by the liqui-
dator is to be done by all or any one or more of the persons
- appointed. |

(5) Subject to the provisions of section two hundred
and sixty-three of this Ordinance, the acts of a liquidator
shall be valid notwithstanding any defects that may after-
wards be discovered in his appointment or qualification.

~ 180. Where a winding-up order has been made Or custody of
" where a provisional liquidator has been appdinted, the mpey™
liquidator, or the provisional liquidator, as the case may

be, shall take into his custody, or under his control, all

the property and things in action to which the company

is or appears to be entitled.

- 181. Where a company is being wound up by the court, vestingot
the court may on the application of the liquidator by feed %
order direct that all or any part of the property ofliquidator.
whatsoever description belonging to the company or
held by trustees on its behalf shall vest in the liquidator =
by his official name, and thereupon the property to which
the order relates shall vest accordingly, and the liquidator
- may, after giving such indemnity, if any, as the court may
direct, bring or defend in his official name any action
or other legal proceeding which relates to that property
or which it is necessary to bring or defend for the purpose
of effectually winding up the company and recovering

. 1ts property.

182.——(1) The liquidator in a winding up by the court Powwers of

shall have power with the sanction either of the court or liguidator.

' _of the committee of inspection——

(@) to bring or defend any action or other legal
proceeding in the name and on behalf of the
company :

(0) to carry on the business of the company, so far as
may be necessary for the beneficial winding-up

’ - thereof : ’

(c) to appoint a solicitor or other agent to assist him

- nthe performance of his duties :
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(@) to pay any classes of creditors in full :

(¢) to make anv compromise or arrangement with
creditors or persons claiming to be creditors,
or having or alleging themselves to have any
claim, present or future, certain or contingent, -
ascertained or sounding only in damages against
the company, or whereby the company may be
rendered liable :

(f) to compromise all calls and liabilities to calls,
debts, and liabilities capable of resulting in
debts, and all claims, present or future, certain
or contingent, - ascertained or sounding only
in damages, subsisting or supposed to subsist
~ between the company and a contributory, or
alleged contributory, or other debtor or person
apprehending liability to the company, and all
‘questions in any way relating to or affecting the
assets or the winding up of the company, on
such terms as may be agreed, and take any
security for the discharge of any such call, debt,
liability or claim, and give a complete discharge
in respect thereof.

(2) The liquidator 'in a winding up by the court

shall have power—

(a) to sell the real and personal property and things
in action of the company by public auction or
private contract, with power to transfer the
whole thereof to any person or company, or to
sell the same in parcels :

(b) to do all acts and- to execute, in the name and
on behalf of the company, all deeds, receipts,
and other documents, and for that purpose to
use, when necessary, the company’s seal :

(¢) to prove, rank, and claim in the bankruptcy,
msolvency, or sequestration of any contributory,
for any balance against his estate, and to receive
dividends in the bankruptcy, insolvency, or
sequestration in respect of that balance, as a
separate debt due from the bankrupt or insolvent,
and rateably with the other separate creditors :
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(d) to draw, accept, make, and indorse any bill of

exchange or promissory note in the name™and
on behalf of the company, with the same effect
with respect to the liability of the company

as if the bill or note had been drawn, accepted, -

made, or indorsed by or on behalf of the
company in the course of its business :

(¢) to raise on the security of the assets of the
company any money requisite :

(f) to take out in his official name letters of
administration to any deceased contributory,
and to do in his official name any other act
necessary for obtaining payment of any money
due from a contributory or his estate which
cannot be conveniently done in the name of the
company, and in all such cases the money due
shall, for the purpose of enabling the liquidator
to take out the letters of administration or
recover the money, be deemed to be due to the

liguidator himself :
(2) to appoint an agent to do any business which
the liquidator is unable to do himself :

(h) to do all such other things as may be necessary
for winding up the affairs of the company and
distributing its assets.

(3) The exercise by the liquidator in a winding up
by the court of the powers conferred by this section shall
be subject to the control of the court, and any creditor or
contributory may apply to the court with respect to any
exercise or proposed exercise of any of those powers.

183.—(1) Subject to the provisions of this Ordinance, Eserciseand

the liquidator of a company which is being wound up by

control of
liquidator’s

the court shall, in the administration of the assets of the powers.

company and in the distribution thereof among its creditors,
have regard to any directions that may be given by
resolution of the creditors or contributories at any general
eeting, or by the committee of inspection, and any
directions given by the creditors or contributories at any
general meeting shall in case of conflict. be deemed to

override ‘any directions given by the committee of
mspection,
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(2) The liquidator may summon general meetings
of the creditors or contributories for the purpose of
ascertaining their wishes, and it shall be his duty to
summon meetings at such times as the creditors or contri-

“butories, by resolutlon either at the meeting appomtlng“?’

the liquidator or otherW1se may direct, or whenever
requested in writing to do so by one-tenth in value of the
creditors or contributories as the case may be.

(3) The liquidator may apply to the court in manner
prescribed for directions in relation to any particular
matter arising under the winding up.

(4) Subject to the provisions of this Ordipance, the

| liquidator shall use his own d1scret10n in the management’

Books to be .
kept by
liquidator.

Payments of
liquidator into
hank.

of the estate and its distribution among the creditors.

(5) If any person is aggrieved by any act or decision
of the liquidator, that person may apply to the court,
and the court may confirm, reverse, or modify the act
or decision complained of, and make such order in the
premises as it thinks just.

184. Every liquidator of a company which is being
wound up by the court shall keep, in manner prescribed,
proper books in which he shall cause to be made entries
or minutes of proceedings at meetings, and of such other
matters as may be prescribed, and any creditor or contri-
butory may, subject to the control of the court, personally
or by his agent inspect any such books.

185.—(1) Every liquidator of a company which is being
wound up by the court shall pay the money received by hlm,
into such Bank as the court may direct. =

(2) If any such liquidator at any time retams for
more than ten days a sum exceeding two hundred and
fifty dollars, or such other amount as the court in any
particular case authorises him to retain, then, unless he
explains the retention to the satisfaction of the court,
he shall pay interest on the amount so retained in excess
at the rate of twenty per cent. per annum, and shall be
liable to disallowance of all or such part of his remuneration
as the court may think just, and to be removed from his
office by the cowrt, and shall be liable to pay any expenses
occasioned by reason of his default.

(3) A th‘IId”tOl” of a company which is being w ound
up by the court shall not pay any sums received by him
as liquidator into his private banking account.
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186;41) Every liquidator of a company which is being ﬁ;ggggg—;r,s
wound up by the court shall, at such times as may be accounts.
prescribed but not less than twice in each year during his
tenure of office, send to the official receiver an account cf

his receipts and payments as liquidator. |

(2) The account shall be in a prescribed form, shall
be made in duplicate, and shall be verified by an aifidavit
or a statutory declaration in the prescribed form.

(3) The official receiver shall cause the account to be
audited and for the purpose of the audit the liquidator
shall furnish the official receiver with such vouchers and
information as the official receiver may require, and the
official receiver may at any time require the production of
and inspect any books or accounts kept by the liquidator:

) When the account has been audited, one copy
thereof shall be filed and kept by the oificial receiver, and
the other copy shall be delivered to the court for filing,
and each copy shall be open to the inspection of any
creditor, or of any person interested.

(5) The official receiver shall cause the account when
audited or a summary thereof to be printed, and shall send
a printed copy of the account or’'summary by post to
every creditor and contributory.

187.—(x) The official receiver shall take cognizance of Controlof
the conduct of liquidators of companies which are being over liqui.
wound up by the court, and, if a liquidator does not s
faithfully perform his duties and duly observe all the
requirements imposed on him by statute, rules, or otherwise
with respect to the performance of his duties, or if any
complaint is made to the official receiver by any creditor or
contributory in regard thereto, the official receiver shall

- Inquire into the matter, and take such action thereon as
he may think expedient.

~ (2) The official -receiver may at any time require
any liquidator of a company which is being wound up
by the court to answer any inquiry in relation to any

- teceiver thinks fit, apply to the court to examine him or
~any other person on oath concerning the winding up.

(3) The official receiver may also direct an investi-

' g.aﬁf)n to be made of the books and vouchers of the
liquidator,

winding up in which he is engaged, and may, if the official
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Foloase of 188.—(1) When the liquidator of a company which is
© being wound up by the court has realised all the property
of the company, or so much thereof as can, in his opinion,
be realised without needlessly protracting the liquidation,
and has distributed a final dividend, if any, to the creditors,
and adjusted the rights of the contributories among
themselves, and made a final return, if any, to the contri-
butories, or has remgned or has been removed from his
office, the official receiver shall, on his application, cause
a report on his accounts to be prepared, and, on his
complying with all the requirements of the official receiver,
shall take into consideration the report, and any ob]ectlon
which may be urged by any creditor or contributory, or
person interested against the release of the liquidator, and
shall either grant or withhold the release accordingly,
subject nevertheless to an appeal to the court.

(2) Where the release of a liquidator is withheld, the
court may, on the application of any creditor or contri-
butdry, or person interested, make such order as it thinks
just, charging the hquldator with the consequences of any
act or default which he may have done or made contrary
to his duty.

(3) An order of the official receiver 1eleaSmg the
liquidator shall discharge him from all liability in respect of
any act done or default made by him in the administration
of the affairs of the company, or otherwise in relation to his
conduct as liquidator, but any such order may be revoked
on proof that it was obtained by fraud or by suppre<510n
or concealment of any material fact.

(4) Where the liquidator has not previously resagned
or been removed, his release shall operate as a removal of
him from his office.

Committees of Inspection.

Meotings of 188.—(1) When a winding up order has been made by
credito!

contributories the court, it shall be the business of the separate meetings
to determine o f Cred1t0rs and contributories summoned for the purpose

f,f;;;?;ﬂf)fgﬁﬁud determining whether or not an application should be
beappointed. made to the court for appointing a liquidator in place of
the official receiver, to determine further whether or not
an application is to be made to the court for the appoint-
ment of a committee of inspection to act with the
liquidator and who are to be members of the commlttee

B if appointed.
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(2) The court may make any appointment and order
required to give effect to any such determination, and if
there is a difference between the deferminations of the
meetings of the creditors and contributories in respect of .
the matters aforesaid the court shall decide the difference
and make such order thereon as the court may think fit.

190.—(1) A committee of inspection appointed in constitution
pursuance of this Ordinance shall consist of creditors and 25>
contributories cof the company or persons holding general committee of
powers of attorney from creditors or contributories in ™™™
such proportions as may be agreed on by the meetings of.
creditors and contributories, or as, in case of difference,
nay be determined by the court.

(2) The committee shall meet at such times as they
from time to time appoint, and, failing such appointment,
at least once a month, and the liquidator or any member
of the committee may also call a meeting of the committee
as and when he thinks necessary.

(3) The committee may act by a majority of their
members present at a mieeting, but shall not act unless

a majority of the committee are present.

' - (4) A member of the committee may resign by notice
writing signed by him and delivered to the liquidator.
, (5) If a member of the committee becomes bankrupt,
~or compounds or arranges with his creditors, or is absent
from five consecutive meetings of the committee without
the leave of those members who together with himself
represent the creditors or contributories, as the case may
be, his office shall thereupon become vacant.

(6) A member of the committee may be removed
by an ordinary resolution at a meeting of creditors, if he
represents creditors, or of contributories, if he represents
contributories, of which seven days’ notice has been given,
stating the object of the meeting. '

- (7) On a vacancy occurring in the committee the

| tllqu1dator shall forthwith summon a meeting of creditors
- or of contributories, as the case may require, to fill the
Vacancy, and the meeting may, by resolution, re-appoint

the same or appoint another creditor or contributory to
il the vacancy.,

~

- (8) The continuing members of the committee, if
» May act notwithstanding any vacancy

riot less than two
n the ‘committee.
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Powers of 181, Where in the case of a winding up thele is no

no commitice COIMIMittee of inspection, the court may, on the application

etinspection- of the liquidator, do any act or thing or give any direction
or permission which is by this Ordinance authorised or
required to be done or given by the committee.

General Powers of Court in case of Winding-up by Court.

o ey 182.—(1) The court may at any time after an order for
winding up, on the application either of the liquidator, or
the official receiver, or any creditor or contributory, and
on proof to the satisfaction of the court that all proceedings
in relation to the winding up ought to be stayed, make
an order staying the proceedings, either altogether or for
a limited time, on such terms and conditions as the court
thinks fit.

(2) On any application under this section the court
may, before making an order, require the official receiver
to furnish to the court a report with respect to any facts
or matters which are in his 0p1n1on relevant to the

application.

Settlementof  1983.—(1) As soon as may be after making a winding-up

Lepoteon sqorder, the court shall settle a list of contributories, with

application power to rectify the register of members in all cases where

' " rectification is required in pursuance of this Ordinance,
and shall cause the assets of the company to be collected
and applied in discharge of its liabilities :

Provided that, where it appears to the court that
it will not be necessary to make calls on or adjust the
rights of contributories, the court may dispense with the
settlement of a list of contributoeries.

(2) In settling the list of contributories, the court
shall distinguish between persons who are contributories
in their own right and persons who are contributories as
being representatives of or liable for the debts of others.

ey of 194. The court may, at any time after making a winding-
liquidater.  up order, require any contributory for the time being on
the list of contributories, and any trustee, receiver, banker,

agent or officer of the company to pay, deliver, convey,
surrender, or transfer forthwith, or witin such time as

the court directs, to the liquidator any money, property,

~ or books and papers in his hands to which the company

is primé facie entitled.
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195.—(1) The court may, at any time after making Paymentof
a winding-up order, make an order on any contributory Sontibutory
for the time being on the list of contributories to pay, ;o mbad,
in manner directed by the order, any money due from yhichsetoft
him or from the estate of the person whom he represents
to the company, exclusive of any money payable by him
or the estate by virtue of any call in pursuance of this
Ordinance. A

(2) The court in making such an order may—

(@) in the case of an unlimited company, allow to
the contributory by way of set-off any money
due to him or to the estate which he represents
from the company on any independent dealing
or contract with the company, but not any
money due to him as a member of the company
in respect of any dividend or profit; and

(b) in the case of a limited company, make to any
director or manager whose liability is unlimited
or to his estate the like allowance.

(3) In the case of any company, whether limited or
unlimited, when all the creditors are paid in full, any
money due on any account whatever to a contributory
from the company may be allowed to him by way of
set-off against any subsequent call. -

196.—(1) The court may, at any time after making powero
a winding-up order, and either before or after it has®utt
ascertained the sufficiency of the assets of the company,
. make calls on all or any of the contributories for the
time being settled on the list of the contributories to
' the_ extent of their liability, for payment of any money
- which the court considers necessary to satisfy the debts
-~ and liabilities of the company, and the costs, charges,
- and expenses of winding up, and for the adjustment of
~ the rights of the contributories among themselves, and
makean order for payment of any calls so made. ’

(2) In making a call the court may take into considera-

tion the probability that some of the contributories may
partly or wholly fail to pay the call.

pu]fi)}%m(I) The court may order any contributory, pagmentinto
;th__laser or other. person from whom money is due to Bkof

moneys due

,Q'C‘)mpan}’ to pay the amount due into a bank to the tocompany.
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- among the persons entitled thereto.

account of the liquidator instead of to the liquidator, and
any such order may be enforced in the same manner as
if it had directed payment to the liquidator.

(z) All moneys and securities paid or delivered into
such bank in the event of a winding up by the court shall
be subject in all respects to the orders of the court.

198.—(1) An order made by the court on a contri-
butory shall, subject to any right of appeal, be conclusive
evidence that the money, if any, thereby appearing to be
due or ordered to be paid is due.

(2) All other pertinent matters stated in the order
shall be taken to be truly stated as against all persons and
in all proceedings, except proceedings against the real estate
of a deceased contributory, in which case the order shall
be only primé& facie evidence for the purpose of charging
his real estate, unless his next of kin or devisees were on the
list of contributories at the time of the order being made.

189.— (1) Where in proceedings the official receiver
becomes the liquidator of a company, whether provisionally
or otherwise, he may, if satisfied that the nature of the
estate or business of the company, or the interest of the
creditors or contributories generally, require the appoint-
ment of a special manager of the estate or business of the
company other than himself, apply to the court, and the
court may on such application, appoint a spec1a1 manager
of the said estate or business to act during such time as
the court may direct, with such powers, including any of
the powers of a receiver or manager, as may be entrusted
to him by the court.

(2) The special manager shall give such security and
account in such manner as the court directs.

(3) The special manager shall receive such remunera-
tion as may be fixed by the court.

2¢6. The court may fix a time or times within which
creditors are to prove their debts or claims, or to be
excluded from the benefit of any distribution made before
those debts are proved.

201, The court shall adjust the rights of the contri- -
butories among themselves, and distribute any surplus
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202. The court may, at any time after making a winding- mspsetion of
up order, make such order for inspection of the books and Efeocﬁzolgand
papers of the company by creditors and contributories ag contibutories.
the court thinks just, and any books and papers in the
possession of the company may be inspected by creditors

or contributories accordingly, but not further or otherwise.

203. The court may, in the event cf the assets being Powerto
insufficient to satisfy the liabilities, make an order as odimgime
to the payment out of the assets of the costs, charges, bspaicout
and expenses incurred in the winding up in such order of
priority as the court thinks just.
204.—(1) The court may, at any time after the appoint- Powerto
ment of a provisional liquidator or the making of a persons
winding-up order, summon before it any officer of the iﬁ}?ﬁ?ed of
company or person known or suspected to have in his property of
possession any property of the company or supposed
to be indebted to the company, or any person whom the
court deems capable of giving information concerning the

. promotion, formation, trade, dealings, affairs, or property
of the company. .,

(2) The court may examine him on oath concerning
the matters aforesaid, either by word of mouth or on
written interrogatories, and may reduce his answers to
writing and require him to sign them. :

(3) The court may require him to produce any books
and papers in his custody or power relating to the
company, but, where he claims any lien on books or
papers produced by him, the production shall be without
- prejudice to that lien, and the court shall have jurisdiction
in the winding up to determine all questions relating
to that lien.

, (4) If any person so summoned, after being tendered
a reasonable sum for his expenses, refuses to come before
~ the court at the time appointed, not having a lawful

‘Impediment (made known to the court at the time of
1ts sitting, and allowed by it), the court may cause him

 to be apprehended and brought before the court for
examination. '

205.— (1

) Where an order has been made for winding ewsr to

UP a company by the court, and the official receiver hag tderpublis

examination

made a further report under this Ordinance stating that of promoters,
dirvectors, &c,

0 his opinion a fraud has been committed by any person,
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in the promotion or formation of the company, or by any
director or other officer of the company in relation to
the company since its formation, the court may, after
considcration of the report, direct that that person,
director or officer shall attend before the court on a day
appointed by the court for that purpose, and be pubhcly
examined as to the promotion or formation or the conduct
of the business of the company, or as to his conduct and
dealings as director or officer thereof.

(2) The official receiver shall take part in the examina-
tion, and for that purpose may, if specially authorised by
the court in that behalf, employ a solicitor with. or
without counsel. '

(3) The liquidator, where the official receiver is
not the ligquidator, and any creditor or -contributory,
may also take part in the exammatmn either pelsonally
or by solicitor or counsel.

(4) The court: may put such questions to the person
examined as the court thinks fit.

(5) The pef\,oﬂ examined shall be examined on éath
and shall answer all such questions as the cour‘r, may put
or allow to be put to him.

(6) A person ordered to be examined under this
section shall at his own cost, before his examination, be
furnished with a copy of tL«u official Teceiver’s report,
and may at his own cost employ a solicitor with or without
counsel, who shall be at liberty to put to him such questions
as the court may deem just for the purpose of enabling
him to explain or qualify any answers given by him :

Provided that, if any such person applies to the court
to be exculpated from any charges made or suggested
against him, it shall be the duty of the official receiver
to appear on the hearing of the application and call the
attention of the court to any matters which appear to
the official receiver to be relevant, and if the court, after
hearing any evidence given or witnesses called by the
oificial receiver, grants the application, the court may
allow the apphcant such costs as in its discretion 1t
may think fit,
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(7) Notes of the examination shall be taken down
in writing, and shall be read over to or by, and signed
by, the person examined, and may thereafter be used in
evidence against him, and shall be open to the inspection
of any creditor or contributory at all reasonable times,

(8) The court may, if it thinks fit, adjourn the
examination from time to time.

208.—(1) Where an order has been made for winding Fowe to

restrain

up a company by the court, and the official receiver has fraudulent
made a further report under this Ordinance stating that, baesns
in his opinion, a fraud has been committed by a person “ompsnies
in the promotion or formation of the company, or by

any director or other officer of the company in relation

to the company since its formation, the court may, on

the application of the official receiver, order that that
person, director or officer shall not, without the leave of

the court, be a director of or in any way, whether directly

or indirectly, be concerned in or take part in the manage-

ment of a company for such period, not exceeding five

years, from the date of the report as may be specified

in the order.

(2) The official receiver shall, where he intends to
make an application under the last foregoing sub-section
give not less than ten days’ notice of his intention to
the person charged with the fraud, and on the hearing
of the application that person may appear and himself
give evidence or call witnesses. '

(3) It shall be the duty of the official receiver to
appear on the hearing of an application by him for an
order under this section and on an application for leave
under this section and to call the attention of the court

- to any matters which appear to him to be relevant, and
on any such application the official receiver may himself
give evidence or call witnesses. '

v (4) If any person acts in contravention of an order

madg& under this section, he shall, in respect of each offence,

; '»]fi)e liable on conviction on indictment to imprisonment

10r a term not exceeding two years, Or On summary

~ Conviction to imprisonment for a term: not exceeding

- "}S:é{nanogthS or to a fine not exceeding two thousand five
wdred dollars, or to both such imprisonment and fine.
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(3) The provisions of this section shall have effect
notwithstanding that the person concerned may be
criminally liable in respect of the matters on the ground
of which the order is to be made. i

287. The court, at any time elthel before or after
making a Wmc‘ung -up order, on proof of probable cause
for believing that a contrlbutory is about to quit the
Colony, or otherwise to abscond, or to remove or conceal
any of his property for the purpose of evading payment
of calls, or of avoiding examination respecting the affairs
of the company, may cause the contributory to be arrested,
and his books and papers and moveable personal property
to be seized, and him and them to be safely kept until
such time as the court may order.

208. Any powers by this Ordinance conferred on the
court shall be in addition to and not in restriction of any
existing powers of instituting proceedings against any
contributory or debtor of the company, or the estate of
any contributory or debtor, for the recovery of any call
or other sums.

208. Provision may be made by rules for enabling
or requiring all or any of the powers and duties conferred "
and imposed on the court by this Ordinance in respect of
the following matters—

(1) the holding and conducting of meetings to ascer-
_ tain the wishes of creditors and contributories ;
~ (2) the settling of lists of contributories and the rectlfy—
~ ing of the register of members where required, and
- the collecting and applying of the assets ;

(3) the paying, delivery, conveyance, surrender or
transfer of money, property, books or papers
to the liquidator ;

(4) the making of calls ’

(5) the fixing of a time within Wh1ch debts and claims .
must be proved ;

to be exercised or performed by the liquidator as an officer
of the court, and subject to the control of the court :

Provided that the liquidator shall not, without the

special leave of the court, rectify the reglster of members,
and shall not make any call without either the special
leave of the court or the sanction of the committee of
inspection.
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210.—(1) When the affairs of a company have been Dissolution
completely wound up, the court shall make an order that ™™™
the company be dissclved from the date of the order, and
the company shall be dissolved accordingly. ,

(2) The order shall within' fourteen days from the
date thereof be reported by the liquidator to the Registrar
who shall make in his books a minute of the dissolution
of the company.

(3) If the liquidator makes default in complying
with the requirements of this section, he shall be liable
to a fine not exceeding twenty-five dollars for every day
during which he 1s in default.

Enforcement of and Appeal from Orders.
211. Orders made by the court under this Ordinance Pawrer to

may be enforced in the same manner as orders made in orders.
any action pending therein. '

212. Subject to Rules of Court, an appeal from any Appoals from
order or decision made or given in the winding up of a“ "
company by the court under this Ordinance shall lie in
the same manner and subject to-the same conditions as
an appeal from any order or decision of the court.

(iii) VorunTaArRY WinDING Up.
Resolutions for, and commencement of Voluntary
' Winding Up.
213.—(1) A company may be wound up voluntarily—  Circumstances
(@) When the period, if any, fixed for the duration ;%gﬁ;ﬁ;,my
of the company by the .articles expires, or the?’smomue
event, if any, occurs, on the occurrence of whic
the articles provide that the company is to be
dissolved, and the company in general meeting
has passed a resolution requiring the company
, to be wound up voluntarily :
(6) If the company resolves by special resolution
that the company be wound up voluntarily :
(¢) If the company resolves by extraordinary resolu-
tion to the effect that it cannot by reason of

its liabilities continue its business, and that it
1s advisable to wind up.

ol (2) In ﬂ_lis _Ordinance the expression ““a resolution for
: ag un‘;ary winding up ”’ means a resolution passed under
| ol the provisions of sub-section (1) of this section.
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@14 ~—( ) When a company has passed a resolution
for voluntary winding up, it shall, within seven days
after the passing of the 1esoluuon give notice of the
resolution by advertisement; in the FOWJ Grazette.

(2) If default is made in complymp with this sectlon |

the company and every officer of the company who is in
default shall be liable to a default fine, and for the
purposes of this sub-section the liquidator of the company
shall be deemed to be an officer of the company.

N
218. A voluntary winding up shall be deemed to
commence at the time of the passing of the resolution
for voluntary winding up. T

Consequences of Voluntary Winding Up.

216. In case of a voluntary Wmdmg up, the company
shall, from the commencement of the v _Aﬂmg up, cease to
carry on its business, except so far as may be mquv’ed for
the beneficial Wmdme up thereof :

Provided that the corporate state and corporate
powers of the company shall, notwithstanding anything
to the contrary .in its: art;cles contmue mtll 1t 1s
dissolved. '

217. Any transfer of shares, not being a transfer made
to or with the sancticn of the liquidator, and any
alteration in the status of the members of the company,
made after the commencemem of a voluma“ Wmdmg up,
shall be v01d

Declayation of Solvency.

218.—(1) Where it is proposed to wind up a company
voluftarily, the directors of the company or, in the case of
a company having more than two directors, the majority
of the directors may, at a meeting of the directors held
before the date on which the notices of the meeting at
which the resolution for the winding up of the company
is to be proposed are sent out, make a statutory
declaration to the effect that they have made a full inquiry
into the affairs of the company, and that, having so done,
they have formed the opinion that the company will be

able to pay its debts in full within a period, not exceeding

twelve months, from the commencement of the winding up.

P -
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(2) A declaration made as aforesaid shall have no
effect for the purposes of this Ordinance unless it is
delivered to the Registrar for registration before the date
mentioned in sub-section (1) of this section. , ,

(3) A winding up in the case of which a declaration
has been made and delivered in accordance with this
cection is in this Ordinance referred to as a “members’
voluntary winding up”’, and a winding up in the case of
which a declaration has not been made and delivered
as aforesaid is in this Ordinance referred to as “ a creditors’

. voluntary winding up .

Provisions applicable to a Members Voluntary
Winding Up. ‘

219, The provisions contained in the five sections of Provisions

. . . . applicable to

this Ordinance next following shall apply in relation to a 2nembers

members’ voluntary winding up. winding up.

220.—(x) The company in general meeting shall appoint Power of
one or more liquidators for the purpose of winding up the somierid
affairs and distributing the assets of the company, and x remunora:
may fix the remuneration to be paid to him or them. liqudators.

(z) On the appomtment of a liquidator:all the powers:
“of the directors shall cease, except so far as the company
in general meeting, or the Iliquidator, sanctions the
continuance thereof.

221.—(x) If a vacancy occurs by death, resignation power totill
or otherwise in the office of liquidator appointed by the Jigaes™
company, the company in general meeting may, subject liquidator.
to any arrangement with its creditors, fill the vacancy.

(2) For that purpose a general meeting may be

convened by any contributory or, if there were more
liquidators than one, by the continuing liquidators.
‘ (3) The meeting shall be held in manner provided
by this Ordinance or by the articles, or in such manner
. as may, on application by any contributory or by the
- continuing liquidators, be determined by the court.

Q82.—(1) Where a company is proposed to be, or is in Power of

~ course of being, wound up altogether voluntarily, and thefﬁ‘f&i@%‘f
,,]Whole or part of its business or property is proposed to shares &.
o N A o : 5 S r as con-
be transferred or sold to another company, whether a:%idemltioni
0 ; 7. n . 13 ) _ : . . R B .-/ o 3
iélll;%{ly W },1_._11111 the meaning of this Ordinance or not property of
- His section called ““the transferee company ) the cowpwy.
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liquidator of the first—mentioned company (in this section
called ““ the transferor company ") may, with the sanction
of a special resolution of that company, conferring either

" a general authority on the liquidator or an authority in

respect of any particular arrangement receive in compen--
sation or part compensation for the transfer or sale, shares,
policies, or other like interests in the transferee company,
for distribution among the members of the transferor
company, or may enter into any other arrangement
whereby the members of the transferor company may,
in lieu of receiving cash, shares, pohcles or other like
mterests, or in addition’ thereto part1c1pate in the profits
of or receive any other benefit from the transferee company.

(2) Any sale or arrangement in pursuance of this
section shall be binding on the members of the transferor
company.

(3) If any member of the transferor company who
did not vote in favour of the special resolution expresses his
dissent therefrom in writing addressed to the liquidator,
and left at the segistered office of the company within
seven days after the passing of the resolution, he may

+ require the liquidator ‘either to abstain from carrying the

resolution into effect, or ‘to purchase his interest at a price
to be determined by agreement, or by arbitration under
the provisions of the Arbitration Ordinance, Cap. 77.

(4) If the liquidator elects to purchase the member’s
interest, the purchase money must be paid before the
company is dissolved; and be raised by the liquidator in
such manner as may (be determined by special resolution.

(5) A special resolution shall not be invalid for the
purposes of this section by reason that it is passed before
or concurrently with a resolution for voluntary winding
up or for appointing liquidators, but, if an order is made
within a year for winding up the company by or subject tc
the supervision of the court, the special resolution shall
not be valid unless sanctloned by the court. :

283.—(1) In the event of the winding up continuing for
more than one year, the liquidator shall summon a general
meeting of the company at the end of the first year from
the commencement of the winding up, and of each
succeeding year, or as soon thereafter as may be convenient,
and shall 1ay before the meeting an account of his acts and
dealings and of the conduct of the winding up during the
preceding year,
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2) If the liquidator fails to comply with this section,
he shall be liable to a fine not exceeding fifty dollars.

224.—(1) As soon as the affairs of the company are Final

meeting and

fully wound up, the liquidator shall make up an account dissolution, -

of the winding up, showing how the winding up has been
conducted and the property of the company has been
disposed of, and thereupon shall call a general meeting
of the company for the purpose of laying before it the
account, and giving any explanation thereof.

(2) The meeting shall be called by advertisement in
the Royal Gazette and in one local daily newspaper,
specifying the time, place,;. and - object thereof, and
published one month at least before the meeting.

(3) Within one week after the meeting, the liquidator
shall send to the Registrar a copy of the account, and
shall make a return to him of the holding of the meeting
and of its date, and if the copy is not sent or the return is
not made in accordance with this sub-section the liquidator
shall be liable to a fine not exceeding twenty-five dollars
for every day during which the default continues :

Provided that, if a quorum is not present at the
meeting, the liquidator shall, in lieu of the return herein-
before mentioned#make a regturn that ghe .meeting was
duly summoned and that no quorum was present thereat,
and upon such a return being made the provisions of
this sub-section as to the making of the return shall be
deemed to have been complied with.

(4) The Registrar on receiving the account and either
of the returns hereinbefore mentioned shall forthwith
register them, and ~on the expiration of three months
from the registration of the return the company shall be
deemed to be dissolved :

Provided that the court may, on the application of
the liquidator or of any other person who appears to the
~court to be interested, make an order deferring the date

-at which the dissolution of the company is to take effect

- for such time as the court thinks fit. '

(5) It shall be the duty of the person on whose
application an order of the court under this section is
madja, ‘within seven days after the making of the order,
to deliver to the Registrar a copy of the order for
f.eg]Stthn, and 1if that person fails so to do he shall be
:elable to a fine not exceeding twenty-five dollars for
évery day during which the default continues.
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Provisions applicable to a Creditors’ Voluntary
Wainding Ugb
£25. The provisions contained in the eight sections of
this Ordinance next following shall apply in relation to a
creditors’ voluntary winding up.

226.—(1) The company shall cause a meeting of the
creditors of the company to be summoned for the day,
or the day next following the day, on which there is to be
held the meeting at which the resolution for voluntary
winding up is to be proposed, and shall cause the notices
of the said meeting of creditors to be sent by post to the
creditors simultaneously with the sending of'the notlces
of the said meeting of the company.

(2) The company shall cause notice of the meeting of
the creditors to be advertised once in the Royal Gazette
and once at least in one local daily newspaper.

(3) The directors of the company shall—

a) cause a full statement of the position of the
company’s affairs together with a list of the
creditors of the company and the estimated
amount of their claims to be laid before the
meeting of creditors to: be. held as af01esa1d "

f and

(6) appoint one of their number to preS?Lde at the
said meeting.

(4) It shall be the duty of the director appointed to
preside at the meeting of creditors to attend the meeting
and preside thereat.

(5) If the meeting of the company at which “the
resolution for voluntary winding up is to be proposed is
adjourned and the resolution is passed at an adjourned
meeting, any resolution passed at the meeting of the -
creditors held in pursuance of sub-section (1) of this
section shall have effect as if it had been passed
immediately after the passing of the resolution for
winding up the company.

(6) If default is made—

() by the company in complying with sub-sections"
(1) and (2) of this section ;

() by the directors of the company in complying
with sub-section (3) of this section ; ‘

(¢) by any director of the company in complying
with sub-section (4) of this section ;

——
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the company, directors or director, as the case may be,
shall be liable to a fine not exceeding five hundred dollars,
and, in the case of default by the company, every officer
of the company who is in default shall be liable to the
like penalty. : A , ,

997. The creditors and the company at their respective Appointment
meetings mentioned in the last foregoing section of this * e
Ordinance may nominate a person to be liquidator for the
purpose of winding up the affairs and distributing the
assets of the company, and if the creditors and the
company nominate different persons, the person nominated
by the creditors shall be liquidator, and if no person is
nominated by the creditors the person, if any, nominated
by the company shall be liquidator :

Provided that in the case of different persons being
nominated any director, member, or creditor of the
company may, within seven days after the date on which
the -nomination was made by the creditors, apply to
the court for an order either directing that the person
nominated as liquidator by the company shall be liqui-
dator instead of or jointly with the person nominated
- by .the.creditors, or appointing some other ‘person to - . . & -
be liquidator instead of the person appointed by the
creditors.

228.—(1) The creditors at the meeting to be held in Appointment

pursuance of section two hundred and twenty-six of this otinepection.
‘ Ordinance or at any subsequent meeting, may, if they
. think fit, appoint a committee of inspection consisting
~of not more than five persons, and if such a committee
1s appointed the company may, either at the meeting
at which the resolution for voluntary winding up is passed
or at any time subsequently in general meeting, appoint
such number of persons as they think fit to act as members

- of the committee not exceeding five in number.

o Provided that the creditors may, if they think fit,

‘resolve that all or any of the persons so appointed by the
~tompany ought not to be members of the committee of
~ Inspection, and, if the creditors so resolve, the persons
*H;‘}@lntloned m the resolution shall not, unless the court
therwise directs, be qualified to act as members of the
;On}mlttee,‘, and on any application to the court under
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this provision the court may, if it thinks fit, appoint
other persons to act as such members in place of the
persons mentioned in the resolution.

(2) Subject to the provisions of this section and to
general rules, the provisions of section one hundred and
ninety of this Ordinance shall apply with respect to a
committee of inspection appointed under this section as
they apply with respect to a committee of inspection
appointed in a winding up by the court.

229.—(1) The committee of inspection, or if there is no
such committee, the creditors, may fix the remuneration
to be paid to the liquidator or liquidators. .

(2) On the appointment of a liquidator, all the
powers of the directors shall cease, except so far as the
committee of inspection, or if there is no such committee,
the creditors, sanction the continuance thereof.

230, If a vacancy occurs, by death, resignation or
othervvlse in the office of a hquldator other than a liqui-
dator appointed by, or by the direction of, the court, the
creditors may fill the vacancy.

281. The provisions of section two hundred and twenty—
two of this Ordinance shall apply-in the case of a.creditors’
voluntary winding up as in the case of a members’ voluntary
winding up, with the modification that the powers of the
liquidator under the said section shall not be exercised
except with the sanction either of the court or of the
committee of inspection.

232.—(1) In the event of the winding up continuing -
for more than one year, the liquidator shall summon a
general meeting of the company and a meeting of creditors
at the end of the first year from the commencement of
the winding up, and of each succeeding year, or as soon
thereafter as may be convenient, and shall lay before the
meetings an account of his acts and dealings and of the
conduct of the winding up during the preceding year.

- (2) If the liquidator fails to comply with this section,
he shall be liable to a fine not exceeding fifty dollars.

£338.—(1) As soon as the affairs of the company are
fully wound up, the liquidator shall make up an account
of the winding up, showing how the winding up has been
conducted and the property of the company has been
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disposed of, and thereupon shall call a general meeting
of the company and a meeting of the creditors, for the
purpose of laying the account before the meetings, and
giving any explanation thereof. |

(2) Each such meeting shall be called by advertisement
in the Royal Gazette and in one local daily newspaper,
specifying the time, place, and object tllpreof, and
published one month at least before the meeting.

(3) Within one week after the date of the meetings,
or, if the meetings are not held on the same date, after
the date of the later meeting, the liquidator shall send
to the Registrar a copy of the account, and shall make a
return to him of the holding of the meetings and of their
dates, and if the copy is not sent or the return is not made
in accordance with this sub-section the liquidator shall be
liable to a fine mnot exceeding twenty-five dollars for
every day during which the default continues :

Provided that, if a quorum is not present at either
such meeting, the liquidator shall, in lieu of the return
hereinbefore mentioned, make a return that the meeting
was duly summoned and that no quorum was present
thereat, and upon such a return being made the provisions

of this sub-section as to the making of the return shall,

in respect of that meeting, be deemed to have been
complied with. ,

(4) The Registrar on receiving the account and in
respect of each such meeting either of the returns herein-

before mentioned shall forthwith register them, and on -

the expiration of three months from the registration
thereof the company shall be deemed to be dissolved :

Provided that the court may, on the application of
the liquidator or of any other person who appears to the

court to be interested, make an order deferring the date
at which the dissolution of the company is to take effect .

for such time as the court thinks fit.

(5) It shall be the duty of the person on whose
application an order of the court under this section is
made, within seven days after the making of the order,

- to deliver to the Registrar a copy of the order for

. fggliftration, and if that person fails so to do he shall be

"‘,Zevery day during which the default continues.

¢ 1o a fine not exceeding twenty-five dollars for
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2385. Subject to the provisions of this Ordinance as to
preferential payments, the property of a company shall,
on its winding up, be apphed in satisfaction of its
liabilities pari passu, and, subject to such application,
shall, unless the articles otherwise provide, be distributed
among the members accor dmg to thmr rights and interests

in the company.

886.—(1) The liquidator may—

(2) in the case of a members’ voluntary winding up,
with the sanction of an extraordinary resolution
of the company, and, in the case of a creditors’
voluntary W}'ndingg up, with the sanction of
either the court or the committee of inspection,
exercise any of the powers given by paragraphs
(d), (¢) and (f) of sub-section (1) of section one
hundred and eighty-two of this Ordinance to a

, liquidator in a winding up by the court :

(b) without sanction, exelclue any of the other powers
by this Ordinance given to the liquidator in a
winding up by the court :

(¢) exercise the power of the court under this Ordinance
of settling a list of contributories, and the list of
contributories shall be primé4 facie evidence of
the liability of ‘the persons named therein to be
contributories :

(d) exercise the power of the court of making calls :

(e) summon general meetings of the company for the
purpose of obtaining the sanction of the company
by special or extraordinary resolution or for any
other purpose he may think fit.

(2) The hqmda’wr shall pay the debts of the company
and shall adjust the rights of the contributories among
themselves.

(3) When several liquidators are appointed, any
power given by this Ordinance may be exercised by such
one or more of them as may be determined at the time of
their appointment, or, in default of such determination,
by any number not less than two.
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237.—(x) If from any cause whatever there is no liqui- Powerof
dator acting, the court may appoint a liguidator. o appoint and

T gk g . . o - . remove
(2) The court may, on cause shown, remove a liqui-liguidator in
dator and appoint another liquidator. voluntary

. winding up.

238.—(1) The liquidator shall, within twenty-one days Noticeby
after his appointment, deliver to the Registrar for it appoint-
registration a notice of his appointment in the prescribed ment.
form.

(2) If the liquidator fails to comply with the require-
ments of this section he shall be liable to a fine not
exceeding twenty-five dollars for every day during which

~ the default continues. '

289,—(1) Any arrangement entered into between a smangemens
company about to be, or in the course of being, wound i
up and its creditors shall, subject to the right of appeal
under this section, be binding on the company if sanctioned
by an extraordinary resolution, and on the creditors if
acceded to by three-fourths in number and value of
the creditors. v ‘

(2) Any creditor or contributory may, within three
.. weeks from the completion of the arrangement, appeal®
to the court against it, and the court may thereupon, as
it thinks just, amend, vary, or confirm the arrangement.

240.—(x) The liguidator or any contributory or creditor Power to
may apply to the court to determine any question arising e e
in the winding up of a company, or to exercise, as respects have auestions
the enforcing of calls, or any other matter, all or any ofer powers
~ the powers which the court might exercise if the company "
were being wound up by the court.
(2) The court, if satisfied that the determination of
~ the question or the required exercise of power will be
~ Just and beneficial, may accede wholly or partially to the
application on such terms and conditions as it thinks
~ fit, or may make such other order on the application as
1t thinks just. '

. R41. All costs, charges, and expenses properly incurred ¢osts of
‘1n the winding T . voluntary
liqui datc llnb up, including the remuneration of the windngur.
rquidator, shall be payable out of the assets of the company

L priority to all other claims,
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242. The winding up of a company shall not bar the
right of any creditor or contributory to have it wound up
by the court, but in the case of an application by a contri-
butory, the uourt must be satisfied that the rights of the
contributories will be prejudiced by a voluntary winding up.

(iv) Winping UP SUBJECT TO SUPERVISION OF COURT.

243. When a company has passed a resolution for
voluntary winding up, the court may make an order
that the voluntary winding up shall continue but subject
to such supervision of the court, and with such liberty
for creditors, ‘contributories, or others to apply to the
court, and generaﬂy on such terms and conditions, as
the court thinks just.

244, A petition for the continuance of a voluntary
winding up subject to the supervision of the court shall,
for the purpose of giving jurisdiction to the court over
actions, be deemed to be a petition for winding up by
the court.

- 245, A winding up subject to the supervision of the
court shall, for the purposes of sections one hundred and
sixty-six and one hundred and sixty-seven of this Ordinance,
be deemed to be a winding up by the court.

248.—(1) Where an order is made for a winding up
subject to supervision, ‘the court may by that or any
subsequent order appoint an additional liquidator:

(2) A liquidator appointed by the court under this
section shall have the same powers, be subject to the
same obligations, and in all respects stand in the same
position, as if he had been duly appointed in accordance
with the provisions of this Ordinance with respect to the
appointment of liquidators in a voluntary winding up.

(3) The court may remove any liquidator so
appointed by the court or any liquidator continued under
the supervision order and fill any vacancy 000&5101’16(:1 by
the removal, or by death or resignation.

247.—(x) Where an order is made for a winding up
subject to supervision, the liquidator may, subject to
any restrictions imposed by the court, exercise all hlS
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powers, without the sanction or intervention of the court,
in the same manner as if the company were being wound
up altogether voluntarily :

Provided that the powers specified in paragraphs (d),
(¢) and-(f) of sub-section (1) of section one hundred and
eighty-two of this Ordinance shall not be exercised by the
liquidator except with the sanction of the court or, in
a case where before the order the winding up was a
creditors’ voluntary winding up, with the sanction of
either the court or the committee of inspection.

(2) A winding up subject to the supervision of the
court is not a winding up by the court for the purpose of
the provisions of this Ordinance which are set out in the
Eighth Schedule to this Ordinance, but, subject as afore-
said, an order for a winding up subject to supervision
shall for all purposes be deemed to be an order for winding
up by the court :

Provided that where the order for winding up subject
to supervision was made in relation to a creditors’
voluntary winding up in which a committee of inspection
had been appointed, the order shall be deemed to be an
order for winding up by. the court for the purpose of

section one hundred and ninety of this Ordinance, except

in so far as the operation of that section is excluded in a
voluntary winding up by general rules.

(v) PROVISIONS APPLICABLE TO EVERY MODE
orF WinpinGg Up. |

Proof and Ranking of Claims.

248. In every winding up (subject in the case of insolvent
companies to the application in accordance with the
provisions of this Ordinance of the law of bankruptcy)
all debts payable on a contingency, and all claims against
the company, present or future, certain or contingent,
ascertained or sounding only in damages, shall be
aad.mlsable to proof against the company, a just estimate
being made, so far as possible, of the value of such debts
or claims as may be subject to any contingency or sound

- only I damages, or for some other reason do not bear
. a certain value.

Debts of all
descriptions
to be proved.
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Application 249. In the winding up of an insolvent company the
raptey rales  Same rules shall prevail and be observed with regard to
ﬁ;;‘g;ﬁil;%mm the respective rights of secured and unsecured creditors
companies:  gnd to debts provable and to the valuation of annuities
~and future and contingent liabilities as are in force for

the time being under the law of bankruptcy ‘with' respect

to the estates of persons adjudged bankrupt, and all

persons who in any such case would be entitled to prove

for and receive dividends out of the assets of the company

may come in under the winding up, and make such claims

against the company as they respectively are entitled to

bv virtue of this section.

. Preferential 23@ —(1) In a Wmdmg up there shall be pafd in priority
payments: 0 all other debts—

(a) all rates, charges, taxes, assessments, or imposi-
tions, Whether 1mposed or made by the Govern-
ment or by any -public authority under the
provisions of any Ordinance, and having become
due and payable within twelve months next
before the relevant date ;

(6) All wages or salary (Whethﬁ‘l or not earned wholly
or in part by way of commission) of any clerk
or servant in respect of services rendered to the
company during four months next before the
relevant date, not exceeding two hundred and
forty dollars ;

(¢) All wages of any workman or labourer not
exceeding one hundred and twenty dollars,
whether payable for time or for piece work, in
respect of services rendered to the company
during two months next before the relevant date ;

{d) Unless the company is being wound up Voluntarﬂv
‘merely for the purposes of reconstruction or of
amalgamation with another company, or unless
the company has at the commencement of the
winding up under such a contract with insurers
as is mentioned in section fourteen of the

No. 8 of 1026, Workmen’s Compensation Ordinance, rights
capable of being transferred to and vested in the
workman, all amounts due in respect of any
compensation or liability for compensation under
the said Ordinance accrued before the relevant
date.
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(2) Where any compensation under the Workmen’s
Compensation Ordinance, is a weekly payment, the
amount due in respect thereof shall, for the purposes of
paragraph (@) of sub-section (1) of this section, be taken to be
the amount of the lump sum for which the weekly payment
could, if redeemable, be redeemed if the employer made an
application for that purpose under the said Ordinance.

(3) Where any payment on account of wages or
salary has been made to any clerk, servant, workman or
labourer in the employment of a company cut of money
advanced by some person for that purpose, that person
shall in a winding up have a right of priority in respect
of the money so advanced and paid up to the amount by
which the sum in respect of which that clerk, servant,
workman or labourer would have been entitled to priority
in the winding up has been diminished by reason of the
payment having been made.

(4) The foregoing debts shall—

(@) Rank equally among themselves and be paid
in full, unless the assets are insufficient to
meet them, in which case they shall abate
in equal proportions ; and

(6) In the case of a company registered in the
Colony, so far as the assets of the company
available for payment of general creditors are
insufficient to meet them, have priority over
the claims of holders of debentures under
any floating charge created by the company,
and be paid accordingly out of any property

- comprised in or subject to that charge.

(5) Subject to the retention of such sums as may

- be necessary for the costs and expenses of the winding
up, the foregoing debts shall be discharged forthwith so
far as the assets are sufficient to meet them.
. (6) In the event of a landlord or other person
- distraining or having distrained on any goods or effects of
the company within three months next before the date of
a winding-up order, the debts to which priority is given by
this section shall be a first charge on the goods or effects
S0 dlS‘frall}ed on, or the proceeds of the sale thereof :
_ Provided that, in respect of any money paid under
1y such charge, the landlord or other person shall have

he same rights of priority as the person to whom the
ayn}e;nt 1s made.
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(7) In this section the expression ¢ the relevant
date ”’ means—

(@) in the case of a company ordered to be wound
up compulsorily - which had not previously
commenced to be wound up voluntarily, the
date of the winding-up order ; and '

(b) in any other case, the date of the commence-
ment of the winding up.

Effect of Winding Up on antecedent and other Tramsactions.

251.—(1) Any conveyance, mortgage, delivery of goods,
payment, execution, or other act relating to property
which would, if made or done by or against an individual,
be deemed in his bankruptcy a fraudulent preference, shall',
if made or done by or against a company, be deemed, in
the event of its being wound up, a fraudulent preference
of its creditors, and be invalid accordingly.

(2) For the purposes of this section, the commence-
ment of the winding up shall be deemed to correspond
with the presentation of the bankruptcy petltlon in the
case of an individual.

(3) Any conveyance or assignment by a company
of all its property to trustees for the beneflt of all its
creditors shall be void to all intents.

282. Where a company is being wound up, a floating
charge on the undertaking or property of the company
created within six months of the commencement of the
winding up shall, unless it is proved that the company
immediately after the creation of the charge was solvent,
be invalid, except to the amount of any cash paid to the
company at the time of or subsequently to the creation of,
and in consideration for, the charge, together with interest
on that amount at the rate of six per cent. per annum.

£83.-—(1) Where any part of the property of a company
which is being wound up consists of land of any tenure
burden with onerous covenants, of shares or stock in
companies, of unprofitable contracts, or of any other
property that is unsaleable, or not readily saleable, by
reason of its binding the possessor thereof to the per-
formance of any onerous act, or to the payment of any
sum of money, the hquldatm of the company, notwith-
standing that he has endeavoured to sell or has taken
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possession of the property, or exercised any act of owner-
ship in relation thereto, may, with the leave of the court
and subject to the provisions of this section, by writing
signed by him, at any time within twelve months after the
commencement of the winding up or such extended period
as may be allowed by the court, disclaim the property :

Provided that where any such property has not
come to the knowledge of the liquidator within one month
after the commencement of the winding up, the power
under this section of disclaiming the property may te
exercised at any time within twelve months after he has
become aware thereof or such extended period as may
be allowed by the court. B

(2) The disclaimer shall operate to determine, as from
the date of disclaimer, the rights, interest, and liabilities
of the company, and the property of the company, in or
in respect of the property disclaimed, but shall not, except
so far as is necessary for the purpose of releasing the
company and the property of the company from liability,
affect the rights or liabilities of any other person.

(3) The court, before or on granting leave to disclaim,
‘may require such notices to be given to persons interested,
and impose such terms as a condition of granting leave,
and make such other order in the matter as the court
thinks just. |

(4) The liquidator shall not be entitled to disclaim
any property under this section in any case where an
application in writing -has been made to him by any
persons interested in the property requiring him to
de‘cid.e whether he will or will not disclaim, and the
liquidator has not, within a period of twenty-eight days
after the receipt of the application or such further period
- as may be allowed by the court, given notice to the
~ applicant that he intends to apply to the court for leave to
~disclaim, and, in the case of a contract, if the liquidator,
- after such an application as aforesaid, does not within the
~said period or further period disclaim the contract, the
- company shall be deemed to have adopted it
‘ (5) The court may, on the application of any persor
~who 15, as against the liquidator, entitled to the benefi*

subject to the burden of a contract made with the
mpany, make an order rescinding the contract on such
€Ims as to /payment by or to either party of damages for

S SRS
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the non-performance of the contract, or otherwise as the
court thinks just, and any damages payable under the
order to any such person may be proved by h1m as a
debt in the winding up. - _ :

(6) The court may, on an application by any person
who either claims any interest in any disclaimed property
or 1s under any liability not discharged by this Ordinance
in respect of any disclaimed property and on hearing any
such persons as it thinks fit, make an order for the vesting
of the property in or the deiively of the property to any
persons entitled thereto, or to whom it may seem just that
the property should be delivered by way of compensatlon
for such liability as aforesaid, or a trustee for him, and
on such terms as the court thinks just, and on any such
vesting order being made, the property comprised therein
shall vest accordingly in the person therein named in
that behalf without any conveyance or assignment for
the purpose : :

Provided that, where the property disclaimed is of a
leasehold na’ture, the court shall not make a vesting
order in favour of any person claiming under the
company, whether as under-lessee or as mortgagee by
demiise, including a chargee by way of legal mortgage,
except upon the terms of makmg that person—

(@) subject to the same liabilities and obligations as
those to which the company was subject under
the lease in respect of the property at the com-
mencement of the winding-up ; or

(b) if the court thinks fit, sub]ect only to the same
liabilities and obbgahons as if the lease had been
assigned to that person at that date ;

and in either event (if the case so requires) as if the
lease had compré.sed only the property comprised in the
vesting order, and any mortgagee or under-lessee declining
to accept a vesting order upon such terms shall be
excluded from all interest in and security upon the
property, and, if there is no person claiming under the
company who is wmmg to accept an order upon such
terms, the court shall have power to vest the estate and
interest of the company in the prcperty in any person
liable either perscnally or in-a representative character,

~and either alone or jointly with the company to perform
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the lessee’s covenants in the lease, freed and discharged
from all estates, incumbrances and interests created

therein by the company. |
(7) Any person injured by the operation of a dis-
claimer under this section shell be deemesd to be a creditor
of the company to the amount of the injury, and mas .
accordingly prove the amount as a debt in the winding up, |

9

254.—(1) Where a creditor has issued execution against Restiction of
the goods or lands of a company or has attached any debt 3%31?5; as to

due to the company, and the company is subsequently Sioqnon o

wound up, he shall not be entitled to retain the benefit of

the execution or attachment against the ligquidator in

the winding up of the company unless he has completed

the execution or attachment before the commencement

of the winding up :

Provided that—

() where any creditor has had notice of a meeting
having been called at which a resolution for
voluntary winding-up is to be proposed, the
date on which the creditor so had notice shall
for the purposes of the foregoing provision be
substituted for the date of the commencement
of the winding up ; and ,

(b) a person who purchases in good faith under a
sale by the Marshal any goods of a company
on which an execution has been levied shall
in all cases acquire a good title to them against
the liquidator.

(2) For the purposes of this section, an execution
against goods shall be taken to be completed by seizure
and sale, and an attachment of a debt shall be deemed to
be completed by receipt of the debt, and an execution

- against Jand shall be deemed to be completed from the date
~of the order for sale or by seizure as the case may be,
~and, in the case of an equitable interest, by the appoint-
ment of a receiver. ‘

| (3) In this section the expression “ goods” includes
~all chattels personal, and the expression ‘ Marshal ”

“Includes any officer charged with the execution of a writ
~or other process.

éX255.3~—(1) Where any goeds of a company are taken in Duties o
i:fecutlon: and, before the sale thereof or the completion Jshales

M . to goods
ol the execution by the receipt or recovery of the full taken in

m‘?“nt of ﬂ}e levy, notice is served on the Marshal that execution.
, / .
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a provisional ligui drd, has heen appointed or that a
winding-up order has been made or that a resolution
for xohmiaiy Wmdmo up has been passed, the Marshal
shall, on being so required, deliver the goods and any

-money seized or received in part satisfaction of the

execution to the liquidator, but the costs of the execution
shall be a first charge on the goods or money so delivered,
and the liquidator may sell the goods, or a sufficient part
thereof, for the purpose of satisfying that charge.

(2) Where under an execution in respect of a
judgment for a sum exceeding ninety-six dollars the
goods of a company are sold or money is paid in order to

avoid sale, the Marshal shall deduct the costs of the -
execution from the proceeds of the sale or the money -

paid and retain the balance for fourteen days, and if
within that time notice is served on him of a petition
for the Wmdmg up of the company havmg been presented
r of a meeting having been called at which there is to
be proposed a resolution for the voluntary winding up
of the company and an order is made or a resolution is
passed, as the case may be, for the winding up of the

company, the Marshal shall pay the balance to the

hqmdator who shall be entitled to retain it as agalnst
- the execution creditor. ‘
(3) In this section the expression goods 311c1udes

-

all chattels personal, and the expression ¢ Marshal”

includes any cfficer charged with the execution of a writ

or other process.

Offences antecedent to or in course of Winding Up.

266.—(1) If any person, being a past or present director,
manager or other officer of a company which at the time
of the commission of the alleged offence is being wound
up, whether by or under the supervision of the court or
voluntarily, or is subsequently ordered to be wound up
by the court or subsequently passes & resolution for
voluntary winding up— ‘

(a) does not to the best of his knowledge and belief
fully and truly discover to the liquidator all the
property, real and personal, of the company, and
how and to whom and for what consideration and
when the company disposed of any part thereof,
except such part as has been disposed of in the
ordinary way of the business of the company ; or
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(b) does not deliver up to the liquidator, or as he
directs, all such part of the real and personal
property of the company as is in his custody
or under his control, and which he is required
by law to deliverup; or - o

(c) does not deliver up to the liquidator, or as he
directs, all books and papers in his custody or
under his control belonging to the company and
which he is required by law to deliver up; or

(d) within twelve months next before the commence-
ment of the winding up or at any time thereafter
conceals any part of the property of the company
to the value of forty-eight dollars or upwards, or
conceals any debt due to or from the company ; or

(¢) within twelve months next before the commence-
ment of the winding up or at any time thereafter
fraudulently removes any part of the property
of the company to the value of forty-eight dollars
or upwards ; or ~

(f) makes any material omission in any statement
relating to the affairs of the company ; or

(g) knowing or believing that a false debt has been
proved by any person under the winding up,
fails for the period of a month to inform the
liquidator thereof ; or

(h) after the commencement of the winding up
prevents the production of any book or paper
affecting or relating to the property or affairs
of the company ; or

(¢) within twelve months next before the commence-
ment of the winding up or at any time thereafter,
conceals, destroys, mutilates, or falsifies, or is
Privy to the concealment, destruction, mutila-
tion, or falsification of, any book or paper
affecting or relating to the property or affairs .
of the company ; or

(7) within twelve months next before the commence-
ment of the winding up or at any time thereafter
makes or is privy to the making of any false
entry in any book or paper affecting or relating
to the property or affairs of the company; or
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(k) within twelve months next before the commence-
ment of the winding up or at any time thereafter
fraudulently parts with, alters, or makes any
omission in, or is privy to the fraudulent parting
with, altevmg, or making any omission in, any
document affecting or relating to the propierty or
affairs of the company ; or

(!) after the commencement of the winding up or
at any meeting of the creditors of the company
within twelve months next before the commence-
ment of the winding up attempts to account
for any part of the property of the company by
fictitious losses or expenses ; or ‘

(m) has within twelve months next before the com-

- mencement of the winding up or at any time
thereafter, by any false representation or other
fraud, obtained any property for or on behalf
of the company on credit which the company
does not subsequently pay for ; or

(n) within twelve months next before the commence-
ment of the winding up or at any time thereafter,
under the false pretence that the company is
carrying on its -business, obtains on credit, for or
on behalf of the company, any property which
the company does not subsequently pay for; or

(0) within twelve months next before the commence-
ment of the winding up or at any time thereafter
pawns, pledges, or disposes of any property of
the company. which has been obtained on credit
and has not been paid for, unless such pawning,
pledging, or disposing is in the ordinary way of
the business of the company ; or

(p) is guilty of any false representation or other
fraud for the purpose of obtaining the consent
of the creditors of the company or any of them
to an agreement with reference to the affairs of
the company or to the winding up ;

he shall be guilty of a misdemeanour and shall, in the case
of the offences mentioned respectively in paragraphs (m),
(n) and (o) of this sub-section, be liable on conviction on
indictment to imprisonment with or without hard: labour

for a term not exceeding five years, or on summary
conviction to imprisonment with or without hard“labour
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for a term not exceeding twelve months, and in the case
of any other offence shall be liable on conviction on
indictment to imprisonment with or without hard labour
for a term not exceeding two years, or on summary
conviction to imprisonment ‘with or without hard labour
for a term not exceeding twelve months :

Provided that it shall be a good defence to a charge
under any of paragraphs (), (), (¢), (4), (f), (») and (o),
if the accused proves that he had no intent to defraud,
and to a charge under any of paragraphs (%), () and (j),
if he proves that he had no intent to conceal the state of
affairs of the company or to defeat the law. _

(2) Where any person pawns, pledges or disposes
of any property in circumstances which amount to a
misdemeanour under paragraph (o) of sub-section (1) of
this section, every person who takes in pawn or pledge or
otherwise receives the property knowing it to be pawned,
pledged, or disposed of in such circumstances as aforesaid
shall be guilty of a misdemeanour, and on conviction
thereof liable to be punished in the same way as if he had
received the property knowing it to have been obtained
in circumstances amounting to a misdemeanour.

(3) For the purposes of this section, the expression -
“ director 7’ shall include any person in- accordance with
whose directions or instructions the directors of a company
have been accustomed to act.

257. If an; director, manager or other officer, or contri- Penalty for
‘butory of any company being wound up destroys, mutilates, ot
alters, or falsifies any books, papers, or securities, or makes
or is privy to the making of any false or fraudulent entry
in any register, book ‘of account, or document belonging to
the company with intent to defraud or deceive any person,
he shall be guilty of a misdemeanour, and be liable to

imprisonment for any term not exceeding two years, with
or without hard labour.

268, If any person, being at the time of the commission Fraudsby
of the alleged offence a director, manager or other officer ﬁf,f‘nfg;iffs
of a company which is subsequently ordered to be wound whichhave

gone into

up by the court or subsequently passes a resolution for liquidation.
voluntary winding up—
(2) has by false pretences or by means of any other

fraud induced any person to give credit to the
company
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where proper
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not kept.

(b) with intent to defraud creditors of the company,
has made or caused to be made any gift or
transfer of or charge on, or has caused or
connived at the levvmo of any execution against,
the property of the'company ; ‘

(¢) with intent to defraud creditors of the company, |

has concealed or removed any part of the
property of the company since, or within two
months before, the date of any unsatisfied
judgment or order for payment of money
obtained against the company ;
he shall be guilty of a misdemeanour and shall be liable
on conviction on indictment to 1mpr150nment with or
without hard labour for a term not exceeding two years, or
on summary conviction to imprisonment with or without
hard labour for a term not exceeding twelve months.

2569.—(1) If where a company is wound up it is shown
that proper books of account were not kept by the
company throughout the period of two years immediately
preceding the commencement of the winding up, every
director, manager or other officer of the company who

- was knowmgly a party to or connived at the default of
the company shall, unless he shows that he acted honestly

or that in the circumstances in which the business of the
company was carried on the default was excusable, be
liable on conviction on indictment to imprisonment with
or without hard labour for a term not exceeding one year,
Or on summary conviction to imprisonment with or w1thout
hard labour for a term not exceeding six months.

(2) For the purposes of this section, proper books of
account shall be deemed not to have been kept in the
case of any company if there have not been kept such
books or accounts as are necessary to exhibit and explain
the transactions and financial position of the trade or
business of the company, including books containing
entries from day to day in sufficient detail of all cash
received and cash paid, and, where the trade or business

has mvolved dealings in goods, statements of the annual .

stocktakings and (except in the case of goods sold by way
of ordinary retail trade) of all goods sold and purchased,

showing the goods and the buyers and sellers thereof m

sufficient detail to enable those goods and those buyers
and sellers to be identified.
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960.—(x) If in the course of the winding up of @ Responsi.
company it appears that any business of the company has B o o
been carried on with intent to defraud creditors of the f;igi‘jglf‘m
company or creditors of any other person or for any
fraudulent purpose, the court, on the application of the-
official receiver, or the liquidator or any creditor or
contributory of the company, may, if it thinks proper so
to do, declare that any of the directors whether past or
present, of the company who were knowingly parties to
the carrying on of the business in manner aforesaid shall
be personally responsible, without any limitation of
liability, for all or any of the debts or other liabilities of

" the company as the court may direct. B ' o

(2) Where the court makes any such declaration,
it may give such further directions as it thinks proper
for the purpose of giving effect to that declaration, and
in particular may make provision for making the liability
of any such director under the declaration a charge on
any debt or obligation due from the company to him,
or oh any mortgage or charge or any interest in any
mortgage or charge on any assets of the company held
by or vested in him, or any company or person on his

. behalf, or any person claiming as assignee from or through -
the director, company or person, and may from time to

 time make such further order as may be necessary for
the purpose of enforcing any charge imposed under this
sub-section.

For the purpose of this sub-section, the expression
“assignee ”’ includes any person to whom or in whose
favour, by the directions of the director, the debt,
obligation, mortgage or charge was created, issued or
transferred or the interest created, but does not include .
an assignee for valuable consideration (not including

_ consideration by way of marriage) given in good faith
~ and without notice of any of the matters on the ground
- of which the declaration is made.

- (3) Where any business of a company is carried on
~ with such intent or for such purpose as is mentioned
- In sub-section (1) of this. section, every director of the
~tompany who was knowingly ‘a party to the carrying
~ on of the business in manner aforesaid, shall be liable on
;%(znwctlon on indictment to imprisonment with or without
‘hard labour for a term not exceeding one year.
/
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(4) The court may, in the case of any person in
respect of whom a declaration has been made wunder
sub-section (1) of this section, or who has been convicted
of an offence under sub-section (3) of this section, order
that that person shall not, without the leave of the court,
be a director of or in any way, whether directly or indir ectly,
be concerned in or take part in the management of a
company for such period, not exceeding five years, from
the date of the declaration or of the conviction, as the
case may be, as may be specified in the order, and if any
person acts in contravention of an order made under this
sub-section he shall, in respect of each offence, be liable
on conviction on indictment to imprisonment Wlth or with-
out hard labour for a term not exceeding two years, or on
summary conviction to irhprisonment with or without
hard Jabour for a term not exceeding six months or to a
fine not exceeding two thousand five hundred dollars, or

- to both such imprisonment and fine.

In this sub-section the expression ““the court” in
relation to the making of an order, means the court by
which the declaration was made or the court before which
the person was Convmted as the case may be.

() f01 the purposes’ of this section, the expresswn

“ director ”’ shall include any person in accordance with

whose directions or instructions the directors of a company
have been accustomed to act.

(6) The provisions of this section shall have effect g
notwithstanding that the person concerned may be
criminally liable in respect of the matters on the ground
of which the declaration is to be made, and where the
declaration under sub-section (1) of this section is made
in the case of a winding up, the declaration shall be deemed
to be a final judgment “within the meaning of paragraph (g)
of sub-section (1) of 'section 3 of the Bankruptcy
Ordinance.

(7) It shall be the duty of the official receiver or of
the liquidator to appear on the hearing of an application
for leave under sub-section (4) of this section, and on the
hearing of an application under that sub-section or under
sub-section (1) of this section the official receiver or the
liquidator, as the case may be, may himself give evidence
or call witnesses.
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261.—(1) If in the course of winding up a company Power ot
it appears that any person who has taken part in the joee”
formation or promotion of the company, or any past or Jomege
present director, manager, or liquidator, or any officer delinguent
of the company, has misapplied or retained or become “"**™ &
liable or accountable for any money or property of the
company, or been guilty of any misfeasance or breach
of trust in relation to the company, the court may, on
the application of the official receiver, or of the liquidator,
or of any creditor or contributory, examine into the
conduct of the promoter, director, manager, liquidator,
or officer, and compel him to repay or restore the money
or property or any part thereof respectively with interest
at such rate as the court thinks just, or to contribute
such sum to the assets of the company by way of
compensation in respect of the misapplication, retainer,
misfeasance, or breach of trust as the court thinks just.

(2) The provisions of this section shall have effect
- notwithstanding that the- offence is'one for which the
offender may be criminally liable. '
(3) Where in the case of a winding up an order for
payment of money is made under this section, the order
shall be deemed to be a final judgment within the meaning .
. of paragraph (g) of suh:section (1) of section 3 of theigap. se.
Bankruptcy Ordinance. ' '

262.—(x) If it appears to the court in the course of Prosecution
a winding up by, or subject to the supervision of, the Seo ag*
court that any past or present director, manager or otherpembesef
officer, or any member, of the company has been guilty :
of any offence in relation to the company for which he is
criminally liable, the court may, either on the application
of any person interested in the winding up or of its own
motion, direct the liquidator to prosecute the offender.

~ (2) If it appears to the liquidator in the course of
a voluntary winding up that any past or present director,
manager or other officer, or any member, of the company
has been guilty of any offence in relation to the company
for which he is criminally liable, he may with the consent
In writing of the Attorney-General prosecute the offender.

(3) It shall be the duty of every officer and agent
of the company, past and present, (other than the
defendant in the proceedings) to give all assistance in

connection with the prosecution which he is reasonably
able to give, ‘
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" ment as liquidator of a company, whether in a winding up
by or under the supervision of the court or in a voluntary

appointment *
asliquidator. ;

For the purposes of this sub-section, the expression
“agent ” in relation to a company shall be deemed to
include any banker or solicitor of the company, and any
person employed by. the company as auditor, whether
that person is or is not an officer ‘of the company ‘

(4) If any person fails or neglects to give assistance
in manner required by sub-section (3) of this section,
the court may direct that person to comply with the
requirements of the said sub-section and make such other
order as it thinks just.

(5) All costs and expenses properly incurred by the
liquidator in the prosecution of offenders under sub-
sections (1) and (2) of this section shall be payable out
of the assets of the. company in priority to all other
liabilities.

Supplementary Provisions as to Winding Up.
263. A body corporate shall not be qualified for appoint-

- winding up, and any appointment made in contravenhon
“of this provision shall be void. :

Enforcement
of duty of
liguidator
to make
returns, &e.

Notification
that a
company is in
ligunidation.

264.~—(1) If any liguidator, who:has madé any default
in filing, delivering or making any return, account or
other document, or in giving any notice which he is by
law required to file, deliver, make or give, fails to make
good the default Wi’thin fourteen days after the service
on him of a notice requiring him to do so, the court may,
on an application made to the court by any contributory
or creditor of the company or by the Registrar, make an
order directing the liquidator to make good the default
within such time as may be specified in the or der.

(2) Any such order may provide that all costs. of
and incidental to the application shall be borne by the
liquidator.

(3) Nothing in this section shall be taken to prejudice
the operatlon of any enactment imposing penalties on a
liquidator in respect of any such default as aforesaid.

263.—(1) Where a company is being wound up, whether
by or under the supervision of the court or voluntarily,
every invoice, order for goods or business letter issued
by or on behalf of the company or a liquidator of the

' company, or a receiver or manager of the property of
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the company, being a document on or in which the name
of the company appears, shall contain a statement that
the company is being wound up. »

(2) If default is made in complying with this section,
the company and every director, manager, secretary or
other officer of the company, and every liquidator of the
company and every receiver or manager, who knowingly
and wilfully authorises or permits the default, shall be
liable to a fine of one hundred dollars.

266.—(1) In the case of a winding up by the court of a mxemption
company, or of a creditors’ voluntary winding up of such g oortaln
a company— v - : o gggg Ztrf,mp

(a) every assurance relating solely to freehold or windingup
leasehold property, or to any mortgage, charge or * *=Poes:
other encumbrance on, or any estate, right or
interest in, any real or personal property, which
forms part of the assets of the company and which,
after the execution of the assurance, either at law
or in equity, is or remains part of the assets of the
company ; and

(b) every power of attorney, proxy paper, writ, order,
certificate, affidavit, bond or other instrument or =
writing relating solely to the property of any
company which is being so wound up, or to any
proceeding under any such winding-up,

shall be exempt from duties chargeable under the
enactments relating to stamp duties. -

(2) In sub-section (1) of this section the expression

“assurance ” includes deed, conveyance, assignment
and surrender. '

267. Where a company is being wound up, all books and sooks of
papers of the company and of the liquidators shall, asf§ommy '
between the contributories of the company, be prima facie

evidence of the truth of all matters purporting to be therein
recorded. _

268.—(1) When a company has been wound up and is pisposalof
abgut to be dissolved, the books and papers of the company Do amd
?Sntoostathe liquidators may be disposed of as follows, that company.

y i—

(@) In the case of a winding up by, or subject to the

supervision of, the court in such way as the
court directs ;

/
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(0) In the case of a members’ Voluntary winding up,

in such way as the company by extraordinary"

resolution directs, and, in the case of a creditors’
vomn‘tcuy Wndmg up, in such way as the com-
mittee of inspection or, if there is~mno -such
committee, as the creditors of the company,
may direct.

(2) After five years from the dissolution of the company
no responsibility shall rest on the company, the liquidators,
or any person to whom the custody of the books and papers
has been committed, by reason of any book or paper not

being 101tm0mmg to any person claiming to be interested |

therein.

(3) PfOVlalOﬂ may be made by rules for enabhng
the court to prevent, for such period (not exceeding five
years from the dissolution of the company) as the court
thinks proper, the destruction of the books and papers of a
company which has been wound up, and for enabling any
creditor or contributory of the company to make repre-
sentations to the court.

(4) If any person acts in contravention of any general
rules made for the purposes of this section or of any direction
of the court thereunder; he shall be liable to a {me not
exceeding five hundred dollars

£69,—(1) If where a company is being wound up the

winding up is not concluded within one year after its -

commencement, the liquidator shall, at such intervals as

may be prescribed, until the winding up is concluded, send

to the Registrar a statement in the prescribed form and
containing the prescribed particulars with respect to the
proceedings in and position of the hqulda.tlon

(2) Any person statmg himself in writing to be a
creditor or contributory of the company shall be entitled,

by himself or by his agent, at all reasonable times, on

payment of the plcscr;bed fee to inspect the s-tatement
and to receive a copy thereof or extract therefrom.

(3) If a liquidator fails to comply with this section, he

shall be liable to a fine not exceeding two hundred and fn:ty

dollars for each day during which the default continues, and

any person untrut hfuhy stating himself as aforesaid to be

a creditor or contributory shall be guilty of a contempt of

court, and shall, on the application of the liguidator or of
- the official receiver, be punishable accordingly.
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270.—(1) If it appears either from any statement sent to Unclaimed
the Registrar under the last foregoing section or otherwise **™
that a liquidator has in Lis hands or under his control
any money representing unclaimed or undistributed assets
of the company which have remained unclaimed or
undistributed for six months after the date of their receipt,
the liquidator shall forthwith pay the said money into court,
and shall be entitled to the prescribed certificate of receipt
for the money so paid, and that certificate shall be an
effectual discharge to him in respect thereof.

(2) For the purpose of ascertaining and getting in any
money. payable into court in pursuance of this section, the
like powers may be exercised, and by the like authority, as
are exercisable under section one hundred and thirty-five
of the Bankruptcy Ordinance for the purpose of ascertaining g, 5.
and getting in the sums, funds, and dividends referred to in
that section.

(3) Any person claiming to be entitled to any money
paid into court in pursuance of this section may apply to
the court for payment thereof, and the court may, on a
certificate by the liquidator that the person claiming is
entitled, make an order for the payment to that person of
- the:sum due. - COTEAL L e e

271. Where after the commencement of this Ordinance Resolutions

a resolution is passed at an adjourned meeting of any Eﬁ?ﬁﬁﬁnﬁi
creditors or contributories of a company, the resolution meetingsof
shall, for all purposes, be treated as having been passed contributories.
on the date on which it was in fact passed, and shall not
be deemed to have been passed on any earlier date.

Supplementary Powers of Court.
272.—(1) The court may, as to all matters relating to yeotingsto
the winding up of a company, have regard to the wishes ssertsin

wishes of

of the creditors or contributories of the company, as proved creditors or
~ to it by any sufficient evidence, and may, if it thinks fit, foie
_ for the purpose of ascertaining those wishes, direct meetings |
of the creditors or contributories to be called, held, and
- conducted in such manner as the court directs, and may

- appoint a person to act as chairman of any such meeting

and to report the result thereof to the court.
‘ (2) In the case of creditors, regard shall be had to the -
value of each creditor’s debt.
(3) In the case of contributories, regard shall be had

;‘30 the number of votes conferred on each contributory
Dy this /Ordlna,nce or the articles.
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- the making of the order, or such further time as the court
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278.—(1) Any affidavit required to be sworn under
the provisions or for the purposes of this Part of this
Ordinance may be sworn in the Colony, or elsewhere within
the dominions of His Majesty, before any court, judge,

or person lawfully authorised to take and receive affidavits -

or before any of His Majesty’s consuls or vice-consuls in
any place outside His Majesty’s dominions.

(2) All courts, judges, justices, commissioners, and
persons acting judicially shall take judicial notice of the
seal or stamp or signature, as the case may be, of any
such court, judge, person, consul, or vice-consul attached,

appended, or subscribed to any such affidavit, or to any .
other document to be used for the purposes of this Part

of this Ordinance.

Provisions as to Dissolution.

274.—(1) Where a company has been dissolved, the court
may at any time within two years of the date of the
dissolution, on an application being made for the purpose
by the liquidator of the company or by any other person
who appears to the court to be interested, make an order,
upon such terms as the court thinks fit, declaring the

dissolution  to have . been ! void, and = thereupon-.such- .

proceedings may be taken as might have been taken if the
company had not been dissolved.

(2) It shall be the duty of the perscn on whose
application the order was made, within seven days after

copy of the order, and if that person fails so to do
he shall be liable to a fine not exceeding twenty-five dollars
for every day during which the default continues.

278.—(1) Where the Registrar has reasonable cause to
believe that a company is not carrying on business or in

operation, he may send to the company by post a-letter .

mnquiring whether the company is carrying on business
or in operation.

(2) If the Registrar does not within one month of
sending the letter receive any answer thereto, he shall
within fourteen days after the expiration of the month
send to the company by post a registered letter referring
ta the first letter, and stating that no answer thereto has
been received, and that if an answer is not received to the
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second letter within one month from the date thereof, a
notice will be published in the Royal Gazette with a view
to striking the name of the company off the register.

(3) If the Registrar either receives an answer to the
effect that the company is not -tarrying on' business or
in operation, or does nct within one month after sending
the second letter receive any answer, he may publish in
the Royal Gazette, and send to the company by post, a
notice that at the expiration of three months from the
date of that notice the name of the company mentioned
therein will, unless cause is shown to the contrary, be
struck off the register and the company will be dissolved.

(4) If, in any case where a company is being wound

up, the Registrar has reasonable cause to believe either
that no liquidator is acting, or that the affairs of the
company are fully wound up, and the returns required
‘to be made by the liquidator have not been made for a
period of six consecutive months, the Registrar shall publish
in the Royal Gazette and send to the company or the

liquidator, if any, a like notice as is provided in the last

preceding sub-section. .

(5) At the expiration of the time mentioned in the
notice the Registrar may, unless cduse to the contraryis
previously shown by the company, strike its name off the
register, and shall publish notice thereof in the Royal
- Gazette, and on the publication in the Royal Gazelte of
this notice the company shall be dissolved :

Provided that— - -

(@) the liability, if any, of every director, managing
officer, and member of the company shall
continue and may be enforced as if the company
had not been dissolved; and ‘

(6) nothing in this sub-section shall affect the power
of the court to wind up a company the name
of which has been struck off the register.

(6) If a company or any member or creditor thereof :

feels aggrieved by the company having been struck off
the register, the court on an application made by the
company or member or creditor before the expiration of
twenty years from the publication in the Royal Gazette
of the notice aforesaid may, if satisfied that the company
was at the time of the striking off carrying on business or in
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"the company shall be déemed to Liave continued in'existence . ¢

" .may be addressed to‘the liquidator at his last known place: .
of business, and a létter or notice to be sent wnder this
section to a company may be addressed to the company

each of the persons who subecubed the memorandum, -
addressed to him at the address meﬂtloned in  the

operation, or otherwise that it is just that the company
be restored to the register, order the name of the company
to be restored to the register, and upon a copy of
the order bemg delivered to the Registrar for 1eg1§Lrahon

as if its name had not been struck off ; and the court may
by the order give such directions and make such provisions
as seem just for placing the company and all other persons
in the same position as nearly as may be as if the name
of the company had not been struck off.

noTice To pe sent undaer tnis seCtion 1o a liguidator
7) A notice to be sent under this section to a liquidat

at its registered office, or, if no office has been registered,
to the care of some director or officer of the company, or,
if there is no director or officer of the company whose name
and address are known to the Registrar, may be sent to

‘ memorandum

Propelty of

dissolved
company to
be bona
vacantia.,

276. Where a company is dissolved, aﬂ property - and
rights whatsoever vested in or held on trust for the company

immediately before its dissolution (including leasehold
property but not including property held by the company
on trust for any other person) shall, subject and without
prejudice to any order which may at any time be made by

. the court.under the two last foregoing sections of this

 Ordinance ‘be deemed to be bona vacanmtia i and shall®

Rules.

Cap. 35.

Rules in 11th,
12th and 13th
Schedules in
force.

/"

accordingly belong to the Crown, and shall vest and may
be dealt with in the same manner as other bona vacantia
accruing to the Crown.

Rules and Fees.

277. Rules for carrying this Ordinance into effect as far
as relates to procedure, winding up, and costs and fees in
connection therewith, may be made in like manner as rules
may be made under and for the purposes of the Judicature
Ordinance.

278. Until varied or revoked by any rules made under
the preceding section the rules contained in the FEleventh,
Twelfth and Thirteenth Schedules to this Ordinance shall
be in force.
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Part VL
RECEIVERS AND MANAGERS.
279. A body corporate shall not be qualified for pisqualiica-
appointment as receiver of the property of a company. meio;

(4

-appointment -

as receiver.

280. Where an application is made to the Court to powerto
appoint a receiver on behalf of the debenture holders or Ereintofficiel

receiver as

other creditors of a company which is being wound up zeceiver for
debenture

by the court, the official receiver may be so appointed. holders or

creditors.

88L.—(x) Where a receiver or manager of the property wotiication
of a company has-been appointed, every invoice, order for that eceiver

or manager . -

goods or business  letter issied by or on behalf of the appointed.
company or the receiver or manager or the liquidator
of the company, being a document on or in which the name
of the company appears, shall contain a statement that a
recelver or manager has been appointed. v

(2) If default is made in complying with the require-
ments of this section, the company and every director,
manager, secretary or other officer of the company, and
every liquidator of the company, and every receiver or
manager, who knowingly and wilfully authorises or permits
the default, shall be liable to a fine of one hundred dollars.

&82. The Court may, on an application made to the Fowerof
court by the liquidator of a company, by order fix the remuneration
amount to be paid by way of remuneration to any person o i
who, under the powers contained in any instrument, has
bgaen appointed as receiver or manager:of the property
of the company, and may from time to time, on an
application made either by the liquidator or by the receiver

Or manager, vary or amend any order so made.

#83.—(1) Every receiver or manager of the property Delivery to
of a company who has been appointed under the Powers mesmes

accounts of

contained in any instrument shall, within one month, receivers

or such longer period as the Registrar may allow, after the managers.
LXPll"?tt,1011 of the period of six months from the date of his
appomtment and of every subsequent period of six months,

and w1th1tn.'01_1,e month after he ceases to act as receiver or
manager, deliver

. to the Registrar for registration an
abstract in the prescribed form showing his receipts and
1115 Payments during that period of six months, or, where
(1€ ceases to act as aforesaid, during the period from the

Ak
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end of the period to which the last preceding abstract
related up to the date of his so ceasing, and the aggregate
amount of his receipts and of his payments during all
preceding periods .since his-appointment. - ;

(2) Every receiver or manager who makes default
in complying with the provisions of this section shall be
liable to a fine not exceeding twenty-five dollars for every
day during which the default continues.

Enforcement 284 ( )

of duty of

reeciver to (2) any receiver of the property of a company,
s, &o. who has made default in filing, delivering or

making any return, account or other document
or in giving any Vnotlce which a receiver is by
law required to file, deliver, make or give, fails
to make good the default within fourteen days
after the service on him of a notice req_umng
him to do so; or

(b) any receiver or manager of the property of a
company who has been appointed under the
powers contained in any instrument, has,
after being required at any time by the
liquidator of the company so to do, failed to -
render ~ proper accounts of his receipts and
payments and to pay over to the liquidator
the amount properly payable to him ;

the court may, on an application made for the purpose,
make an order directing the receiver or manager, as the
case may be, to make good the default within such time
as may be specified in the order.

(2) In the case of any such default as is mentioned
in paragraph (a) of the last preceding sub-section an
application for the purposes of this section may be made
by any member or creditor of the company or by the
Registrar, and the order may provide that all costs of and
incidental to the application shall be borne by the receiver,
and in the case of any such default as is mentioned in
paragraph (b) of that sub-section the application shall be
made by the liquidator.

(3) Nothing in this section shall be taken to piejudi«,e
the operation of any enactments imposing penalties on
receivers in respect of such default as is mentioned in

. paragraph (a) of sub-section (I) of this section,
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PART VII.

REGISTRATION OFFICE AND FEES.

985, FFor the purpose of the registration of companies registration
under this Ordinance, the Registrar-General shall be 9%
ex Officio Registrar of Companies, and the, office of the
Registrar-General shall be the registration office of
companies.

986. There shall be paid to :— ‘
(@) the Registrar in respect of the several matters rees.
mentioned in the Ninth Schedule to this Ordi-
nance the several fees therein specified ; and

(b) the Registrar of the Supreme Court and the
Official Receiver, as the case may be, in respect
of the several matters mentioned in the
Fifteenth Schedule to thisOrdinance the several
fees therein specified,

or such other fees as the Governor in Executive Council
may from time to time direct.

287. All fees payable to the Registrar under this Ordi- payment of
nance shall be paid by means of stamps which may be [bY
denoted by any postage or revenue stamps of the proper
value for the time being in use in the Colony : Provided
that no document shall bear upon it in respect of one fee,
more than six stamps of lower value than four dollars and
eighty cents.

288.—(1) Any person may inspect the documents kept Inspection,
by the Registrar on payment of the prescribed fees, and &nd evidence
any ‘person may require a certificate of the, incorporation J i e
of any company, or a copy or extract of any other document Registrar.
or any part of any other document, to be certified by the

Registrar, on payment of the prescribed fees.

(2) No process for compelling the production of any
document kept by the Registrar shall issue from any court
except with the leave of that court, and any such process

if _issued shall bear thereon a statement that it is issued
- with the leave of the court.

, (3) A copy of or extract from any document kept
- and registered at the office for the registration of companies,

certified tq pe a true copy under the hand of the Registrar
(whose official position it shall not be necessary to prove),
shall in all legal proceedings be admissible in evidence as
of equal validity with the original document.

!
!
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g wete i 289.—(1) If a company having made default in complying

company fo with any provision of this Ordinance which requires it to

to Registrar. 11le with, deliver or send to the Registrar any 1"eturn,
account or other document, or to give notice to him of any
matter, fails to make good the default within fourteen days
after the service of a notice on the company requiring it
to do so, a Judge in Chambérs may, on an application
made to him by any member or creditor of the company
or by the Registrar, make an order directing the company
and any officer thereof to make good the default within
such time as may be specified in the order: Provided
that the judge may refer the application for hearing in
open court.

(2) Any such order may -provide that all costs of
and incidental to the application shall be borne by the
company or by any officers of the company responsible
for the default.

(3) Nothing in this section shall be taken to prejudice
the operation of any enactment imposing penalties on a
company or its officers in respect of any such default as
aforesaid.

; PART VIIL _
APPLICATION. OF ORDINANCE TO COMPANIES FORMED OR

‘ REGISTERED UNDER FORMER ORDINANGES.

Application of 9296, In the application of this Ordinance to existing

eree © companies, it shall apply in the same manner—

foried under (r) in the case of a limited company, other than a

Companies ’ company limited by guarantee, as if the company

Ordingnces. had been formed 'and registered under this
Ordinance as a company limited by shares ;

(2) in the case of a company limited by guarantee,

as if the company had been formed and registered
under this Ordinance as a company limited by
guarantee ; and

(3) in the case of a company other than a limited

company, as if the company had been formed
and registered under. this Ordinance as an
unlimited company :

Provided that reference, express or implied, to the
date of registration shall be construed as a reference to the
date at which the company was registered under the
Companies Ordinances or any of them repealed by ‘rhls
Ordinance.
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PART IX.

WINDING UP OF UNREGISTERED COMPANIES.

291. For the purposes of this Part of this Ordinance, the
- expression unregistered company ~ shall not include a
friendly society established under the Friendly Societies
Ordinance, or a society established under the Building
Societies Ordinance, but shall include any partnership,
whether limited or not, association or company consisting
of more than seven members and not registered under this
Ordinance, and all the provisions of this Ordinance with
respect to winding up shall apply to such a company, with
the followmg exceptions and additions, that is to say : —
No unregistered company shall be wound up under
this Ordinance voluntarily - or subject to
supervision :

(77) The circumstances in which an unregistered
company may be wound up are as follows, that
1s to say —

(@) If the company is dissolved, or has ceased
to carry on business, or is carrying on

Meaning, and
winding up, of
unregistered
company.

Cap. 286.
Cap. 278.

business only for the purpose of Wmdmg o

up its affairs ;
(b) If the company is unable to pay its debts
({

¢) If the Court is of opinion that it is just -

and equitable that the company should
be wound up ;

(127 An unregistered company shall, for the purposes

of this Ordinance, be deemed to be unable to pay
its debts :—

(a) If a creditor, by assignment or othervmse
to whom the company is indebted in a
sum exceeding two hundred and forty
dollars then due, has served on the
company, by leaving at its principal
place of business, or by delivering to the
secretary or some director, manager or
principal officer of the company, or by
otherwise serving in such manner as the
Court may approve or direct, a demand
under his hand requiring the company to

pay the sum so due, and the company
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has, for three weeks after the service of
the demand, neglected to pay the sum
or to secure or compound for it to the
satisfaction of-the creditor ; -
(6) If any action or other proceeding has
been instituted against any member for -
any debt or demand due or claimed to
be due from the company, or from him
in his character of member, and notice
in writing of the institution of the action
or proceeding having been served on
the company by leaving the same at
its principal place of business, or by
delivering it to the secretary or some
director, manager, or principal officer
of the company, or by otherwise serving
the same in such manner as the Court
may approve or direct, the company
has not, within ten days after service
of the notice, paid, secured, or
compounded for the debt or demand,
or procured the action or proceeding to
be stayed, or indemnified the defendant .
to his reasonable satisfaction against-
the action or proceeding, and against
all costs, damages, and expenses to be
incurred by him by reason of the same ;
(c) If execution or other process issued on a-
judgment, decree, or order obtained in*
the court in favour of a creditor against
the company, or any member thereof
as such, or any person authorised to be
sued as nominal defendant on behalf
of the company, is returned unsatisfied ;
(d) If it is otherwise proved to the satisfaction
of the court that the company is unable
to pay its debts.
Contributories 2892.—(1) In the event of an unregistered company
wofam.  Deing wound up, every persen shall be deemed to be a
zgﬁ;ﬁ;ﬁ contributory who is liable to pay or contribute to the
payment of any debt or liability of the company, or to
pay or contribute to the payment of any sum for the
adjustment of the rights of the members among themselves,
~ or to pay or contribute to the payment of the costs and

f
i
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expenses of winding wup the company, and every
contributory shall be liable to contribute to the assets of
the company all sums due from him in respect of any such
liability as aforesaid. - L P e

(2) In the event of the death or bankruptcy of
any contributory, the provisions of this Ordinance with
respect to the personal representative, next of kin, and
devisees of deceased contributories, to the trustees of
bankrupt contributories, shall apply.

293. The provisions of this Ordinance with respect to Zowerof
staying and restraining actions and proceedings against orrestrain
a company at any time after the presentation of a petition P***°%"&*
for winding up and before the making of a winding-up
order, shall, in the case of an unregistered company, where
the application to stay or restrain is by a creditor, extend
to actions and proceedings against any contributory of

the company.
294. Where an order has been made for winding up an Actions

unregistered company, no action or proceeding shall be siimsnp
proceeded with or commenced against any contributory e

of the company in respect of any debt of the company,

except by leave of the Court, and subject to such. terms-

as the Court may impose. | a ‘

295. Where a company incorporated outside the Colony winding up
which has been carrying on business in the Colony ceases freomormted
to carry on business in the Colony, it may be wound up as gt the
an unregistered company under this Part of this Ordinance,
notwithstanding that it has been dissolved or otherwise.
ceased to exist as a company under or by virtue of the

laws of the country under which it was incorporated.

296. The provisions of this Part of this.Ordinance with provisions
respect to unregistered companies shall be in addition to Sg#tIX
and not in restriction of any provisions hereinbefore in cumulative.
this Ordinance contained with respect to winding up
companies by the Court, and the Court or liquidator may
exercise any powers or do any act in the case of
unregistered companies which might be exercised or done
by it or him in winding up companies formed and
registered under this Ordinance ; but an unregistered
company shall not, except in the event of its being wound
up, be deemed to be a company under this Ordinance, and

then only to th y : hi 1
Or dinancz,g‘ e extent provided by this Part of this
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PART X.
CoMPANIES INCORPORATED OUTSIDE THE COLONY CARRYING
ON BusiNEss wITHIN THE COLONY.
Companies 297. This Part of this Ordinance shall apply to all com-
to which
Part X panies incorporated outside the Colony which, after the
applies. commencement of this Ordinance, establish a place of
business within the Colony, and to all companies
incorporated outside the Colony which have, before the
commencement of this Ordinance, established a place of
business within the Colony and continue to have an
established place of business within the Colony at the
commencement of this Ordinance..
Doouments, 298. Companies incorporated outside the Colony which,
%eli';fetred to after the commencement of this Ordinance establish a
companies . place of business within the Colony, shall within one month

from the establishment of the place of business, deliver
to the Registrar for registration—

(@) a certified copy of the charter, statutes or
memorandum and articles of the company, or
other instrument constifuting or defining the
constitution of the company, and, if the instrument
is not written in the English language, a certified
translation thereof ;

(0) a list of the directors of the company, containing
such particulars with respect to the directors
as are by this Ordinance required to be contained
with respect to directors in the register of the
directors of a company ;

(c) the names and addresses of some one or more
persons resident in the Colony authorised to
accept on behalf of the company service of process
and any mnotices required to be served on the
company.

289. A company incorporated outside the Colony which
has delivered to the Registrar the documents and particulars
specified in paragraphs (4), () and (c) of section
two hundred and ninety-eight shall subject to the
provisions of the Aliens (Landholdmg) Ordinance Cap. 240

have the same power to hold lands in the Colony as

if it -were a company incorporated under this Ordinance.
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300. If w the case of any company to which this Part Returu to
X be delivered

of this Ordinance applies any alteration is made in-— to Registrar

(r) the charter, statutes, or wmemorandum and g;ncexfzwnts,
articles of the company or any such instrument o sitered
~ as aforesaid ; or e S ‘
(2) the directors of the company or the particulars

contained in the list of the diréctors; or

(3) the names or addresses of the persons authorised

to accept service on behalf of the company ;
the company shall, within twenty-cne days after the date
on wlhich particulars of the alterations could, in due course
of post and if despatched with due dlhgence have bee
received in this Colony from the place where the compan Jf
is incorporated, deliver to the Registrar for l’?gﬁtfatl()ﬂ a
return containing the prescribed pa.rtlculals of the alteration.
801.—(r) Every company to which this Part of this Balance sheet
Ordinance applies shall in every calendar year make out a camis
balance sheet in such form, and contammg such particulars e G,
and including such documen‘cs as under the provisions of
this Ordinance it would, if it had been a company within
the meaning of this Ordinance, have been required to make
out and lay before the company in general meeting, and
deliver a copy of that balance sheet to the Registrar for
regletiauo”l '
If any such balance sheet 1s not written in the

English language, there shall be annexed to it a certlfled
translation thereof.

302. Every company to which this Falt of this Ordma 1€ Obligations to
apphes Shaﬂ,,_ smte name

of cumpany,

(1) in every prospectus mvmng subscmpuoqs for its yhether
shares or debentures in the Colony state the country country where
, in which the company is incorporated ; and eorpovited.
~ (2) conspicuously exhibit on every place where it
| carries on business in the Colony the name of the
company and the country in which ihe company
is incorporated ; and -
(3) cause the name of the company and of the
country in which the company is incorporated
to be stated in legible characters in all bill-heads
and letter paper, and in all notices, advertise-

ments, and other ofﬁmal pabhcatlons of the
company ; and
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(4) if the liability of the members of the company
is limited, cause notice of that fact to be stated
in legible characters in every such prospectus
as aforesaid and in all bill-heads, letter paper,
- notices, advertisements and:other offlcla,l publica- . ..
tionsof the companyinthe Coloqy, and to beaffixed :
on every place where it carries on its business.

Bervice on 3803. Any process or notice required to be served on a
fﬁ{?;iflﬁarﬁx company to which this Part of this Ordinance applies shall
applies. be sufficiently served if addressed to any person whose

name has been delivered to the Registrar under this Part
_of this Ordinance and left at or sent by post to the address
- which has been so delivered : ' : e B e
Provided that—
(1) where any such company makes default in
delivering to the Registrar the name and
~address of a person resident in the Colony who
is authorised to accept on behalf of the company
service of process or notices ; or
(2) if at any time all the persons whose names and
addresses have been so delivered are dead or
, have ceased so to reside, or refuse to accept
€. ehalf of the company, or for any.

a document may be served on the company by leavmg 1tw .
at or sending it by post to any place of business established

by the company in the Colony.

Deeds 304.— (1) Any deed of any company registered under
: _f)ﬁ‘i;‘:ego?;‘lfy'thls Part of this Ordinance which may be executed out of
- " the Colony may be registered in the- ‘Colony if executed-
under the common seal of such company in the presence of
one witness at least ; and the execution of such deed, and
that the seal thereto affixed is the common seal of the
company, and that the same was affixed thereto by the
- authority of the board of directors or managers of such
- company and in conformity with the articles of association
of such company, and the signatures of the directors or
managers to any such deed (where such signatures are
required by the articles of association of such company)
and the signature to such deed of the secretary or other
officer by whom such seal may have been affixed, may be
proved by the affidavit or solemn declaration of one of such
witnesses or of the secretary or other officer affixing such
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seal, to be sworn or made before a Notary Public or before
the Mayor or other Chief Magistrate of any city, town, or
borough in Great Britain or Northern Ireland or in any
British Possession, and elsewhere before a Notary Public. .
(2) Every deed made in the. Colony on -behalf of peeas. -
any such company and executed under the hand of any il "
person empowered, by instrument in writing under the '
common seal of such company either generally or in respect
of any specified matters, as its attorney to execute deeds
on its behalf in the Colony, shall be binding on such
company and have the same effect as if it were under the
common seal of the company. - 7 o .
305. If any company to which this Part of this Ordinance Removing -
applies ceases to have a place of business in the Colony, it yame from
shall forthwith give notice of the fact to the Registrar, Resister
and as from the date on which notice is so given the '
obligation of the company to deliver any document to the
Registrar shall cease : Provided that in case the Registrar
is satisfied by any other means that the company has ceased
to-have a place of business in the Colony it shall be lawful
for him to close the file of the company and thereupon the
_obligation of the company to deliver any document to the
306. If any company to which this Part of this Ordinance penaiies.
applies fails to comply with any of the foregoing provisions '
of this Part of this Ordinance the company, and every
officer or agent of the company, shall be liable to a fine
not exceeding two hundred and fifty dollars, or, in the case
~of a continuing offence, twenty-five dollars for every day .
during which the default continues. ‘

307. For the purposes of this Part of the Ordinance : — mtempretation

- The expression  certified ” means certified in the °f 't
prescribed manner to be a true copy or a correct
translation :

The expression * director ” in relation to a company
includes any person in accordance with whose
directions or instructions the directors of the

_company are accustomed to act ;

The expression  place of business” includes a share
transfer or share registration office ;

The expression “ prospectus’ has the same meaning

as when wused in relation to a company
Incorporated under this Ordinance.
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PART XI.
RESTRICTIONS ON SALE OF SHARES AND OFFERS OF SHARES

' FOR SALE.
ﬁiﬁﬁ?&‘iﬁ:@ 308.—(1) 1t shall not be lawful for any person— i
to prospectuses (@) to issue, circulate or distribute in the Colony
ﬁi";gﬁg , any prospectus offering for subscription shares
i’éﬁéﬁfﬁ;‘?‘b' | in or debentures of a company incorporated or
for shares to be incorporated outside the Colony, whether
O olfering the company has or has not established, or when
sale. formed will or will not establish, a place of business

in the Colony, unless —

(i) before the issue, circulation or distribution

of the prospectus in the Colony a copy thereof,
certified by the chairman and two other
directors of the company as having been
approved by resolution of the managing body,
has been delivered for registration to the
Registrar ; ‘

(ii) the prospectus states on the face of
it that the copy has been so delivered ;

(iif) the prospectus is dated ;

(iv) ‘the prospectus" othermse Comphes Wl‘th“f"“

this Part of this Ordinance ; or
(b) to issue to any person in the Colony a form of
application for shares in or debentures of such a
company or intended company as aforesaid,

unless the form is issued with a prospectus which

complies with this Part of this Ordinance :

Provided that this provision shall not apply
if it is shown that the form of application was
issued in connection with a bona fide invitation
to a person to enter into an underwriting
agreement with respect to the shares or debentures.
(2) This section shall not apply to the issue to

existing members or debenture holders of a company of
a prospectus or form of application relating to shares in
or debentures of the company, whether an applicant for
shares or debentures will or will not have the right to
renounce in favour of other persons, but, subject as
aforesaid, this section shall apply to a prospectus or form
of application whether issued on or with reference to the
~formation of a company or subsequently.
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(3) Where any document by which any shares in
or debentures of a company incorporated outside the Colony
are offered for sale to the public would, if the company
concerned had been a company within the meaning of this
Ordinance, have been deemed by virtue of section forty
of this Ordinance to be a prospectus issued by the company,
that document shall be deemed to be, for the purposes of
this section, a prospectus issued by the company.

(4) An offer of shares or debentures for subscription
or sale to any person whose ordinary business or part of
whose ordinary business it is to buy or sell shares or .
debentures, whether as principal or agent shall not be
deemed an offer to the public for the purposes of this section.

(5) Section thirty-nine of this Ordinance shall
extend to every prospectus to which this section applies.

(6) Any person who is knowingly responsible for
the issue, circulation or distribution of any prospectus,
or for the issue of a form of application for shares or
debentures, in contravention of the provisions of this

- section’ shall be liable to a fine not exceeding two thousand =~ - - el

o five hundred dollars.

(7) In this and the next following section the
expressions ‘‘ prospectus”, «“ shares””, and ‘“ debentures ”
have the same meanings ‘as when used in relation to a
company incorporated under this Ordinance.

809.—(1) In order to comply with this Part of this Requite-
Ordinance a prospectus in addition to complying with the prospectus.
provisions of sub-paragraphs (ii) and (iii) of paragraph ()

of sub-section (1) of the last foregoing section must-—

() contain particulars with respect to the following
matters—
(i) the objects of the company;
(ii) the instrument constituting or defining
the constitution of the company;

(iii) the enactments, or provisions having
the force of an enactment by or under w h1ch
the incorporation of the company was effected ;
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(iv) an address in the Colony where the
said instrument, enactments or provisions, or
COplPS thereof, and if the same are in a
foreign lfmguace a translation thereof certified
in the prescribed  manner, can be inspected ;

(v) the date on which and the country in
which the company was incorporated ;

(vi) whether the company has established
a place of business in the Colony, and, if so,
the address of its office in the Colony ;

Provided that the provisions of sub-paragraphs (i),
(i), (i) and (iv) of this paragraph shall not
apply in the case of a prospectus issued more
than two years after the date at which the
company is entitled to commence business.

(0) subject to the provisions of this section, state the
matters specified in Part I of the Fourth Schedule
to this Ordinance (other than those specified
in paragraph 1 of the said Part I) and set out
the reports specified in Part II of that Schedule
subject always to the provisions Contamed in
Part III of the sald Schedule

Pl ovided that — ' : ~

(i) where any prospectus is pubnshed as a news-
paper advertisement, it shall be a sufficient
compliance with the requirement that the
prospectus must specify the objects of the
company 1f the advertisement specifies the
primary object with which the company was
formed ; and

(i1) in paragra.ph 3 of Part T of the said Fourth
oSchedule a reference to the constitution of the
company shall be substituted for the reference
to the articles; and

(i11) paragraph T of Part ITI of that Schedule shall
have effect as if the reference to the
memorandum were omitted therefrom.

( ) Any condition requiring or binding any applicant
for shares or debentures to waive compliance with any
requir<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>