-

TRINIDAD anxp TOBAGO.

Companies.
No. 31.—1913.
12th November.

AN ORDINANCE to provide for the Incorporation,
Regulation and Winding up of Trading Companies
and other Associations.

(1.8,
GEORGE R. LE HUNTE,
GOVERNOR,

11th December, 1913.

( K it enacted by the Governor of Trinidad and Tobago
i E g with the advice and consent of the Legislative Council
‘thereof as follows :—

i 4. This Ordinance may be cited as the Companies short Title,
(;Ordinanoe, 1913.

to them (that is to say) :—

“ Existing Company ” means a company formed and
registered under any previous Ordinance providing for the
incorporation, regulation and winding up of trading com-
panies and other associations ;

2. In this Ordinance unless the context otherwise requires, mesrprotation.
the following expressions have the meanings hereby assigned
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« Company " means & company formed and registered
ander this Ordinance, or an exisling compaay;

« Articles ” means the articles of agsociation of a

company as originally i’m:rrod or ags altered by special
vesolution, including, so f% w bhey apply to the cotpany,
the wgn]mmu conbained ix uﬂo o A in Hehedule I annexed
to the Companies Ordinince (No. G4) or in that Table as
albered in pursuance of Becion 63 of bhab Ordinence, or in
MTable A in the fitst Schedule to this Ordinance.

« Momorandum ' means the memorandum of 8880C1E-
ion of a company ag oviginally framed or as albered in
purguance of “1{, movmuuﬁ of $his Ovdinance;

4

“ Document "’ includes summons, nofice, order, and
obher legal process, and registers ;

“@hare’’ mesns shave in bho ghare capital of the
company, sud includes sbock, exceph where 2 dmumotlou
between. stock amd ghares is @z’pmﬁ%d or implisc

“ Debenture ﬁ'mlud@ debenbure sbook ,
“ Books and Papers’ and “ hooks or papers” include
accounts, deeds, writings, and documents ;

“The Court” mod in relasion to a company means the
Supreme Court;

¢ Ji;xdge” means any judge of the Court. ;

The Regiglrar ’ ‘menns the Registrar-Greneral
appoinbed under the Registrar-Genoral’s Ordinance No. 56.

“ Ghoneral Rules '’ means general rules made nnder hisg
Ordinance, and ivoludes lormse ;

¢« Prescribed ' means ag re spww bhe pmvmiom of hhh
Ordinanco relating fo the winding up of companies, pre
scribed h“} general mlea., and as respechs bhe obher provisions £
of this (rdinancs, pres geribad by uho Crovernor in Execubive
Couneil ;

“Director” includes any porson occupying the posibion *
of director, by whatever name called ;

“ Prospectus ” means any pmspewm nobice, oircular,
advertisement, or other inviation, ofiering to the public for
subsoription or purchese any shares or debentures of @
CUmpHny.




3
No. 31. Companies. 1918.
PART . |

CoNSTITUTION AND IwcorroraTION,

Prolibition of large Partnerships.

8.—(1.) No company, association, or partnership consist, Prohibition of
ing of more than ten persons shall be formed for the pottnethips
purpose of earrying on the business of banking, unless it is oattafn.
registered as a company under this Ordinance, or is formed ™™
in pursuance ¢ ' sowe other Ordinance, or of letbers patent,

(2.) 1" .apany, agsociabion, or parbnership consisbing
of more thaw vwenty persons shall be formed for the purpose
of carrying on any obher business that has for its object
the acquisition of gain by the company, association, or
partnership, ot by the individual members thereof, unless
it is registered as a company under this Ordinance or is
formed in pursuance of some other Ordinance, or of letters
patent.

Memorandum of Association.

4. Any seven or more persons (or, where tho company 0 iodo of
be formed will be a private company within the meaning of ;‘f,ﬁ,‘;‘t‘gfe‘;}g?r'
this Ordinance, any two or more persons) associated for any ry.
lawlal purpose may, by subscribing their names to a memo-
randum of association and otherwise ocomplying with the
requirements of this Ordinance in respect of registration,
form an incorporated company, with or without limited
liability (that is to say,) either—

(1) A company having the Iliability 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 sharesj; or '

(ii.) A company having the liability of ibs members
limited by the memorvandum %o such amount as
the moembers may respectively thereby under-
take to contribute to the assets of the company
in the event of its being wound wup (in
this Ordinance termed a company limited by
guarantes) ; or
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(iii.) A company not having any limit on the liability
of its members (in this Ordinance termed an
unlimited company).

Memorandum B T the case of a company limited by shares—

;)f company
imited by Y . .
shaves. (LY The memorandum must sbabe—
(i) The name of the company, with “ Limnited " as
the last word in its name ;
(it.) The place wibhin this Colony in which the
registered office of the company  : to be sibuate ;
(iii.) The objects ot the company ;
(iv.) 'That the liability of the members is limited ;

(v.) The amount of share capital with which the
company proposes to be registered, and the
division thereof into shares of a fixed amount:

(9.) No subscriber of the memorandum may take less
than one share :
(3) Each subscriber must write opposite to his name
the number of shares he takes.
semorandum U, In bhe case ol a company limited by guarantee—

of company

limited by (1) The memorandum must sbate—

guarantee.
(i.) The name of the company, with ¢ Limited " as
the last word in its name ;
(ii.) The place within this Colony in which the
registered office of the cowpany is to be sibuate ;
(iii.) The objects of the company ;
(iv.) That the liability of the members is limited ;

(v.)) That each member undertakes to conbribute to
the assebs of the company in the event of ifs
being wound up while he ig a member, or within
one year afterwards, 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 ol winding up, and for
adjustment of the rights of the contribubories
among themselves, such amount as may be
required, not exceeding a specitied amount.
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(2.) If the company has a shave capital—

(i.) The memorandum must also state the amount
of share capital with which the company
proposes to be registered and the division
thereof into shares of a fixed amount ;

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

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

7. In the case of an unlimited company— Memorandum
. of unlimited

company,
(1.) The memorandum must state— b

(i.) The name of the company ;

(i) The place within this Colony in which the
registered office of the company is to be situate;

(iii.) The objects of the company ;
(2.) If the company has a share capital-—

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

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

8. The memorandum must be signed by each subscriber signature of
in the presence of at least one witness who must attest the Memerandum.

signature.

9. A company may not alter the conditions contained In ressiction on
ibs memorandum except in the cases and in the mode and tertion of
to the extent for which express provision is made in this '
Ordinance.

10.—(1.) A company may not be registered by a name Name of
identical with that by which a company in existence is gﬁi{;}g‘;‘gﬁ“d
already registered, or so nearly resembling that name as o nome.
be caleulated 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,
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i (9.) Tf a company, through inadvertence or otherwise,
L is, without such consent as aforesaid, regisbered hy a namo
identical with that by which a company in existence is
previously registered, or so nearly resembling it ag to be
calculated to deceive, the frst-mentioned company may,
with tha sanction of the Registrar, change ibs name.

(3.) Any company may, by special resolubion and with
the approval of the Crovernor in Execufive Council signified
in writing, change its name.

4) Where a company changes its name, the Negistrar
4 1. v 2 N '> t) i
shall enter the new name on the register in nlace of the
& I
foriner nawe, and shall issue a certificate of incorporation
) ’ I v f
altered to meeb the circumstances of the case.

(5.) The change of name shall nob 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 continaed or comumenced

against it by its former name may be continued or com-
menced against it by its new name.
Ataration of | 44.—~(1.) Subject to the provisions of this section a
ey, company may, by special resolution, alter the provisions of
its memorandum with respect to the objects of the corm-
pany, so far as may be required to enable 15—

(@) to carry on its business more economically or
move efficiently ; or

(b.) to atbain its main purpose by new or improved
means; or

(¢.) to enlarge or change the local area of ibs opera-
flons ; or

(d.) to carry on some business which uuder existing
givoumstances may conveniently or advank-
ageously be conibined with the business of the
oompany ; or

{e.) {ovestrigh or sbandon any of the objects specified
in the memorandum,

(2.) The alteration shall not bake effect until and
exceph in so far as it is confiymed on pebibion by the Court,
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1918,

(8.) Before confirming the alteration the Court must
be gatigfied-—

(@) that suflicient nofice 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 affected by the
alteration ; and

(b)) that, with respect to every ereditor who in the
opinion of the Court iz 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
discharged or has determined, or has heen
secured to the satisfaction of the Court:

Provided that the Court may, in the case of any person
or clags, for special reasons, dispense with the notice
required by thig 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 fit, and may make such order as to
costs as it thinks proper.

(6.) The Court shall, in exevcising ibs digeretion under
this section, have regard to the rights and interests of the
members of the company or of any clags of them, as well as
to the rights and interesbs of the creditors, and may, if it
thinks fit, adjourn the proceedings in order that an arrange-
ment may be made to the satisfaction of the Court for the
purchase of the intevests of dissentient members ; and may
give such directions and make such ovders as it may think
expedient for facilitabing or carrying into effect any such
arvangement : Provided that no part of the capital of the
company may be expended in any such purchase.

(6.) An office copy of the ovder confirming the alteration,
together with a printed copy of the memorandum as altered,
ghall, within fifteen days from the date of the order, be
delivered by the company to the Registrar, and ho shall
register the same, and shall certify the Registration under his
hand, and the certificate shall be conclugive evidence that
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all the requirements of this Ordinance with vespect to the
alteration and the confirmation thereof have been complied
with, and thenceforth the memorandum so alteved shall be
thefmemorandum of the company.

The Court may by order at any bime extend the time
for the delivery of documents to the egistrar ander this
section for such period as the Court may think proper.

(7.) If a company makes default in delivering to the
Registrar any document vequired by this section Go be
delivered to him, the company shall be liable to a fine not
exceeding ten pounds for every day during which ibis in
default.

Articles of Association.

il Registration 12— (1.) There wmay, in the case of a company limibed
i " by shaves, and there shall m the case of a company limited
by guarantee or unlimited, be registered with the memo-
randum arbicles of associabion signed by the subscribers to
the memorandum and prescribing rvegulations for the
company.

(2.) Articles of association may adopt all or any of the
regulations contained in Table A in the First Schedule to
this Ordinance.

(8.) In the case of an unlimited company or a company
limited by guarantee, the articles, if the company has a
share capital, must state the amount of share capital with
which the company proposes to be registered.

(4.) In the case of an unlimited company or a company
limited by guarantee, if the company has not a share capital,
the articles must state the number of members with which
the company proposes to be vegistered, for the purpose of
enabling the Registrar to debermine the fees payable on
registration.

Appliention of 43 In the case of a company limited by shares, if articles
are nob vegistered, ov, if arbicles ave registered, in so far as
the articles do not exclude or modify the regulations in
Table A in the Firgt Schedule o this Ordinance, those
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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.
14. Articles must— Form and

signature of
articles.

(a.) be printed ;
(b.) be divided into paragraphs, numbered consect-
tively ; and |

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

18. Subject to the provisions of this Ordinance and 0 Awemtion of
the conditions contained in its memorandum, a company S by
may by special rvesolution alter or add to itg articles ; and resolution.
any alteration or addition so made shall be ag valid as if
originally contained in the atticles, and be subject in like

manner to alberation by special resolution.

General Provisions.

16.—(1.) The memorandum and articles shall, when gec of
registered, bind the company and the members thereof to memorandum
the same extent as if they vespectively had been signed
and sealed by each member, and contained covenants on
the part of each member, his heirs, executors, and adminis-
trators, to observe all the provisions of the memorandum
and of the articles, subject to the provisions of this
Ordinance.

(2.) All money payable by any member to the company
under the memorandum or articles shall be deemed to be @
specialty debt due from him to the company.

1. The memorandumn and the articles (if any) shall he Registration
14 . J . L . K of memo-
delivered to the Registrar, and he shall retain and regISter yundum and

them. articles,

18.—(1.) On the vegistration of the memorandum of a Effect of
company the fiegistrar shall certify under his hand that the esttion
company is incorporated, and in the case of a limited com-
pany that the company is limited,
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("/3,) Hrom hc\ dabe of incorpovation mentioned in the
a " incorporabion, bhe Subseribers of the memo:
bher with such

pandum 1 obhor persons as may from time
I )
T

) o
o bime become members of the company, s mil be a body

corporate by the onbolr i the memorn A,
gapable forthwinh ’mmnou‘;, uj an

peual sue saasion and
and o sue and be

incorporated con
A Cominon r"uzi

sued, 4 the members o
oonm,.i,bux,,@ fo the assebs of the co mpany in the event of its
being wound up as is menbioned n bhis Crdinance.

Conclusiveness 4 — ([) A certifica ."[}(—ﬁ) Ol[ s(()(”‘“} arabion (Q'iVG?] })V tne
of certificate d

of fneorpora-  vegisbrar in .e,pec,,%,, m‘ S00¢ wion shall be conclusive
o evidence that all the lu.uonuamm of this Ovdinance in
vespenh O_!’f 1"@0‘1531)%’(1’1,1031 and of masbers precedent’ and
incidental ebo have been cowmplied with, and thab the

AYS0C '*’ﬂ,'m;m s a company authorised o be regisbered and

duly vegistered under this Ordinance.

o

(2.) A mmuuo«y declaration by a solicitor engaged 1
the formation of the company, or by a person na med in the
arbicles ag a L‘u% hor or s,{amoim y ol the company, of com-
pliance wi he eaid requirernents shall be
produced to i» ! biar, and l Regislray may acceph
such a decla videnve of compliance.

A0,—(1.) Fvery comwpany shall send bo every meot mber, ab

Copien of
memorandum

!\Udartic}es{u}\lg‘((’LIUP&&;, and on iwy!m\m, of one shillin ng o or such less
begiven o gy ag the m,nj\"m’ J Prescr
i
! ,

ibe, a copy of the memo

memhers,

randum and of the arlie

(2) 1 a company makes de fault in complying wi
itishall be linkle for each ¢
d

2(‘@111'0 nenbs of MHS Sv’ﬁ 1;505,1 i

Assomations nol for

> i ds proved to bhe satisfaction of the
ascociabion aboul to be formed az a
e formed for prom wofing commoree,

or any obher useful object,
s (it any) or othor incomse

l
LU
i Y 3 {!
to prohibit the payment of
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any dividend fo its members, the Crovernor may by license
direct that the association he registered as a company
with limited liability, without the addition of the word
“Limited” to its name, and the aggociation may he regis-
tered accordingly.

(2.) A license by the Governor under this section
may be granbed on such condibions and subjech tp such
regulations as the Governor thinks fit, and those conflitions
end regulabions shall be binding on the associatioh, and
ghall, if the Governor so directs, be ingerted in the imemo-

. . A
randum and articles, or in one of those documents. g

>
(8.) The association shall on registration enjoy all the
privileges of limited companies, and be subject o all their
obligations, except those of using the word «Limibed E” as
any parb ol its name, and of publishing its name, and of
sending lists of members and divectors and managers to
the Registrar, |

(4.) A license under this sechion may at any time be
revoked by the Governor, and upon revocalion the Registivar
shall enter the word “Limited” at the end of the namé of
the association upon the register, and the associabion sheall
cease Lo enjoy bhe exemptions and privileges granted by
this section : !

Provided that before a license is so revoked the Governacy
shall give to the association notice in writing of his
inbention, and shall atford the association an opportuniby.
of heing heard in opposition to the revocation.

Companies limited by Guarantee.

28.—(L.) In the case of a company limited by guarantes provision as to
and votb having a share capital, and registered on or afber fnibd by
the firzst day of January nineteen hundred and fourbeen guewntss.
avery provision in the memorandum or articles orin any
resolubion ot the company purporting to give any person a
right to participate in the divigible proiibs of the company
otherwise than as a member shall be void. '

(2.) ¥orthe purpose of the provisions of this Ordinance
relating to the memorandum of a company limited by
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any dividend to its members, the Crovernor may by licenge
direct that the associabion be registered ag a Company
with limited liability, without the addition of the sword
“Limited” to its name, and the association may be vegis-
tered accordingly.

(2.) A license by tho Governor under shis ge,u:’uion
may be granted on such conditions and subjec such
regulebions as the Grovomor thinks fit, and those conditions
end regulations shall be binding on the assccialion, and
ghall, if the Governor so direcls, be inserted in the memo-

random and articles, or in one of those documents.

(8.) The asgociation shall on registration enjoy ail the
privileges of limited companies 8, and be so bject to all their
obligations, except those of using the word “ Limited” as
any parb of its name, and of puoh.ghmo ibs name, and of

sending lisks of members and directors and managers 1o
the B@gmtrar,

(4.) A license under this section may at any
revoked by the Governor, and upon 1 revocabion the &
shall enter the word “ Limitod ” ab the end of bhe 02

the agsociation upon the register, and the agsocial
cease o enjoy the exemplions and privileges g
this gection:

Provided that before a license is so revoked the Groverncr
shall give to the as .JocicL'uiou noticé in writing of his
]

inbention, and shall afford the association an <>Mguwmi%s};»
of heing heard in opposition to the revoeabion.

Compamnes limited by Guaraniee.

22, m(l ) In the cage of a company limitec
and nob having a share capml, and regis um L0 OF 8L6EY Yimited by
the first day of Ja nuary ninebeen hundred and fonrheen swmnte.
every pmwmon in the memoranduin or ariiclos or inany
resolubion of the company purporting fm glve any person &
vight o participsie in bho divisible proilbs of the company
Oth"rwwc than ag & wember ghall he \/fmi..r,

10581168 Provision as to
. sompanies

(9.) Forthe purpose of the provisions of this Ordinance
velating to the memorsndum of a sompany limited by
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Definition of
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guarantee and of this section, every provision in the
wemorandum or articles, or in any resolution, of any com-
pany himited by guarantee and registered on or after the
first day of January nineteen hundred and fourteen pur-
porting to divide the undertaking of the company into
shaves or interests shall be treated as a provision for a share
capibal, notwithsbanding that the nominal amount or
nuinber of the shares or interests is not specified thereby.

Distrisurion anp REDUCTION oF SHARE (APITAL, REGISTRA-
1N of Unpimrrep CoMpPANY As Liasirep, anDd UNLIMITED
LaasioITy or DIRECTORS.

Distribution of Share Capital.

28 ——(1.) The shaves or other interest of any member in
a company shall be personal estate, transferable in manner
provided by the articles of the company, and shall not be
of the nature of real astate.

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

24, A certificate, under the common seal of the company,
specifying any shares or stock held by any member, shall be
promda facie evidence of the title of the member to the shares
or stock.

28.~—(1.) The subscribers of the memorandum of a com-
pavy shall be deemed to have agreed to become members of
the company, and on ifs 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 ig enteved in its register of
members, shall be a member of the company.

26.—(1.) Every company shall keep in one or more books
a vegister of its members, and enter thevein the following
parbiculars :-—

(1) The names and addresses, and the occupationy,
if any, of the members, and in fthe case of a
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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;

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

(iii.) The date at which any person ceased to be a
member.

(4.) If a company fails to comply with this section it
shall be liable to a fine not exceeding five pounds for every
day during which the default conbinues; and every director
and manager of the company who knowingly and wilfully i
authorises or permits the default shall he liable to the like B
penalty. '

24.-—(1.) BEvery company having a share capital shall sual tist of
once ab least in every year make a list of all persons who, Rombers ond
on the fourteenth day after the first or only ordinary general
meebing in the year, ave members of 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 reburn) 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 veturn 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 must contain a summary distinguishing if
between shares issued for cash and shaves issued as fully or |
partly paid up otherwise than in cash, and specifying the
following particalars :—

(«.) The amount of the share capital of the company

and the number of the shares into which it ig ; L
divided ;
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() The number of shares taken from the com.
mencement of the company up to the date of the
returi ;

(¢.) The amount called up on cach share ;
(¢.) The total amount of calls received ;

(e.) The tolal amount of calls unpaid;

() The fotal amount of the suwms (if any) paid by
way of cominigsion in rebpw‘b of any shaves oy
debentures, or allowed by way of discount in
vespech of any debentures, since the date of the
lasgh return | '

(g.) The tobal number of shares forfeited ;

(h.) The total amount of shares or stock for which
share warrants are oubstanding ab the date of
the return;

(v.) The total amouat of share warrants issued and
surrendered respechively since the dabe of the
last reburn ;

(k) The number of shares or amount of stock com-
prised in each warrant;

(0.) The names and addresses of the persons who ab
the date of the return are the directors of the
company, or ocoupy the position of directors, by
whatever name called ; and

(mm.) The total amount of debt due from the company
in respect of all mortgages and charges which
are required to be registered with the | Registrar
under this Ordinence.

(8.) The summary must also (except where the company

g a private company) include a statemont, made up to such
dam as may be specified in the stajtemeut in the form of a
balance sheet, audited by the compsny’s suditors, and
containing o summary of its share Oﬂ:p;‘b&l it linbilities and
its uppets, giving such parbioulars ag will disclose tho general
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nature of those liabilities and assets, and how the values of

the fixed agsets have been arrived ab, bub the balance sheet
)

need not include a statement of profit and loss.

(4.) The above list and summary must be confained in
a separate part of the register of members, and must bo
completed within seven days after the fourteenth day afore-
said, and the company must forthwith forward to the
Registrar a copy signed by the manager or by the gecretary
of the company.

(6.) If a company makes default in complying with the
requirements of this section it shall be liable to a fine not
exceeding five pounds for every day during which the default
continues, and every director and manager of the company.
who knowingly and wilfully authoriges or permits the default
shall be liable to the like penalty.

28. No notice of any trusi, expressed, implied or con- iats nat to
structive, shall be entered on the register, or be receivable yegster.
by the Registrar.

%9. On the application of the transferor of any share ov Begiotuntion of
interest in a company, the company shall enter in ibs f:,gﬁ:;;‘;}“
register of members the name of the transferee in the sane trnsferor.
manner and subject to the same conditions as if the appli-
cation for the entry were made by the transioree.

80. A transfer of the sharve or other inberest of & Transier by
deceased member of a company made by his personal fj;ﬁ‘;ﬁ‘g}tmve'
representative shall, although the personal representative
is not himself a member, be as valid ag if he had been a
member ab the time of the execution of the instruraent of
transfer,

31.—(1) The vegisber of members, commencing from bhe mepsction of
date of the regisbrabion of the company, shall be kepb ab the vogistor of
registered office of the company, and, except when closed

under the provisions of this Ordinance, shall during business

hours (subject to such reasonable restrictions as the company

in 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 gratis, and to the inspection of
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Power to cloxe
register,

Power of Court
to veotify
registor,

y, or such less
sam as the company may preseribe, for each inspection,

any other person on payment of one shilling

(%) Any member or other person may require a copy
of the vegister, or of any part thereof, or” of the list and
sumiary requived by this Ordinance, or any part thereof,

on payment of sixpence, or such less sum as the compaiy

may prescribe, for every hundred words or fractional parb
thereof required to be copied.

(8.) I any inspection or copy vequired under bhis
section is vefused, the company shall be liable for each
refusal to a fine not exceeding two pounds, and to a further
fine not exceeding two pounds for every day during which
the refusal continues, and every director and managet of
the company who knowingly authorizes or permits the
refusal shall be liable to the like penalty: and in addition
to the above penalty a Judge in chambers may by order
compel an immediate inspechion of the register.

34. A company may, on giving notice by advertisement
in the Royal Gazette and in some newspaper circulating in
shis Colony, close the register of members for any time or
bimes nob exceeding in the whole bhirty days in each year.

38.—(L) Ti—

(a.) the name of any person is, without sufficient
cause, entered in or omitled 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 the company, or
the company, may apply to the Court for rectification of
the register.

(2.) The application may be made by motion in the
Court, or by application to a Judge in chambers ; and the
court may either refuse the application, or may ovder
rectification of the register, and payment by the company
of any damages sustained by any party aggrieved.
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(3.) On any application under this section the Court Lo

may decide any question relating to the title of any person T

who is a party to the application to have his name entered . L

in or omitted from the register, whether the question arises P

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 Co

/I necessary or expedient to be decided for rectification of the Lo

H register. : Co
A

nance to send a list of its members to the Registrar, the
i Court, when making an order for rectification of the register, |
shall by its order direct notice of the rectification to be C
given to the Registrar. I

i (4.) In the case of a company required by this Ordi- ;
|

34. The register of members shall be primd facie evidence Registor to be
of any matters by this Ordinance directed or authorised to °Vdene: |
be inserted therein. P

33.—(1.) A company having a share capital, whose objects Power for
comprise the transaction of business in the United Kingdom ey s I
or in any British colony may, if so authorised by its articles, ot of colony. :
cause to be kept in that part of the United Kingdom or in ~ B
any such colony in which it transacts business a branch : i ‘
register of members resident in the United Kingdom or ' 5

that colony (in this Ordinance called a British register).

(2.) The company shall give to the Registrar notice of !
the situation of the office where any such branch register |
i1s kept, and of any change in its situation, and of the
discontinuance of the office in the event of its being discon-
tinued. :

(3.) For the purposes of the provisions of this Ordinance
relating 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 Govern-
ment of India, and any plantation territory or settlement
situate elsewhere within His Majesty’s Dominions. o

86.—(1.) A British register shall be deemed to be part of Regulations as
the company’s register of members (in this and the next ,tlggﬁiﬂ’;f’h R
following section called the principal register). :
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Wenrar,

(2.) Tt shall be kept in the same woanner in which the
principal register is requived by this Ovdinance fo be kepf,
excepl that the adverbisement before eleping the regisier
shall be inserted in some newspaper civculabing in the
digbrict wherein the vegister to be closed is kept, and thak
any rectification of the register made by any competeut
gourt in the United Kingdom or such colony shall be
deemed as good and effectual ag if it had been made by
the Court.

(8.) The company shall transmit to ifs regisbered oilice
g copy of every entry in ite British registor as soon as may
be after the entry ic made; and shall cause o be kept ab
its registered office, duly entered up from time to time, a
duplicate of ibs Bribish vegister, and the duplicate shall, lor
all the purposes of bhis Ordinance, be deemed to be part of
the prineipal register,

(4.) Subject to the provisions of this section with
respect o the duplicate register, the shares registered in a
British register shall be distinguished from the shoves
registored in the principal regisier, and no transachion wibh
vespech to any sharves registered in a British register shall,
during the continuance of that vegisbration, be registered
in any other regisber.

(5.) The company may discontinue to keop any Biibish
vegister, and thercupon all enfries in that vegister shall be
fransferved o some cbher British vegisber kept by bhe
pompany in the United Hingdow orin such colony, or to
the principal register.

(6.) Bubject to the provisions of this Ordinance, any
company sy, by ibs arbicles, make such provisions s ib
may think fit tespecting the keeping of Buitish regisbers.

57.—(1.) A company limited by shares, if so aubhorised
by its arbicles, may, with vespect bo any Laliy paid-up shares,
or to stook, issue under its common seal a warrant sbabing
that the bearer of the warrant is entitled o the shaves or
sbock therein specified, and may provide, by coupons or
otherwise, for the payment of the fubure dividends on tho
phoares or stock included in the warrant, in this Ordinance
termed & shaie warrant.
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: (2.) A share warrant shall entitle the bearep thereof to ‘
‘ the shares or siock therein specified, and fihe shares or sfock
may be transferred by delivery of tho warrant.

(8.) The bearer of g share warrant shall, subject to the
arbicles of the company, be entifled, on surrendering it fop
cancellation, to have his name entereq a8 & member in the
ragister of members ; and the company shall he responsible
for any loss incuired by any person by reason of the company
enbering in itg regisber the name of 8 bearer of a ghaye
Warrant in vespect of fhe shares or stogk bherein spacified P
without the warrans being surrendered ang cancelled. o

(4.) The bearer of 5 share warrant may, if the articles ;

. of the company 8o provide, be deemed to be a mémber of [

. the company wighin the meaning of thig Ovdinance, either |
. to the full extent op for any burposes defined in the arbicles;

exeept that he shall not b qualifiad in tespoct of the shareg

or stock specified in the warvans for being a director o

‘manager of the Cotmpany, in cases where suoh a qualific.-

bion is required by the articles.

(6) On the issue of 5 share warrant the company shall
sbrike oul of it register of memberg Lhe name of the
member then enfered therein as ho!d; ng the shares op stock
specified in the warrang a8 if he had ceased to Do @ 1ewher,

and shall enter iy bhe register the ullowing parbioulays,
namely ;- :

(.) The fact of the issue of the warrant ;

< included in

(iL) A statement of the shaves or gioel
i, d shave by itg

the  warran disbinguishi
D ber and

(1) The date of the issue of the warrant,
(6.) Until the warrant g swrendered, the above Parti-
culars shall be doemed bo be he particulars required by thig
rdinance to b entered in the rogister of mewmbers ; and, b
on the Surrender, the date of the surrender must be entered |
a3 if it were the dafo at which a person censed to be g
member,
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38.—(1) If any person—

(i.) with intent to defraud, forges or alters, ov offers,
ubters, disposes of, or pubs off, knowing the
same to be forged or altered, any shave warrant
or coupon, or any document purporbing to be u
share wavrant or coupon, issued i pursuance of
this Ordinance, or by means of any such forged
or altered share warrant, coupon, or docuinent,
purporting as aforesaid, demands or endeavours
to obtain or receive any shave or interest in any

company under this Ordinance, or o veceive any

dividend or money payable in vespect theveof,
knowing the warrant, coupon, or document to be
forged or alteved ; or

(ii.) falsely and deceitfully personates any owner of
any share or interesh in any company, or of any
shave warranlb or coupon, issued in pursuance of
this Ordinance, and theveby obtaing or endeavours
to obtain any such share ov inberest or share
wallant or coupon, or receives or endeavours bo
receive any money due to any such owner, asl
the offender were the true and lawful owner,

he shall be guilty of felony, and being convicted theveot
shall be Hable to imprisonment with ~r without hard labour
for any term nob exceeding fourbeen y ars.

(2.) 1 oy person wishoud lawful authoriby or excuse,

proof whevoeoi w2l he on him, engraves or malkes ou any

plate, wood, stoue, or other matberial any share warvant or

coupon purporbing o be a shaze warrant or coupon issued
or made by any particular company in pursuance of bhis
Ordinance, or to be a blank sharve warrant or coupon so
issued or made, or to be a part of such a share warrant oy
coupon, or uses any such plate, wood, stone, or other
material for the making or printing of any such share
warrant or coupon, or of any such blank share warrant ov
coupo, or any parb thereof vespectively, or knowingly hasg
in his custody or possession any such plate, wood, stone, ov
other material, he shall be guilty of felony, and being
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convicted thereof shall be liable to imprisonment with or
without hard labour for any term not exceeding ten years.

89. A company, if so authorised by its articles, may do Do o

any one or more of the following things ; namely,— arrange for
different
. amounts being
(1) Make arrangements on the issue of shaves for a paid onshares.

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

(2.) Accept from any member who assents thereto
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.

40.—(1) When a company has accumulated a sum of rowerto
undivided profits, which with the sanction of the shave- jf megi
holders may be distributed among the shareholders in the redustion of |
form of a dividend or bonus, it may, by special resolution, Sapital,
return the same, or any part thereof, to the shareholders in
reduction of the paid ap capital of the company, the

unpaid capital being thereby increased by a similar amount.

(2.) The resolution shall not take effect until a memo-
randum, showing the particulars required by this Ordinance
in the case of a veduction of share capital, has been
produced to and registered by the Registrar, but the other
provisions of this Ordinance with respect to the reduction
of share capital shall not apply to a reduction of paid-up
share capital under this section.

(3.) On a reduction of paid-up capital in pursuance of
this section any shareholder, or any one or more of several
joint shareholders, may within one month after the passing
of the resolution for the reduction, require the company to
retain, and the company shall retain accordingly, the whole

“of the money actually paid on the shares held by him either

alone or jointly with any other person, which, in consequence
of the reduction, would otherwise be returned to him or
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Power of
company
limited hy

them, and thereupon those shaves shall, as repards the
payme nb of dm(ouﬂ be deemad o bc paid up to th sane
extent only as the shares on which payment has been
accepted by the “hardwolde? 1n reduction o’i paid-up capibal,
and the company shall tnvest snd keep invested the

80 rebwined in such securibies aLubbonsed 101 nvesh

trustees as the company may u(a ‘
80 inves! ec? or on so much the ne b fima
exceeds the amounb of calls subs Uqunn MV mada cn Lv shares
in vespect of which it has been retuined, the company shalt
pay the inberest received {rom time ta ime on the secuvili

shwent by

(4.) The wmount retuined and invested shall he held 4
represend the fnsure calls which may be made to mph(m
share capitel so veduced on those chaves, whethor
amount obbtawmed on pale of the T‘ 1@ or such Lo} Jorbion
thereof ag yepresents the amounk (i any call when made

produces move or less than the amount of the call.

(5. O 1 areduction of paid-up shave capibal in pursvance
of this section, the powers vested in the direcbors of maling
calls on sharebolders in veepect of the amount unpaid on

aves shall extiond to bhe amonus o{ the unpaid shax

i‘hoir shar
capibal as auginentod by the reduction.
(6.) After any reduction of share capital under thig
section the c'vmxmny’ r‘] cu]] ~,p cify in the annual lish of

wembers required hy this Crdinance the amocunts retainad
ab the request of ¢ uy of u}w shareholders in pu rsnance of
this section, and shall epecify in the stutements of account
laid before Pu[]y gcnov i meeting of the compa, ny the amount
of undivided profits reburned in reduction of paid-up shave
capital under this section.

I}

#1.—(1.) A company limited by shares, il so avtborised
by ibs articl 3(3, may alber the conditions of its memorandum

shares toalter ag follows (bhat is (o say), it may—

its share
capital

of now

(a.) merease its share capital by the issue
such amount as it thinks ex pecf ne;

shareg of

(b.) consolidate and dl\]lde all or any of its ghare
capital into shaves of larger amount than its
existing shares;
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(c.) convert aﬂl or any of ite paid-up shares into
stock, and re-convert that stock into paid-up
shares of any denomination ;

(d.) subdivide its shaves, 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 shave is derived;

(e.) cancel shares which, at the date of the passing
of the resolution in that behalf, have not been
faken or agreed to be faken by any person, and
diminish the amount of ibs share capital by the

amounb of the: ub res 5o cancelled.

(2.) The powers conferred by this section with respect
bo sub-division of shaves must be exercised by special
resolution.

3.) Where any albteration hag been made under this
section in the memorandum of a company, 6very copy of
the memoranduom issued after the dabe of alteration shall be
in accordance with the alberation. ‘

If a company makes default in complying with this
provigion it shall be liable to a fine not exceeding one pound
for each copy in respect of which default is made; and every
director and manager of the ¢ company who knowingly and
wilfully authorises or permits the default shall be liahle to
the hho penalty.

4.y A canoella,;i ;n. o” shares in pursuance of thig
section shall not be deemed to be a reduction of share
rJapl’le within the meaninp g of this Ordinance.

42. Where a company havmg a share capital has con- Notice to
Registrar of

\,ohaabed and dnqded ibs share capital info shares of larger g,

amount than its exisbing shares, or converted any of Tt ofshare

shares into stock, or reconverted stock into shares, it shalle

cnpital,
onversion of
shares into

give nobice to the Registrar of the oOngolid&tiom, division eck so.
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conversion, or reconversion specifying the shares consoli-
dated, divided, or converted or the stock reconverted.

Bficet of 43. Where a company having a share capital hag
eouversion ol sopyerted awy of its shares intc stock, and given notice of
stocle, the couversion fo the Registrar, all the provisions of thig

Ordinance which are app Jlicable to shaves only shall cease
as to so much of the share capital as 1s converted into
sbock ; and the register of members of the company, and
the lish of mewbers to be forwarded to the Regigtrar, shall
show the amount of shock held by each member ins stead of
the amount of shares and the particulars velating to shares
hereinbefore vequived by this Ovdinance.

Notice of 4 —(1.) Where a company having a share capital,

o St whether ibg shares hf} ve or have nob been converbed into

vrot wembers. otk hag increased ibs share capibal beyond the )(/blbt(\l(‘(i
capital, and wherve a c,()mpu,n) not having a shave ELplLd.J has
increased (he number of its members beyond the » erad
number, it shall give to the Registrar in the cas e oJ an
mncrease of sharve capibal, Wlt»hll‘t fifbeen days afber the
pass sing, ov in the case of a special resolution, the confirmu-
tion, of the vesolution aubhorising the increase, and in the
sase of an increase of wembers within ffteen days after the
inorease was resolved on or took place, notice of the merease
of ca pi'h&] or members, and the Registrar shall record the
mereas

(2 It a compay makes default in complying with
the requirements of this section it shall be liable o a fine
nob exceeding five ponnd for every day during which the
default coutnmes, and every director and manager of the
company who knowingly and wilfully authorises or perimits
the defaunlt shall be liable fio the like penalfy.

Beorgani. 46.-—(1.) A company lited by shaves may, by special

Zf?,tﬂ?:ff share pegolufion confirmed by an or del of the Courb, modify the
(,on(lmon; contained in its memorandum so as to 1’6()]&&])1%9
its share capital, whether Dy the consolidation of shaves
ditferent clagses or by the division of its shares into s ,hmeﬂ
of different clagsen :
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Provided that no preference or special privilege
attached to or belonging to any class of shares shall be
mterfered with except by a resolution passed by a majority
m number of shareholders of that class holding three-fourths
of the share capital of that class and confirmed at a meeting
of shareholders of that classin the same manner as a special
resolution of the company is required to be confirmed, and
every resolution so passed shall bind all shareholders of the

class.

(2.) Where an order ig made under this sechbion an
office copy thereof shall be filed with the Registrar within
seven days after the making of the order, or within such
further time as the Court may allow, and the resolution
shall not take effect until such a copy has been so filed.

Beduction of Share Capital.

46.—(1.) Subject to confirmation by the Court, & company special

resolution for

limited by shares, if so authorised by its avbicles, may by jequstionof

special resolution reduce its share capital in any way, and in shave capital.

particular (without prejudice to the generality of the fore-
going power) may—

(a.) 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 reducing
liability on any of its shares, cancel any paid-up
share capital which is lost or uurepresented by
available assets: or

(¢.) Bither with or without extinguishing or reducing
liabiliby on any of its shaves, pay off any paid-up
share capital which is in excess of the wants 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 its shaves
accordingly.

{2.) A special resolution under this section is in thig
Ordinance called a resolution for reducing share capital.
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Appliation to &7, Where a company hags passed and confirmed s

Couvt for

reduced.”

confrming  Pesolubion for reducing share caplml it may apply by
order. petibion to the Courb for an order oonhrmmn the reduction.
Addition to 48, On and from the confirmation by a company of a
,’jg,ﬁ:’;;,,gfy o Tesolution for reducing share capital, or where the reduction
Hoind does nob involve eibher the dimination of any Hability in

share ¢ ov the LLJ'yuzflm o (mw/ shave-
holder of any paid-up O - ang m the
presenbation of the peiition for confirnn ; uhe reduchion,
Lh@ company shall add fo ifs name, uniil uch date ag the

sonrk may ﬁga the words ““and reduced,” as the last words
n it name, and those words shall, until that date, be
deemed to be part of the name of the company :

respech of unpai

Provided thsb, where the reduciion doss not smm?w

|

either the diminution of any liability in rvespect of unpaid
share capital or the }‘)a.;«ﬂzuﬂi; to any shaveholder of any
lmm 1p shave eapital, the Court may, if it thinks expedient,

ase altogether with bhe addition of the words ¢ and

dispe:
_s'edt'imz&

33

of shiare capihal
in vespech of un ﬂa.xd
charebolder of any
and in cuge if the Courtb go
recis, evers "d.ib()l" of 1,5 e company who at bhe date fixed
the ‘me’ ig entitled to any debt oy claim which, if L! b
da,ua were bhe comm ':'10@1"@-911‘@ of the winding up of the
eompany, would be admisgible in proof against the company,
shall be entitled to obge.ﬂ. o the reduction,

Objectionn hy 2 .
creditor., Tooa @ - .] iR
sctilemont o 7O8 Ciwg@x NG
listot bjenting ghave ocapital or uho

croditors,
p vd-up shore
d1
by

(2.) The Courh shall selitle a lish oz credifors so enfifled
to object, and for thab puvpose P ag fay as
poseible without requiring an applic 1

xi.o;m é_rozﬁn any oveditor,
the names of those creditors and bhe nature and amonnt of
their debts or clnimsg, and may publish nolices ﬁ\’i'ﬂﬂ a day
or days within which creditors nob entered on the J‘St are
ho CL:\AU.H to be o enbered or are o be exe .ude& from the

vight of ob;;eciﬂ.ng to the reduction.

(3.) Where 3 oreﬂitor entered on the list whose debt or

claim is not discharged or determined does not consent o
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the reduction, the Court may, if it thinks fit, dispense with
. the consent of that creditor, on the company securing
payment of his debt or claim by appropriating, as the

Court may

direct, the following amount; (that is to say,)—

(i) If the company admits the full amount of his

(i)

5¢. The

debt or claim, or though not admitiing it is
willing to provide for i, then the full amount of
the debt or claim ;

If the company does not admit or is not willing
to provide ;or the full amount of the debl or
claim, or if the awount is @oai)moenn or nob

certcmwd then an amount fized by the court
after she like enquiry and adjudication as if the

gompany were being wound up by the Court.

Court, if satisfied, with vespect to every oreditor

of the company 'who under this Ordinancs is enbitled o

object to

the reduction, that either his consent to the

reduction has been onmmed or his debt or elaim has been
discharged or has deberinined, or has beon secured, may
make an order confirming the }.educb},on on such terms snd

conditions

as 1t thinks fit,

&61.—(1.) The Begistrar on production to him of an ovder
of the Court confirming the I’Cduotlop of the share capital
of & corapany, and the delivery to him of a c@py of the order

'q

snd of a minabe (approved by the Court), showing with

respect o

the share capital of the compa,ny a8 altered by the

order, the amount of the ghare ca;pua the number of shares
ko which it is to be divided, and the amount of each shave,

and the
deemed to

emount (if any) ab the date of the registration

be paid up on each chare, shall register the ovder

and minube.

4

(2.) On the registration, and not before, the resolution
for reducing s share capital as confirmed by the order so

registered

shall take effect.

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

Order
confirming
reduction.

Registration
of ovder and
minute of
reduotion.
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(4.) The Registrar shall certily under his hand the
registration of the order and minute, and his cevtificate
shall be conclusive evidence that all the requirements of
this Ordinance ‘with respect to reduction of shave capital
have been complied with, and that the sharve capital of
the company is such ag is stated in the minute.

Minutetoform 82, —(1.) The minute when registered shall be deemed to

paxt of wdum. be substituted for the corresponding part of the memoran-
dum of the company, and shall be valid and alterable ag if
it had been originally contained therein; and must be
embodied in every copy of the memorandum issued affer
ils registration.

(2.) Tf a company makes defanlt in complying with
the requirements of this secbion it shall be liable to a fine
not exceeding one pound for each copy in respect of which
defanlt is made, and every director and manager of the
company who knowingly and wilfully authorises or perinits
the default shall be Hable to the like penalty.

Linbility of 53. A member of the company, past or present, shall not
respeot of be liable in respect of any share to any call or contribution
reducedshares. oy cepding in amount the difference (if any) bebween the
amount paid, or (as the case muay be) the veduced amount,
if any, which is to be deemed to have been paid, on the

share and the amount of the shave as fixed by the minute :

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

(i.) 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 conbri-
bute for the payment of that debt or claim an
amount not exceeding the amount which he
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would have been liable to contribute if the
company had commenced to be wound up on
the day before that registration; and

(ii.) if the company is wound up, the Court, on the
application of any such creditor, and proof of his
ignovance as aforesaid way, if it thinks fif, settle
accordingly a list of persons so liable to con-
tribute, and make and enforce calls and orders
on the contributories settled on the list as if

they were ordinary contributories in a winding up.

Nothing in this section shall affect the rights of the
contributories among themselves.

54, Tt any director, manager, or officer of the company Penalty on
wilfully conceals the name of any creditor entibled to object ofiame ol
to the reduction, ov wilfully misrvepresents the nature or creditor
amount of the debt or claim of any credifor, or if any
director or manager of the company aids or abets in or is
privy to any such concealment or misrepresentation as
aforesaid, every such director, manager, or officer shall
be guilty of a misdemeanor and liable to imprisonment
with or without hard labour for any terin not exceeding

one year.

55. In any case of reduction of share capital, the Court Publication of
may require the company to publish as the Court divects the reons for
reasons. for reduction, or such other information in regard
thereto as the Court may think expedient with a view to
give proper information to the public, and, if the Court

thinks fit, the causes which led to the reduction.

56. A company limited by guarantee and registered 0N morease and

» aftay Oy ' 1 ol reduction of
or after the first day of January nineteen hundred and Fiievotn

fourteen may, if it has a share capital, and is so authorised in case ofa

by its articles, increase or reduce its share capital in the Tmited by
game manner and subject to the same conditions in and e hare
subject to which a company limited by shares may increase cwpital

or reduce ibs sharve capital under the provisions of this

Ordinance.
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Registvaiion of Unlimated Company as Lumited.

8¢.—(1.) Bubject to the provisions of this section, any
company regis Lm*wd ag uunlimited may registor ander thi

Ordinance as limited, or any company already registered us:
a limited cowmpany, - ay re-regisber under this 01&111&1106’

but the registration of an anlimited COMPBNy BE o lintited
company shall not affech any debts, liabilities, obligations,
or conbracts Incurrad or entersd i1ubo by, to, wilh, or u;h,
behalt of the com pany before the Lewomd fion, and thog
deble, liabilities, obligations and contracts may he mnomed
in manner provided by this Ordinance in bhe same manner
in all vespects as if no such change of regisbrabion had
taken place.

(Z) On registrabion i1u pursuance ol this secbion the
Registrar shall close the former regisbration of the company,
and may dispense with the delivery to hiwn of copies of any
documents with copies of which lie was furnished on the
ocrasion of the original regisbrabtion of the company, but,

ave as aforesaid, the registration shall Mko place 1n the
game manner and shall have effect g if it were bhe first
registration of the company under this Ordinance,

oA

48. An unlimited company haviag a share capital may,
by ifs resolution for registration aw a limited company ia
pursuance of this (?1&111&uw, do either or both of the
following things, namely :-—

(a.) Increase the nomim;i amounb of ibs share capital
by increasing the nominal amount of ench of its
shaves, bub subject to the condition thab no pavh
of the increased o @pii.mﬁi shall bo capable of bemu
called up except in the event aud for she
purposes of the company bun wound np;

(b) Provide that a specified porbion of it unculled
share L;Ebpl tal shall not be capable of being called
up exceph in the event and for the purp@sea of
the company being wound ap.
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Leserve Liability of Limiled Company.

59. A limited company may by special resolution Reserve
determine that any portion of its shave capital which has faed
not been ah‘cady called up shall not be capable of teing @mpny.
calied up, except in the event and for the pumme of the
company being wound up, and thereupon that portion of
ibs share capital shall not be capable of being called up
except in the 'event and for the purposes aforesaid.

Unlemated Lnabilvty of Divectors.

60.—(1.) In a limibed company the liability of the Limited
o ompany ma;
directors or managers, ov of the managing divector, may, hwe diestom

: . : N . . v 1 S B 3 with wnlimited
if so plowded by the memorandum, be unlimited. Yahility.

(2) In a limited company in which the liability of a
director or manager is unlimited, the directors or managers
of the company (1f any), and the member who proposes
person for election or appointment to the ofiice of llrcotor
or manager, shall add to that proposal a stabement that the
liability of the person bolding that office will be unlimited,
and the promoters, directors, managers, and secrebary (if
any) of the company, or one of them, shall, before the
person accepts the ollice or achs therein, give him nobice in
writing that his liability will be unlimited.

(3.) I aiy director, manager, or proposer makes default
mn (de.mg guch a m,ammonu, or if any promoter, divector,
~manager, or secrebary makes default in giving such a notice,
he shall be liable to a fine not exceoding ine hundred pounds, :
and shall also be liable for any damage which the person so
elecbed or appoinbed may susbain from the default, but the
Liability of the person elected or appointed shall not be
affocted by the defaunlt,

61.—(l.) A limited cowmpany, if so authorised by ibgspeial
articles, may, by special resolution, alter its momorandum rasalution of
0. as to render unlimited the liability of its directors, or }’i‘;‘l‘)iyuf;“lé"f“g
managers, or of any managing director. direotora

(2.) Upon fhe confirmation of any such speocial resolu-
bion the provisions thereof shall be as valid as if they had
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been originally contatned in the memorandun ; and a copy
thereof shall be embodied i or annexed bo every copy of
the memorandum issued after the confirmabion of the
resolution.

(3) If a company makes default in complying with
the requivements of this section, 1t shall be liable to a fine
not exceeding one pound for each copy in respect of which
defanlt is made; and every director or manager of the
company who knowingly and wilfully authorises or permibs
the default shall be liable to the like penalty.

PART IIL

M ANAGEMENT AND ADMINISTRATION,

Office and Name.

62.—(1.) Fvery company shall have a registered office to
which all communications and notices may be addressed.

(2.) Notice of the situation of the registered office, and
of any change therein, shall be given to the Regisbrar,
who shall record the same. ’

(3.) If a company carries on business without comply-
ing with the requirements of this section 1t shall be liable
to a fine not exceeding five pounds for every day during
which it so carvies on business. ’

83.—(1.) Hvery limited 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 haveits name engraven in legible characters
on its seal :

{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, endorse;
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ments, 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 limited company does not paint or affix, and
keep painted or affixed, its name in manner directed by
this Ordinance, it shall be liable to a fine not exceeding
five pounds for not so painting or affixing its name, and for
every day during which its name is not so kept painted or
affixed, and every director and manager of the company
who knowingly and wilfully authorvises or permits the
defanlt shall be liable to the like penalty.

(3.) I any director, manager, or officer of a limited
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 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, order
for money or goods, or issues or authorises to be issued
any bill of parcels, invoice, receipt, or letter of credit of the
company, wherein its name is not mentioned in manner
aforesaid, he shall be liable to a fine not exceeding fitty
pounds, and shall further be personally liable to the holder
of any such bill of exchange, promissory note, cheque, or
order for money or goods, for the amount thereof, unless
the same is duly paid by the company.

Meetings and Proceedings.

64.—(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 preceding
general meeting, and, if not so held, the company and
every director, manager, secretary, and other officer of the
company, who is knowingly a party to the default, shall be
liable to a fine not exceeding fifty pounds.

(2.) When default has been made in holding a meeting
of the company in accordance with the provisions of this

Annual
general
meeting,
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section, the cowrt may, on the application of any member
of the company, call or direct the calling of a general
meeting of the company.

85.—(1.) Every company limited by shares and registered
on or after the first day of January one thousand nine
hundred and fourteen shall, within a period of not less than
onie month nor more than three months from the dabe at
which the company is entitled to commence business, hold
a general meebing of the members of the company which
shall be called the statutory meeting.

(2.) The divectors shall, at least seven days before the
day on whieh the meeting is held, forward a report (in this
Ordinance called “ the statutory report’) to every member
of the company and to cvery person entitled under this
Ordinance to receive it.

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

(@.) the total number of shares allotted, distin-
guishing shares allotted ag fully or partly paid up
otherwise 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
congideration for which they have been allotted;

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

(c.) an abstract of the receipts of the company on
account of itg capital, whether from shares or
debentures, 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 deben-
tures and other sources, the payments made
thereoub, and particulars concerning the balance
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remaining in hand, and an account or estimate
of the preliminary expenses of the company ;

(d.) the names, addresses, and descriptions of the
divectors, 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.

(5.) The directors shall cause a copy of the statutory
report, certified as by this section required, to be filed with
the Registrar forthwith after the sending thereof o the
members of the company.

(6.) The directors shall cause a list showing the names,
descriptions and addresses of tho members of the company
and the number of shaves held by them vespectively, 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 meet-
ing 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, bub
no resolution of which notice has not been given in accord-
ance with the articles may be passed.

(8.) The meeting may adjourn from time to time, and
at any adjourned meefing 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.
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(9) I a pebition is presented to the court in manner
provided by Part IV of this Ordinance for winding up the
company on the ground of default in filing the statubory
veporb or in holding the statutory meetbing, the Court may,
instead of directing that the company be wound up, give
direchions for the statutory report bo be filed or a mecbing
to be held, or make such other order as may be just.

(10.) The provisions of this section as o the forward-
ing and filing of the statutory report shall not apply in the
case of a privabe company.

66.—(1.) Notwithstanding anything in the articles of a
company, the directors of the company shall, on the
requisition of the Lolders of not less than one-tenth of the
issued shave capital of the company upon which all calls ov
other swins then due have been paid, forthwith proceed to
convene an extraordinary general meeting of the company.

(2) The requisition must stabe the objects of the
weeting, 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.

(3.) Tf the directors do not proceed to cause a meeting
to be held within twenty-one days from the date of the
requisition being so deposited, the requisiblonishs, or @
majority of them in value, may themselves or by the
Secretary of the company convene the meeting, but any
meeting so convened shall not be held after three months
from the date of the depositb.

(4.) If at any such meebing a resolubion requiring con-
firmation at another meebing is passed, the directors shall
forthwith convene a further extraordinary general meebing
for the purposes of considering the resolubion and, if
thought fit, of confirming it as a special resolubion; and, if
the directors do nob convene the meeting within seven days
from the date of the passing of the first resolution, the
requisitionists, or a majority of them in value, may then-
selves convene the meeting.
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(5.) Any 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. :

67. In default of, and subject to, any regulation in the Provisions as
to meetings

articles :i— and votes,
. (i.) A meeting of a company may be called by seven
days’ notice in writing, served on every mem-
ber in manner in which notices are required to

be served by Table A in the First Schedule to
thig Ordinance:

(ii.) Five members may call a meeting :

(iii.) Any person elected by the members present ab
a meeting may be chairman thereof:

(iv.) Every member shall have one vote.

| 68. A company which is & member of another company Representa-

| may, by resolution of the directors, authorise any of its fesiecntiont
officials or any other person to act as its representative at ilg‘fipzflficgtg‘fel‘
any meeling of that other company, and the person go which theyare
authorised shall be entitled to exercise the same powers on members,
behalf of the company which he represents as if he were

an individual shareholder of that other company.

69.—(1.) A resolution shall be an extraordinary resolu- Defnitions of
l_ tion when it has been passed by a majority of not less than and speial re-
| three-fourths of such members entitled to vote as are ™8™
present in person or by proxy (where proxies are allowed)
t ‘ at a general meeting of which notice specifying the inten-
tion to propose the resolution as an extraordinary resolution
F has been duly given.

2.) A resolution shall be a special resolution when it
has been—

(a.) passed in a manner required for the passing of
an extraordinary resolution; and

(b.) confirmed by a majority of such members
enbitled fo a vote as are present in person or by
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proxy (where proxies are allowed) at a subse-
quent general meeting, of which notice hag
been duly given, and held after an interval of nof
less than fourteen days, nor more than ‘one
month, from the date of the first meeting.

(3.) At any meeling at which an extraordinary resolu-
tion is submibted to be passed ov a special resolubion is
submitted to be passed or confirmed, 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 {avour

of or against the resolution.

(4.) Atany meeting at which an extraordinary resolution
is submitted to be passed or a special resolubion is submitted
to be passed or confirmed a poll may be demanded, if
demanded by three persons for the tine being entitled
according to the arbicles to vote, unless the arbicles of the
company require a demand by such number of such persons,
nob in any case exceeding five, as may be specified in the
arbicles.

(5.) When a poll is demanded in accordance with this
secbion, in compubing the majority on the poll reference
shall be had to the number of votes to which each member
is entitled by the articles of the company.

(6.) Tor 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 the articles.

70.—(1.) A copy of every special and extraordinary
resolution shall within fifteen days from the confirmation
of the special resolution, or from the passing of the exbra-
ordinary resolution, as the case may be, be printed and
forwarded to the Registrar, who shall record the same.

(2.) Wheve articles have been registered, a copy of
every special resolution for the time being in force shall be
embodied in or annexed o every copy of the articles issued
alter the confirmation of the resolution,
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(3.) Where articles have not been registered, a copy of
every special resolution shall be forwarded in print to any
member at his request, on payment of one shilling or such
less sum as the company may direct.

(4) If a company makes default in printing or for-
warding a copy of a special or extraordinary resolution to
the registrar i shall be liable to a fine not exceeding two
pounds for every day during which the default continues.

(6.) If a company makes default in embodying in or
annexing to a copy of its articles or in forwarding in print
to a member when required by this section a copy of a
special resolution, it shall be liable to a fine not exceeding
one pound for each copy in respect of which default is made.

(6.) Every director and manager of a company who
knowingly and wilfully authorises or permits any default by
the company in complying with the requirements of this
section shall be liable to the like penalty as is imposed by
this section on the company for that default.

71.—(1.) Every company shall cause minutes of all Minuten of
proceedings of general meetings and (where there are Toootings and
directors or managers) of its directors or managers to he dixectors.

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.) Until the contrary is proved, every general meeting
of the company or meeting of directors or managers in
vespect of the proceedings whereof minutes have been so
made shall be deemed to have heen 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.

Appointment, Qualification, dc. of Directors.
72.—(1.) A person shall not be capable of being appointed Restrictions on

director of a company by the articles, and shall not be named 2PRomiment
as a director or proposed director of a company in any mentof
. v dirvector

prospectus issued by or on behalf of a company, or in any
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statement in lieu of prospectus filed by or on behalf of a
company, unless, before the registration of the arbicles or
the publication of the prospectus, or the filing of the state-
ment in lien of prospectus, as the case may be, he has by
himself or by his agent authorised in writing—

(i) Signed and filed with the Registrar a consent in
writing to act as such director ; and

(ii.) Tither signed the memorandum for a number
of shares not less than his qualification (if any),
or signed and filed with the Registrar a contract
in writing to take from the company and pay
for his qualification ghaves (if any).

(2.) On the application for registration of the memo-
randum 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
conbains the name of any person who has not so consented,
the applicant shall be liable to a fine not exceeding fifty
pounds.

(3.) This section shall nobt apply to a private company
nor to a prospectus issued by or on behalf of a company
atber the expiration of one year from the date at which the
company is entitled to commence business.

Qualification 78.—(1.) Without prejudice to the restrictions imposed
| of director, 3 : L | RS 11 X g .

by the last foregoing section, it shall be the duty of every
director who is by the regulations of the company required
to hold a specified share qualification, and who is not already
qualified, to obtain his qualification within two months
after his appointment, or such shorter time as may be fixed
by the regulations of the company.

{(2.) The office of director of a company shall be
vacated, if the divector does not within two months from
the date of his appointment, or within such shorter time
as may be fixed by the regulations of the company, obbain
his qualification, ov il after the expiration of such period
or shorter fime he ceases al any bime to hold his qualifica-
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tion: and a person vacating office under bhis section shall
be incapable of being re-appointed director of the company
until he has obtained his qualification.

(3.) If after the expiration of the said period or shorter
time any unqualified person acts as a director of the com-
pany, he shall be liable to a fine not exceeding five pounds
for every day between the expiration of the said period or
shorter time and the last day on which it is proved that he
acted ag a director.

74. The acts of a director or manager shall be valid Validity of
. . . acts of

notwithstanding any defect that may afterwards be dis- directors.
covered in his appointment or qualification.

75.~(1.) Every company shall keep at 1bs registered List ol
office a register containing the names and addresses and the ;‘éﬁi“%‘i}‘séggl;":
occupations of its directors or managers, and send to the brar.
Registrar a copy thereof and from time to bime notify o
the Registrar any change among its directors or managers.

(2). If default is made in compliance with this section,
the company shall be liable to a fine not exceeding five
pounds for every day during which the default continues;
and every director and manager of the company who
knowingly and wilfully authorises or permits the default
shall be liable to the like penalty.

Contracts, dc.

76—(1.) Contracts on behalf of a company may he made Foum of con-
as follows (that is to say) :— '

(i) Any contract which if made between private
persons would be by law required to be in wirit-
ing, and if made according to the law of this
Colony to be under seal, may be made on behalf
of the company in writing under the common
seal of the company, and may in the same
manner be varied or discharged:

(ii.) Any contract which if made between private
persons would be by law required to be in writ-
ing, signed by the parties to be charged there-
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with, may be made on behalf of the company
in writing signed by any person acting under
its authority, express or implied, and may in
the same manner be varied or discharged:

(iii.) Any contract which if made bebween private
persons would by law be valid although made
by parol only, and not reduced into writing,
may be made by parol on behalf of the com-
pany by any person acbing under its authority,
express or implied, and may in the same
manner be varied or discharged.

(2) All contracts made according to this section shall
be effectual in law, and shall bind the company and its
successors and all other pavbies thereto, their heirs,
executorg, or administrators as the case may be.

Bl ot nd 71, A Dbill of exchange or promissory note shall be
romisnery deemed o have been made, accepted, or endorsed on behalf
notes. of a company if made, accepbed, or endorsed in the name

of, or by or on behalt or on account of, the company by

any person acting under its authority.

Brecutionof 8. A company may, by writing under its common seal,

teeds abroad. empower any person, either generally or in respect of any
specified matters, as its attorney to execute deeds on its
behalf in any place not situate in this Colony; and every
deed signed by such attorney, on behalf of the company,
and under his seal, shall bind the company, and havé
the same effect as if it were under its common seal.

Power for 79.—(1.) A company whose objects require or comprise
oY % the transaction of business in foreign countries may, if
peal forits wse guthorised by ibs articles, have for use in any territory, dis-
trict, or place not situate 'in this Colony, an official seal,
which shall be a facsimile of the common seal of the com-
pany, with the addition on its face of the name of every

territory, district, or place where it is to be used.

(2) A company having such an official seal may, by
writing under its common seal, authorise any person
appointed for the purpose in any territory, district, or place
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not situate in this Colony to affix the same to any deed or
other document to which the company is party in that
territory, district, or place.

(3.) The authority of any such agent shall, as between
the company and any person dealing with the agent, con-
tinne during the period, if any, mentioned in the
instrument 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. -

() 'The person afiixing any such official seal shall, by
writing under his hand, on the deed or other document to
which the seal is affixed, certify the date and place of affix-
ing the same.

(5.) 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.

Prospectas.

80.—(1.) Every prospectus issued by or on behalf of a witing of
company or in relation to any intended company shall be Prores

dated, and that date shall, unless the contrary be 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
writing, shall be filed for registration with the Registrar on
or before the date of its publication, and no such prospectus
shall be issued until a copy thereof has been so filed 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 filed for registration as required by this
section,
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(5.) 1f a prospectus is issued without a copy thereof
being so filed, the company, and every person who s
knowingly a party to the issue of the prospectus, shall be
liable to & fine nob exceeding five pounds for every day from
the date of the issue of the prospectus until a copy thereof
is so filed.

81.—(1.) Tyery prospectus issued by or on behalf of a
company, or by or on behalf of any person who is or has
been engaged or interested in the formatbion of the company,
must state—

(a.) the contents of the memorandum, with the
names, descriptions, and addresses of the signa-
tories, and the number of shares subscribed for
by them respectively ; and the number of
founders or management or deferred shaves, if
any, and the nature and extent of the interesh
of the holders in the property and profits of the
company ; and

(b.) the number of shares, it any, fixed by the articles
as the qualification of a director, and any pro-
vision in the articles as to the remuneration of
the directors ; and

(¢.) the names, descriptions, and addvesses of the
directors or proposed directors ; and

(d.) the minimum subscription on which the divectors
may proceed to allotment and the amount pay-
able on applicabion and allotment on each share;
and in the case of a second or subsequent offer of
shares, the amount offered for subscription on
each previous allotment made within the two
preceding years, and the amount actuallyallotted,
and the amount, if any, paid on the sharves so
allotted ; and

(e.) the number and amount of shares and debentures
which within the two preceding years have
been issued, or agreed o be issued, as fully or
partly paid up obherwise than in cash, and in
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(f)

(9)

(1.

the latter case the extent to which they are so
paid up, and in either case the consideration for
which~ those shares or debentures have been
issued or ave proposed or intended to be issued;
and

the names and addresses of the vendors of any
property purchased or acquired by the company
or proposed so to be purchased or acquired,
which is to be paid for wholly or partly out of
the proceeds of the issue offered for subscription
by the prospectus, or the purchase or acquisition
of which has not been completed at the date of
issue of the prospectus, and the amount payable
in cash, shares, or debentures, to the vendor,
and where there is more than one separate
vendor, or the company is a sub-purchaser, the
amount so payable to each vendor: Provided
that where the vendors or any of them are a
firm the members of the firm shall not be
treated as separate vendors; and

the amount (if any) paid or payable as purchase
money in cash, shares, or debentures, for any
such property as aforesaid, specifying the amount
(if any) payable for goodwill ; and

the amount (if any) paid within the two preceding
years, or payable, as commission for subscribing
or agreeing to subscribe, or procuring or agreeing
to procure subscriptions, for any shares in, or
debentures of, the company, or the rate of any
such commission : Provided that it shall not be
necessary to state the commission payable to
sub-underwriters ; and

(¢.) the amount or estimated amount of preliminary

expenses ; and

(4.) the amount paid within the two preceding years

or intended to be paid to any promoter, and the
consideration for any such payment ; and
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(k.) the dates of and parties to every material contract,
and a reasonable time and place at which any
material contract or a copy thereof may be
inspected : Provided that this requirement shall
not apply to a contract entered into in the
ordinary course of the business carried on ox
intended to be carried on by the company, or to
any contract entered into more than btwo years
before the date of issue of the prospectus; and

() the names and addvesses of the auditors (if any)
of the company ; and

(m.) full particulars of the nature and extent of the V
interest (if any) of every director in the promotion |
of, orin the property proposed to be acquired by
the company, or, where the interest of such a
director consists in being a parbner in a firm,
the nature and extent of the interest of the ,~,
firm, with a statement of all sums paid or
agreed to be paid to him or to the firm in cash
or shares or otherwise by any person either to
induce him to become, or to qualify him as, a
director, or otherwise for services rendered by
him or by the firm in connection with the
promotion or formation of the company ; and

e

(n.) where the company is a company having shares
of more than one class, the right of voting af
meetings of the company conferred by the
several classes of shares respeclively.

; (2.) For the purposes of this section every person

shall be deemed to be a vendor who has entered into any

contract, absolute or conditional, for the sale or purchase, or

for any option of purchase, of any properby to be acquired ,
by the company in any case where-—

(a.) the purchase money is not fully paid ab the date
of issue of the prospectus: or

(b) the purchage movey is to be paid ov satisfied
wholly or in part oub of the proceeds of the
issue offered for subscription by the prospectus; or
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(c.) the contract depends for its validity or fulfil-
ment on the result of that issue.

(3.) Where any of the property to be acquired by the
company is to be taken on lease, this section shall apply as
it the expression “vendor” included the lessor, and the
expression “ purchase money” included the consideration
for the lease and the expression ““sub-purchaser” included
a sub-lessee.

(4.) Any condition requiring or binding any applicant
for shares or debentures 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, shallbe void.

(5.) Where any such prospectus as is mentioned in bhis
section is published as a newspaper advertisement, it shail
not be necessary in the advertisement to specify the con-
tents of the memorandum or the signatories thereto, and the
number of shares subscribed for by them.

(6.) Tn the event of non-compliance with any of the
requirements of this section, a director or other person
| responsible for the prospectus shall nob incur any liability
by reason of the non-compliance, if he proves that—

(a.) as regards any wabter not disclosed, he was not
cognisant thereof; or

(b.) the non-compliance arose from an honest mis-
take of fact on his part:

Provided that in the event of non-compliance with the
requirements contained in paragraph () of sub-section (1)
of this section no director or other person shall incur any
liability in respect of the non-compliance unlessit be proved
that he had knowledge of the matters not disclosed.

(7.) This section shall not apply to a circular or notice
inviting existing members or debenture holders of acom.-
pany to subscribe either for shares or for debentures of the
cotnpany, whether with or without the right to renounce in
favour of other persons, but subject as aforesaid, this
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section shall apply to any prospectus whether issued on or
with reference to the formation of a company ov
subsequently.

(8.) The vequirements of this section as to the memo-
randum and the qualification, remuneration, and interesb
of directors, the names, descriptions, and addresses of
divectors or proposed directors, and the amount or estimated
amount of preliminary expenses, shall not apply in the case
of a prospectus issued more than ove year after bthe date ab
which the company is entitled to commence business.

(9.) 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 secbion.

é)o’;]l]iggfiggﬂ of  89.—(1.) A company which does nob issue a prospecbus
Whera no pros- 011 01 with reference to its formatbion, shall not allot any of
ot is its shares or debentures unless before the first allotbment ot
oither shares or debentures there has been filed with the
Registrar a statement in licn of prospectus signed by every
person who is named therein as a direcbor or a proposed
director of the company or by his agent authorised in wrib-
ino. in bhe form and containing the particulars set out in

tey]
the Second Schedule to this Ordinance.

(2.) This section shall not apply to a private company
or to a company which has allotted any shares ox deben-
tures before the first day of January one thousand nine
hundred and fourteen.,

Restriotion on 83, A company shall not previously to the statubory
torms sen- meeting vary the terms of a confract referved to in the
oned 1n pros- . . .\

poatus or - prospectus or statement in lieu of prospectus, except subject

statement in - 1 4 . gl Ao v 1 and o
T o s O the approval of the statutory meebing.
pecbus,

Liability for 84.—(1.) Where a prospectus invites persons to subscribe
Dvespeotus,  for shares in or debentures of a company, every person who
is a director of the company at the time of the issue of the
prospectus, and every person who has authorised the
naming of him 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 every promoter of the
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company, and every person who has authorised the igsue 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 state-

ment therein, orin any report or memorandum appearing on
the face thereof or by reference incorporated therein or
issued therewith, unless it is proved—

(@) With respect to every untrue statement not

)

(c.)

purporting to be made on the authority of an
expert, or of a public official document or
statement, that 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

With respect to every untrue statement purport-
ing to be a statement by or contained in what
purports to be a copy of or extract from a report
or valuation of an expert, that it fairly repre-
sented the statement, or was a correct and fair
copy of or extract from the report or valuation.
Provided that the director, person named as
director, promoter, or person who authorised the
issue of the prospectus, shall be liable to pay
compensation as aforesaid if it is proved that he
had no reasonable ground to believe that the
person making the statement, report, or valua-
tion was competent to make it; and

With respect to every untrue statement purport-
ing o 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, that it
was a correct and fair representation of the
statement or copy of or extract from the docu-
ment :

or 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
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(i) that the prospectus was issued without his
knowledge or consent, and that on becoming
aware of ils issue he forthwith gave reasonable
public notice that it wag issued without his
knowledge or consent ; or

v

(iii) that afber the issue of the prospectus and
before allotiment thereunder, he, on becoming
aware of any untrue statement therein, with-
drew hig consenb thercbo, and gave reasonable
public notice of the withdrawal, and of the
reagon therefor,

(2.) Where a company existing at the commencement
of this Ordinence has issned shaves ov debenbures, and for
the purpose of obtuining further capital by subscriptions for
shares or debenbures issuoes a prospectus, a director shall not
be liable in vespech of any statement therein, unless he has
aubhorised the issue of the prospectus, or has adopted or
ratified ib.

(3.) 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
prospecbus, and has not authorised or consented to the issuc
thereof, the directors of the compuny, except any withoub
whose kuowledge or consent the prospectus was issued, and
any other person who authorised the issue thereof, shall be
lable 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 himsell against any action or
legal proceedings brought against him in respect thereof.

(4.) Every person who by reason of his being a director
or named as a director or as having agreed to become a
divector, or of his having authorised the issue of the pros-
pectus, becomes liable to make any payment under this
section may recover conftribution, as in cases of contract,
from any other person who, if sued separately, would have
been liable to make the same payment, unless the person
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who has become so liable was, and that other person was
not, guilty of frandulent misrepresentation.

(6.) 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
porticn thereof containing the untrue statement, but does
not include any person by reason of his acbing in a profes-
sional capacity for personsengaged in procuring the formation
of the company :

The expression ‘‘expert” includes engineer, valuer,
accountant, and any other person whose profession gives
authority to a statement made by him.

Allotment.,

85— (1.) No allobment shall be made of any share capital Restriotion as
of a company offered to the public for subscription, unless the )
following conditions have been complied with, namely :—-

| (@.) the amount (if any) fixed by the memorandum
or articles and named in the prospectus as the
minimum subseription upon which the directors
may proceed to allobment ; or

(b.) 1f no amount is so fixed and named, bthen bhe
whole amount of the share capital so offered for
subscription,

has been subscribed, and the sum payable on application for
the amount so fixed and named, or for the whole amount
~offered for subscription, has been paid to and received by
the company.

(2.) The amount so fixed and named and the whole
amount aforesaid shall be reckoned exclusively of any
amount payable otherwise than in cash, and is in this
Ordinance referred to as the minimum subscription.
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(8.) The amount payable on application on each share
shall not be less than five per cent. of the nominal amount
of the share.

(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 shaves
shall be forthwith vepaid to them without interest, and, if
any such money is not so repaid within forby-eight days
after the issue of the prospectus, the directors of the
company shall be jointly and severally liable to repay that
mouney with interest at the rate of five per centum per
annum from the expiration of the forty-eighth day :

Provided that a director shall not be liable if he proves
that the loss of the money was not due to any misconduact
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 seckion, except sub-section (38) thereof, shall
not apply to any allotment of sharves subsequent to the first
allobment of shares offered to the public for subscription.

(7) In the case of the fivst allobment of share capibal
payable in cash of a company which does not issue any
invitation to the public to subscribe for its shares, no allot-
ment shall be made unless the minimum subscription (that
is to say) i—

(@.) the amount (if any) fixed by the memorandum
or articles and named in the statement in lieu \
of prospectus as the minimum subscripfion upon
which the directors may proceed to allotment; or

(b.) if no amount is so fixed and named, then Ghe
whole amount of the share capital other than
bhat issued or agreed to be issued as fully or
partly paid up otherwise than in cash,

has been subscribed and an amount not less than five per
cent. of the nominal amount of each share payable in cash
hag been paid to and received by the company.
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This sub-section shall not apply to a private company
or to a company which has allotted any shares or debentures
before the first day of January nineteen hundred and fourteen.

86.—(1.) Anallotment made by a company to an applicant Bffest of
in contravention of the provisions of the last foregoing allotment.
section shall be voidable at the instance of the applicant '
within one month after the holding of the statutory meeting
of the company and not later, and shall be so voidable not-
withstanding that the company is in course of being
wound up.”

(2.) If any director of a company knowingly contravenes
or permits or authorises the contravention of any of the
provisions of the last foregoing section with respect o allot-
ment 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 proceedings to recover any such
loss, damages, or costs shall not be commenced after the
expiration of two years from the date of the allotment.

87.—(1.) A company shall not commence any business Restrictions
or exercise any borrowing powers unless— menbof

business,

(a.) shaves held subject to the payment of the whole
amount thereof in cash have been allotted to an
amounb not lessin 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 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 allobment

on the shares offered for public subscription, or

in the case of a company which does not issue

a prospectus inviting the public to subscribe for
its shares, on the shares payable in cash: and

(¢.) there has been filed with the Registrar a statutory
declaration by the secretary or one of the directors,
in the prescribed form, that the aforesaid con-
ditions have been complied with; and
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Return a5 to
allotrnents,

(d.) in the case of & company which does rot issue™

a prospectus inviting the public to subscribe
for its shares, there has been filed with the
Registrar a statement in lieu of prospectus.

(2) The Registrar shall, on the filing of this statutory
declaration, certify that the company is entitled to com-
mence business, and that certificate shall be conclusive
evidence that the company is so entitled :

Provided that in the case of a company which does
nob issue a prospectus inviting the public to subscribe for
its shares the Registrar shall not give such a certificate
unless a statement in lien of prospectus has been filed
with him.

(3.} Any contract made by a company before the date
ab Whloh ib 15 entitled to commence business shall be provi-
gional only, and ghall not be binding on the company
until that dabte, and on that date it shall become binding.

(4.) 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.

(56.) 1f any company commences business or exercises
borrowing powers in confravention of thig section, every
person w‘no ig vesponsible for the contravention shall, with-
out prejudice to any other liability, be liable fio a fitie nob
exceeding fifty pounds for every day during which the
contravention continues,

(6.) No hmg i this section shall apply to a private
company or to a company registered before the first day of
January nineteen hundred and fourteen.

88.—(1.) Whenever a company limited by shares makes
any allotment of its shares, the company shall within one
month thereaftor filo with the Regigtrar of companies—

(a.) a return of the allotments, stating the number
and nominal amount of the shares comprised
in the allotment, the names, addresses, and

%
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degscriptions of the allottees, and the amount
(if any) paid or due and payable on each
share; and

(b.) in the case of shaves allotbed ag fully or partly
paid up otherwise than in cash, a contract in
writing constituting the title of the allottee to
the allobment together with any contract of 1
sale, or for services or other consideration in
regpect of which that allobment was made, and
a return stating the number and nominal
amount of shares so allotted, the extent fto
which they are to be freated 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 allobment file with the Registrar the prescribed
particulars of the contract.

(8) If default is made in complying with the require-
ments of 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 fifty |
pounds for every day during which the default continues: "

Provided that, in case of default in filing with the
Registrar within one month after the allobment any docu- :
ment required to be filed by this section, the company, or |
any person liable for the default, may apply to the Court
for velief, and the Court, if satisfied thab the omigsion to
file the document was accidental or due to inadvertence or
that it is just and equitable to grant velief, may malke an
order extending the time for the filing of the document for
; such period as the Court may think proper.

Commissions and Discounts,

89.—(1.) It shall be lawful for a company to pay a com- Power to pay

o . . . . el certain -
mission to any person in consideration of his subscribing pmissions,  and

. asite P : . . . ;_ prohibition of
or agreeing to subscribe, whether absolutely or condi- Berathen o

tionally, for any shares in the company, or procuring or sther commis-
. ions, dis-

agreeing to procure subscriptions, whebher absolulie or con- counts, &e.
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ditional, for any shares in the company, if the payment of
the commission is authorised by the articles, and the com-
mission paid or agreed o be paid does not exceed the
amount or rate so authorised, and if the amount or rate
per cent, of the commission paid or agreed to be paid is—

(a.) In the cagse of sharves offered to the public for
subscription, disclosed in the prospectus ; or

(b.) In the case of shares not offered to the public
for subscription, disclosed in the statement in
lien of prospectus, or in a sbatement in the
prescribed forin signed in like manner as a
statement in lien of prospectus and filed with
the Registrar, and, where a circular or notice
nob being a prospectus, inviting subscription for
the shares 1is issued, also disclosed in  that
cireular or notbice. -

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

(8.) Nothing in this section shall affect the power of
any company to pay such brokevage as it has heretofore
been lawful for a company to pay, and a vendor to,
promober 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 ol any commission,
the payment of which, if made directly by the company,

would have been legal under this section,

¥
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90. Where a company has puid any sums by way of Statement in
commission in respect of any shares or debentures, or Balance shaot
allowed any sums by way of discount in respect of any sions and dis
debentures, the total amount so paid or allowed, or so '
much thereof ashas not been written off, shall be stated in
every balance sheet of the company until the whole

amount thereof has been written off.

Payment of Interest out of Capital.

91. Where any shares of a company are issued for the Power of
purpose of raising money to defray the expenses of the o st
constructions of any works or buildings ov the provision g, of cobite!
of any plant which cannot be made profitable for a length-
ened 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 same to
capital as part of the cost of construction of the work or

building, or the provision of plant :
Provided that—

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

(2.) No such payment, whether authorised by the
articles or by special resolution, shall be made without the
previous sanction of the Governor in Executive Council :

(3.) Before sanctioning any such payment the Gover-
nor in Bxecutive Council may, at the expense of the
company, appoint a person to enquire and report to them
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 inquiry :

(4.) The payment shall be made only for such period
as may be determined by the Governor in Executive
Counecil ; and such period shall in no case extend beyond
the close of the half year next after the half year during
which the works or buildings have been actually completed
or the plant provided :
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(6.) The rate of interest shall in no case exceed gix
per cent. per annum or such lower rale as may flor the
time being be prescribed by order of the Covernor in
Hixecutive Couneil

(6.) The paymont of the interest shall not operate as
a reduction of the amount paid up on the shaves in respect
of which it is paid

(7.) The accounts of the company shall show the
share capital on which, and the rate at which, interest hag
been paid out of capital duving the peviod to which the
accounts relate.

Cerlificales of Shaves, dec.

Limitation of 9% ,-—(1) Hvery company shall within two monthg after

tme tordsmie fhe allobuient of any of 1ts shares, debentures, or debenture
stock, and within two months after the registration of the
transfer of any such shares, debentures, ov debenture stock,
complete and have ready for delivery the certificates of all
shaves, the debentures and the certificates of all debenture
stock allotted or transferred, unless the conditions of issue
of the shares, debentures, ov debenture stock otherwise
provide,

(2.) If defanlt is made in complying with the require-
ments of this section, the company and every director,
manager, secre Lfmy, and other officer of the company Who
is knowingly a party to the default, shall be liable to a
fine nob exceeding five pounds for every day during which
the default continues.

Information as to Mortgages, Charges, dec.

Registationof  §8.—(1.) Kvery mortgage or charge created alter the
mmtnages and

charges. first day of January nineteen hundred and fourteen by a
company registered in this Colony and heing either—

(a.) a mortgage or charge for the purpose of securing
any issue of debentures; or

(0.) a mortgage or charge on uncalled share capital
of the company ; or
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(¢.) a mortgage or charge created or evidenced by
an instrument which, if executed by an
individual, would require registration as a bill
of sale; or

(d.) a mortgage or charge on any land wherever

sibuate, or any interest therein ; or

(e.) a mortgage or charge on any book debts of the
company ; or

(1.) a floating charge on the undertaking or property
of the company,

shall, so far ag any securiby on the company’s property or
undertaking is thereby conferred, be void against the
liquidator and any creditor of the company, unless the
prescribed particulars of the mortgage or charge, together
with the instrument (if any) by which the mortgage or
charge is created or evidenced, are delivered to or received
y the Registrar for registration in manner required by this
Orvdinance within twenty-one days after the date of its
creation, but without prejudice to any contract or obligation
ior repayment of the money thereby secured, and when a
mortgage or charge becomes void under this section the
money secured thereby shall immediately become payable :

Provided that —

(i.) in the case of a mortgage or charge created out of
this Colony comprising solely property situate
outside this Colony, the delivery to and the
receipt by the Registrar of a copy of the instru-
ment by which the mortgage or charge is created
or evidenced, verified 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 this Colony
shall be substituted for twenty-one days after
the date of the creation of the mortgage or
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charge, as the time within which the particulars
and instrument or copy are to be delivered
to the Registrar ; and

(ii.) Where the mortgage or charge is created in this
Colony but comprises property oubside this
Colony, the instrument creating or purporbing to
create the mortgage or charge may be sent for
registrationnotwithstanding that further proceed-
ings may be necessary to make the mortgage or
charge valid or effectual according to the law of
the country in which the property issituate ; and

(i1ii.) where a negotiable instrument has been given to
secure the payment of any book debts of & com.-
pany, the deposit of the msfrument for the
purpose of securing an advance to the company
shall not for the purposes of this section be
treated as a mortgage or charge on those book
debts ; and

(iv.) the holding of debentures entitling the holder to
a charge on land shall not be deemed to be an
interest in land.

(2.) The Registrar shall keep, with respect to each
company, a 1eg15te1 in the prescribed form of all the
mortgages and charges created by the company after the
first day of January nineteen hundred and fourteen and
requiring registration under this section, and shall, on pay-
ment of the prescribed fee, enter in the register, with rvespect o e
to every such mortgage or charge, the date of creation, the ;
amount secured by it, short particulars of the property
mortgaged or charged, and the names of the mortgagees or
persons entitled to the charge. ¢ e

(3.) 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 part passw is created by a company, it shall be
sufficient if theve are delivered to or received by the
Registrar within twenty-one days after the execution of the




&

61

No. 31, Companies.

1913.

deed containing the charge or, if there is no such deed, atter
the execution of any debentures of the series, the following
particulars :-—

(a.) the total amount secured by the whole series ; and

(b.) the dates of the resolutions authorising the issue
of the series and the date of the covering deed,
if any, by which the security is created or
defined ; and

(c.) ageneral description of the property charged ; and

(d.) the names of the trustees, if any, for the deben-
ture holders ;

together with the deed containing the charge, or, if there is
no such deed, one of the debentures of the series, and the
Registrar shall, on payment of the prescribed fee, enter
those particulars in the register :

~ 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 pavticulars of the date and amount
of each 1ssue, but an omission to do this shall not affect the
validity of the debentures issued.

(4.) Where any commission, allowance, or discount has
been paid or made either directly or indirectly by the
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 the amount or rate per cent. of the commission, dis-
count, or allowance so paid or made, but an omission o 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 provision be treated as the issue of the debentures at a
discount.
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(6.) The Registrar shall give a cerbificate under hig
hand of the registration of any mortgage or charge registered
in pursuance of this section, stating the amount thereby
secured, and the certificate shall be conclusive evidence
that the requirements of this section as to registration have
been complied with.

(6.) The company shall cause a copy of every cersificate
of registration given under this section to be endorsed on
every debenture or certificate of debenture stock which is
issued by the company, and the payment of which is secured
by the mortgage or charge so registered :

Provided that nothing in this subsection shall be
consbrued asg requiring a company to cause a certificate of
registration of any mortgage or charge so given to be
endorsed on any debeuture or certificate of debenfure stock
which has been issued by the company before the mortgage
or charge was created.

(7.) 1t shall be the duty of the company to send to the
Registrar for registration the particulars of every mortgage
or charge created by the company and of the issues of
debentures of a series, requiring registration under this
secbion, bub registration of any such mortgage or charge
may be effected on the applicabion of any person interested
therein.

Whaere the registration is effected on the application of
some person obher than the company, that person shall be
enbitled to recover from the company the amount of any
fees properly paid by him to the Registrar on the registration.

(8.) The regisber kept in pursuance of this section shall
be open fo inspection by any person on payment of the
prescribed fee, not exceeding one shilling for each inspection.

(9.) Iivery company shall cause a copy of every
instrument creating any mortgage or charge requiring
registration under this section to be kepb at the registered
office of the company: Provided that in the case of a series
of uniform debentures, a copy of one such debenture shall be
sufficienit.

#
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94.—(1.) If any person obtains an order for the appoint-
ment 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 appoint-
ment under the powers contained in the instrument give
notice of the fact to the Registrar, and the Registrar shall
on payment of the prescribed fee, enter the fact in the
register of mortgages and charges.

(2.) If any person makes default in complying with
the requirements of this section he shall be liable to a fine
nob exceeding five pounds for every day during which the
default continues.

95.-—(1.) Hvery receiver or manager of the property of
a company who has been appointed under the powers con-
tained in any instrument, and who has taken possession,
shall, once in every half year while he remains in
possession, and also on ceasing to ack as receiver or
manager, file with the Registrar an abstract, in the pre-
scribed form, of his receipts and payments during the
period to which the abstract relates, and shall also on
ceasing to act as receiver or manager file with the
Registrar notice to that effect, and the Registrar shall
enter the notice in the register of mortgages and charges.

(2.) Hvery receiver or manager who makes default in
complying with the provisions of this section shall be
liable to a fine not exceeding fifty pounds.

96. The Court or a Judge in Chambers, on being
satisfied that the omission to register a mortgage or charge
within the time hereinbefore required, or that the omission
or misstatement of any particular with respect to any such
mortgage or charge, was accidental, or due to inadvertence
or to some other sufficient cause, or is not of a nature fo
prejudice the position of creditors or shareholders 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 bo such Court or Judge just and expedient, order that

Registration
of enforcement
of security.

Filing of
accounts of
receivers and
managers.

Rectification
of register of
mortgages.
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thc time fOl 1601%1’11‘;1011 be extended, or, as the case may
be, that the omigsion or nnqsmtement be rectified.

97. The Registrar may, on evidence being given to his
satisfaction that the debt for which any registered mort-
gage or charge was given has been paid or Scbtlbﬁed order
that a memomndum of satisfaction be entered on the
register, and shall if required furnish the company with
a copy thereof.

98. The Registrar shall keep a chronological index, in
the prescribed form and with the prescribed particulars, of
the mortgages or charges registered with him uander this
Ordinance.

99.—(1.) If any company makes default in sending to
the Registrar for rvegistration the particulars of any mort-
gage or charge created by the company, and of the issues
of debentures of a series, requiring vegistration with the
Registrar under the foregoing provisions of this Ordinance
then, unless the reg )10‘5 abion has been effected on the
application of some other person, the company, and every
director, manager, secretary or other person who is know-
ingly a party o the default, shall on convicbion be liable to
a fine not exceeding fifty pounds for every day during
which the default continues.

(2.) Subject as aforesaid. ifany company makes default
in complying with any of the requirements of this
Ordinance as to the registration with the Registrar of any .
mortgage or charge created by the company, the company
and every director, manager, and other officer of the com-
pany, who knowmgly and wilfully authorised or permitted
the default shall, without prejudice to any other liability,
be liable to a fine not exceeding one hundred pounds.

(8.) If any person knowingly and wilfully authorises
or permits the delivery of any debenture or certificate of
debenture stock requiring regisbration with the Registrar
under the foregoing provisions of this Ordinance without a
copy of the certificate of registration being endorsed upon
th, he shall, without prej judice to any other llablhty, be liable
bo & fine nob exceeding one hundred pounds.
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100.—(1.) Every limited company shall keep a register Compuny’s

of mortgages and enter therein all mortgages and charges g,

specifically affecting broperty of the company, giving in

each case a short description of the property mortgaged or

charged, the amount of the mortgage or charge, and

(except in the case of securities to bearer) the names of

the mortgagees or persons entitled thereto.

(2.) If any director, manager, or other officer of the
company knowingly and wilfully authorises or permits the
omission of any entry requirved to be made in pursuance of
this section, he shall be liable to a fine not exceeding
fifty pounds.

101—(1.) The copies of instruments creabing any Righttoinpeot
copies of

mortgage or charge requiring registration under thig instruments
Ordinance with the Registrar and the register of mortgages Soenbing mort
kept in pursuance of the last foregoing section, shall be e nd
open at all reasonable times to the inspection of any registerof
creditor or member of the company without fee, and the ™oresses
register of mortgages shall also be open to the inspection of

any other person on payment of such fee, not exceeding

one shilling for each inspection, as the company may

brescribe,

(2.) If inspection of the said copies or register is
refused, any officer of the company refusing inspection,
and every director or manager of the company authorising
or knowingly and wilfully permitting the refusal, shall be
liable to a fine not exceeding five pounds, and a further fine
not exceeding two pounds for every day during which the
refusal continues; and, in addition to the above penalty, a
Judge in Chambers may by order compel an immediate
inspection of the copies or register.

102.—(1.) Every register of holders of debentures of 8 Right of
company shall, except when closed in accordance with the helimbure

articles during such period or periods (not exceeding in the tospect tho
whole thirty days in any year) as may be specified in the e
articles, be open to the inspection of the registered holder honsers and to
of any such debentures, and of any holder of shares in the trust deed.
company, but subject to such reasonable restrictions as the

company may in general meeting impose, so that at least
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Perpetual
debentures.
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redeemed
debentures in
cerlain cases,

two hours in each day are appointed for inspeclion, and
every such holder may requirve & copy ol the register or any
part thereof on payment of sixpence for every one hundred
words required o be copied.

(9.) 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 in the case of a
printed trust deed of the sum of one shilling or such less
sum as may be prescribed by the company, or, where the
brust deed has vot been printed, on payment of sixpence for
svery one hundred words required to bo copied.

(3) 1 inspection is refused, or a copy is refused or not
forwarded, the company shall be liable to a fine not exceeding
five pounds, and to a further fine nob exceeding two pounds
for every day during which the refusal continues, and every
diveclor, managor, seeretary, or other officer of the company
who knowingly authovises or permits bhe refusal shall incur
the like penalty.

Debentures and Floating charges.

108. A condition contained in any debenbures or in any
deed for securing any debentures whether issued or execubed
before or after the passing of this Ordinance, shall nob be
invalid by reason only that thereby the debentures are made
irredeemable or redeemable only on the happening of a con-
tingency, however remote, or on the expirabion of a period,
however long, any rule of equity to the coubrary notwith-
standing.

104,—(1.) Where either before or affer the passing of this
Ordinance a company has redeemed any debentures pre-
viously issued, the company, unless the arbicles or fihe
conditions of issne expressly otherwise provide, or unless
the debentures have been redeemed in pursuance of any
obligation on the company so to do (not being an obligation
enforceable only by the person fo whom the redeemed
debentures were igstued or his assigns), shall have power, and
ghall be deemed always to have had power, to keep the
debentures alive for the purposes of re-issue, and whate o
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company has purported to exercise such a power the company
shall have power, and shall be deemed always to have had
power, to re-issue the debentuves either by re-issuing the
same debentures or by issuing other debentures in their
place, and upon such a re-issue the person entitled to the
debentures shall have, and shall be deemed always to have
had, the same rights and priorities as if the debentures had
not previously been issued.

(2.) Where with the object of keeping debentures alive
for the purpose of re-issue they have either before or afber
the passing of this Ordinance been transferred to a nominee
of the company, a ftransfer from that nominee shall be
deemed to be a re-issue for the purposes of this section.

(38.) 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.

(4.) 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 not be treated as the issue
ol & new debenture for the purposes of any provision
limiting the amount or number of debentures to be issued.

(56.) Nothing in this section shall prejudice —

(@.) the operation of any judgment or order of a
Court of competeut jurisdiction pronounced or
made belore the first day of January nineteen
hundred and fourteen as between the parties to
the proceedings in which the judgment was
pronounced or the order made, and any appeal
from any such judgment or orvder shall be
decided as if this Ordinance had not been
passed ; or
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(b.) any power to issue debentures in the place of
any debentures paid off or otherwise satisfied or
extinguished, reserved to a company by its
debentures or the securities for the same.

Specifio por 105. A contract with a company o take up and pay for
ormaince o . -

e any debentures of the company may be enforced by an

aubseribe for " T . of ey
subsaribe for—grder for specific performance.

Payments of 106.—(1.) Where cither a receiver is appointed on behalf
certain debtt ¢ 1o Jholders of any debentures of fhe company secured by

oub of asgets

whieob o5, floabing charge, or possession is taken by or on behalf of

floating charge . B K
in priotity to those debenture holders of any property comprised in or

claims under

th chovge, . 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 arve under the provisions of Part IV of this Ordi-
nance relabing to preferential payments to be paid in priovity
to all other debts, shall be paid forthwith out of any assebs
+ 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 pro-
visions of Part TV of this Ordinance shall be reckoned from
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 oub of the agsets of the company
available for payment of general creditors.

Statement to be published by Bankiny and certain other

Companies.
Certain 107.-—(1.) Tivery company being a limited banking

companies lo

publish company or an insurance company or a deposit, provident,

statomentin oy henefih society shall, before it commences business, and
also on the first Monday in February and the first Tuesday
in August in every year during which it carries on busi-
ness, make a statement in the form marked G, in the First
Schedule to this Ordinance, or as neayr thereto as circum-
sbances will admit.
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(2.) A copy of the statement shall be put up in & con-
spicuous place in the registered office of the company, and
in every branch office or place where the business of the
company is carried on.

(3.) Every member and every creditor of the company
shall be entitled to a copy of the statement, on payment of
a sum not exceeding sixpence.

(4.) If default is made in compliance with this section
the company shall be liable to a fine not exceeding five
pounds for every day during which the default continues
and every director and manager of the company who
knowingly and wilfully authorises or permits the default
shall be liable to the like penalty.

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

~ Inspection and Audit.

108 ——(1) The Governor in Hxecutive Council may ap- nyestigation

point one or more competent inspectors to mvesmgate the
affairs of any company and to report thereon in such
manner as the Governor in Executive Council directs—

(i) 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 :

(i) 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 :

(iii.) 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,

of affairs of
company by
Government
inspectors,
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Power of
company to
appoint
aspectorn,

(2.5 The application shall be supported by such evi-
dence as the Governor in Iixecutive Council may require
for the purpose of showing that the applicants have good
reason for, and are not actuated by malicious molbives in
requiring, the inveshigation ; and the Governor in Executive
Council may, before appointing an ingpector, require the
applicants to give security for payment of the cosbs of
the inquiry.

(8.) Tt shall be the duty of all officers and agents of the
company to produce to the inspectors all books and docu-
ments in their custody or power,

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

(5.) If any officer or agent refuges to produce any book
or document which under this section it is his duty to
produce, or bo answer any question relabting bo the affaivs
of the company, he shall be liable to a fine not exceeding
five pounds in vesipech of each olfence.

(G.) On the conclusion of the investigation the inspec-
fors shall report their opinion to the Governor in Execubive
Jouncil and a copy of the report shall be forwarded by the
Crovernor in Bxecutive Council to the registered office of
the company, and a further copy shall, at the vequest of
the applicants for the investigation, be delivered to them,

O

The report shall be written or printed, as the Governor
in Wxecutive Council directs.

(7.) All expenses of and incidental to the investigation
shali be defrayed by the applicants, unless the Governor
in Bxecutive Council direct the same to be paid by the
company, which the Governor in Hxecuiive Council is
hereby authorised to do.

109.—(1.) A company may by special resolution appoint
inspectors to invesbigate its affairs. ‘
(9.) Tnspectors so appointed shall have the same

powers and dubies as inspectors appointed by the Governor
in Kxecutive Council, except that, instead of reporting to
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the Governor in Kxecutive Council, they shall report in
such manner and to such persons as the company in
general meeting may direct.

(3.) Officers and agents of the company shall incur
the like penalties in case of refusal to produce any book or
document required to be produced to inspectors so ap-
pointed, or to answer any question, as they would have
mourred if the inspectors had been appointed by the
Governor in Executive Council.

110. A copy of the report of any inspectors appointed Repors of

under this Ordinance authenticated by the seal of the
company whose affairs they have investigated, shall be
admissible in any legal proceeding as evidence of the
opinion of the inspectors in relation to any matter contained
in the report.

meeting appoint an auditor or auditors to hold office until
the next annual general meeting.

(2.) If an appointment of auditors is not made at an
annual general meeting, the Governor in Hxecutive Council
may, on the application of any member of the company,
appoint an auditor of the company for the current year, and
fix the remuneration to be paid to him by the company for
his services.

(3.) A director or officer of the company shall not be
capable of being appointed auditor of the company.

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

Ingpectors to
be evidence.

111.—(1.) Hvery company shall at each annual general Appointment
and remunera-

tion of

audibors,




No. 31.

72

Companies. 1913.

Powers and
duties of
auditors,

Provided that if, after notice of the intention to nom-
inate an auditor has been so given, an annual general
meeting is called for o date fourteen days or less after the
notice has been given, the notice, though nof given within
the time rvequired by thig provision, shall be deemed to have
been properly given for the purposes thereof, and the nofice
to be sent or given by the company may, instead of being
senb or given within the time required by this provision, be
sent or given at the same time ag the notice of the annual
general meebing.

(5.) The first auditors of the company may be appointed
by the divectors before the statubtory meeting, and il so
appointed shall hold office until the first annual gencval
meeting, unless previously removed by a resolubion of the
shareholders in general meeting, in which case the share-
holders at that meeting may appoint auditors.

(6.) The directors.may fill any casual vacancy in the
office of auditor, but while any such vacancy confinues the
surviving or continuing auditor or auditors, if any, may act.

(7.} The remuneration of the auditors of a company
shall be fixed by the company in general meeting, except
that the remuneration of any auditors appointed before the
sbatubory meeting, or to fill any casual vacancy, may be
fixed by the directors.

112.—(1.) Every auditor of a company shall have a right
of access at all times to the books and accounts and vouchers
of the company, and shall be entitled to require from the
divectors and officers of the company such information
and explanation as may be necessary for the performance
of the duties of the auditors.

(2) The auditors shall make a report to the shareholders
on the accounts examined by them, and on every balance
sheet laid before the company in general meeting during
their tenure of office, and the report shall sbate—

(a.) whether or not they have obtained all the
information and  explanations they have
required ; and
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(b.) whether, in their opinion, the balance sheet
referred to in the report 1s 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. |

A

(8.) The balance sheet shall be signed 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 attached to the balance sheet, or there shall be
inserted at the foot of the balance sheet a reference to the
report, and the report shall be read before the company in
general meeting, and shall be open to inspection by any ‘
shareholder. I

Any shareholder shall be entitled to be furnished with a
copy of the balance sheet and auditors’ report at a charge
not exceeding sixpence for every hundred words.

(4.) If any copy of a balance sheet which has not been i

signed as required by this section is issued, circulated, or il

published, or if any copy of a balance sheet is issued, circulated, ¥

or published without either having a copy of the auditors’

reporb attached thereto or containing such reference to that

report as is required by 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
it fine not exceeding fitty pounds.

148.—(1.) Holders of preference shares and debentures riguts ot
preference

of a company shall have the same right to receive and It o™
inspect the balance sheets of the company and the reports &e. asto
’ receipt and

of the auditors and other reports as is possessed by the inspection of ‘
holders of ordinary shares in the company. reports, &e. |

(2.) This section shall not apply to a private company
nor to a company registered before the first day of January M
nineteen hundred and fourteen. i
i

|

‘‘‘‘‘‘
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Carpying on Business with less than the legal Minimm

of Members. '
Prohibition of 444, If at any time the number of members of a com-
e oiw pany is reduced, in the cage of a private company, below

fower than ‘Lo or, in the case of any other company, below seven,

geven or, in the

ense of and it carries on business for more than six months while
Doy e the number is so reduced, every person who is a member of @
memmbers. the company during the time thab it so carries on business

after those six months, and is cognisant of the fach that
it is carrying on business with fewer than two members, or
seven members, as the case may be, shall be severally liable
for the payment of the whole debbs of the company
contracted during that time, and may be sued for
the same, without joinder in the action of any other
member.

Service and Authentication of Documents.

Sevviee of 145, A document may be served on a company by
doomentson Jogying it ab or sending it by post to the registered office
of the company.

Authentica- 146. A document or proceeding requiring aubthentica-
Howal o blon by a company may be signed by a director, secrebary,

or other authorised officer of the company, and need not
be nnder ity common geal. :

Tables and Horms.

Application 417.—(1.) The forms in the Third Schedule to this .
and altewation (ypdinance or forms as near thereto as circumstances admib
forms, shall be used in all matters to which thosge forms refer.

(2.) The Governor in Hxecutive Council may alter any .
of the fables and forms in the Hirst Schedule to this
Ordinance, so that it does not increase the amount of lfees
payable to the Registrar in the said schedule mentioned, and
may alter or add to the forms in the said Third Schedule.

(8.) Any such table or form, when altered, shall be
published in the Royal Gazette, and thenceforth shall have
the same force as if it were included in one of the
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Schedules to this Ordinance, but no alteration made by the
Governor in Executive Council in Table A. in the said
First Schedule shall affect any company registered before
the alteration, or repeal, as respects that company, any
portion of that table.

.

Arbitrations.

1418.— (1) A company may by writing under its common Arbitration
seal agree to refer and may refer to arbitration, any exisb- companies and
ing or future difference between itself and any other °ther

company or person.

(2.) Companies parties to the arbitration may delegate
to the arbitrator power to settle any terms or to debelmme
any matter capable of being lawfully settled or determined
by the companies themselves, or by their directors or other
managing body.

(3.) Subject to the express provisions of this section
the provisions of the Arbitration Ordinance (No. 41) shall
apply to arbitrations between Companies and persons in
pursuance of this Ordinance,

Power to Compromise.

119.—(1.) Where a compromise or arrangement is pro- Power to
posed between a company and its creditors or any class of Spriemise
them, or between the company and ifs members or any snd members.
class of them, the Court may, on the application in a sum-
mary way of the cowpany or of any creditor or member of
the company or, in the case of a company being wound up,
of the hqmdator 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.) Tf a majority in number representing three-fourths
in value of the creditors or class of creditors or members
or class of members, ag the case may be, present either in
person or by proxy at the meeting, agree to any compromise
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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 ov 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 wound up,
on the liquidator and contributories of the company.

(3.) In this section the expression “ company’ means
any company liable to be wound up under this Ordinance vooE

Meaning of « Private Company.”

Nobing of 120.—(1.) For the purpose of this Ordinance the expres-
company.”  slon “private company” means a cowpawuy which by

1bs articles

(a.) restricts the right to transfer its shares; and

(b.) hmits the number of its members (exclusive of
persons who are in the employment of the
company) to fifty; and

(¢.) prohibits any invitation to the public to subscribe
for any shares or debentures of the company.

(2.) A private company may, subject to anything

contained in the memorandum or articles, by passing a

special resolution and by filing with the Registrar such a

statement in lieu of prospectus as the company, if a public

company, would have had to file before allotting any of its

shares or debentures, together with such a statutory declar-

ation as the company, if a public company, would have had

to file before commencing business, turn 1tself into a public
company.

(3.) Where two or more persons hold one or more
shares in a company jointly they shall, for the purposes of ’
this section, be treated as a single member,

PART 1V. C

‘Wixpine Up.

Prelemanary.

Modes of 124.—(1.) The winding up of a company mway be either—
windaing up, . &
(i.) by the Court ; or
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(ii.) voluntary ; or
(ii1.) 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.

Contributories.

122.—(1.) Inthe event of a company being wound up, Liability as
every present and past member shall, subject to the pro- 2‘;“;1’;}5,’;‘&’1;?1“(1
visions of this section, be liable to contribute to the assets past members.
of the company to an amount sufficient for payment of its
debts and liabilities and the costs, charges, and expenses of
the winding up, and for the adJubtlllellt of the rights of
fhe contributories among themselves, with the qualifica-

tions following, that is to say :—

(i) 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 :

(ii.) A past member shall not be liable to contribute
in respect of any debt or liability of the com-
pany contracted after he ceased to be a member :

(iii.) 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 :

(iv.) In the case of a company limited by shares, no
contrivution shall be required from any mem-
ber exceeding the amount, if any, unpaid on
the sharves in respect of which he is liable as a
present or past member :

(v.) Inthe case of a company limited by guarantee, no
contribution shall be required from any member
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- exceeding the amount undertaken to be contyi.-
buted by him to the assets of the company in
the event of its being wound up:

(vi.) Nothing in this Ordinance shall invalidate any
provision contained in any policy of insurance
or other contract whereby the liability of
individual members on the policy or contract
ig restricted, or whereby the funds of the
company are alone made liable in vespect of
the policy ov conbract :

vii.) A sum due to any member of a company, in
his character of a member, by way of dividends,
profits, or otherwise, shall not be deemed to be
a debt of the company, payable to that mewmber
in a case of competbition between himself and
any otber credibor not a member of the com-
pany ; bub any such sum may be btaken into
account for the purpose of the final adjustment
of the rights of the contribubories among them-
selves.

(2.) In the winding up of a limited company, any
director or manager, whetber past or present, whose
liability is, in pursuance of this Ordinance, unlimited, shall,
in addition to his liability (if any) to contribute as an
ordinary member, be liable to make a further contribution
as if he were ab the commencement of the winding up a
member of an unlimited company : Provided that—

(i) A past director or manager shall not be liable to
make such further contribution if he hag ceased
to hold office for a year or upwards before the
commencement of the winding up :

(ii.) A past director or manager shall not be liable
to make such further contribution in respect of
any debt or liability of the company contracted
after he ceased to hold office :

(iii.) Subjech to the articles of the company, a director
or managor shall not be liable to make such
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further contribubtion unless the Court deems it
necessary to require that contribution in order
to satisfy the debts and liabilities of the company,
and the costs, charges, and expenses of the
winding up.

(8.) 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 under-
taken to be contributed by him to the assels of a company
in the event of its being wound up, to contribute to the
extent of any sums unpaid on any shares held by him.

128. The term “ contributory” means every person liable Definition of
to contribute to the assets of a company in the event of its **""
being wound up, and, in all proceedings for determining and
in all proceedings prior to the final determination of the
persons who are to be deemed contributories, includes any
person alleged to be a contributory.

124. The liability of a contributory shall create a debt of Natwe of
the nature of a specialty accruing due from him at the time contributory.
when his liability commenced, but payable at the times

when callg are made for enforeing the liability.

125.—(1.) If a contributory dies either hefore or after he Contibutories
has been placed on the list of contributories, his personal incase of death
representatives and his heirs and devisees shall be liable in
a due course of administration to contribute to the assebs
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 heirs or devisees need not be
added, but they may be added as and when the Court
thinks fit.

(8.) If the personal representatives make default in
paying any money ordered to be paid by them, proceedings
may be taken for administering the personal and real estate
of the deceased contributory, or either of them, and for
compelling payinent thereout of the money due.
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Contributories 1206, If a contributory becomes bankrupt either before or
in case of

bankruptey of
member,

Provision as to
married
womer,

Civcumstances
in which
company may
be wound up
by Court.

after he has been placed on the list ot contributories, then—

(L) his trustee in bankruptey shall represent him
for all the purposes of the winding 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 assebs 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

(2.) there may be proved against the estate of the
bankrupt the estimated value of his liability to
tuture calls ag well as calls alveady made.

127 ~—(1.) The husband of a female contributory married
before the date of the commencement of the Married
Women’s Property Ordinance (No. 65), viz., the 1st day of
January, 1885, shall during the continuance of the marriage,
be liable, as respects any liability atbaching 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 contributory accordingly.

(2.) Subject as aforesaid, nothing in this Ordinance
shall affect the provisions of the Married Women’s Property
Ordinance (No. 65),

Wainding wp by Court.
128. A company may be wound up by the Court—

(i.) if the company has by special resolution resolved
“that the company be wound up by the Court :

(i) if default is made in filing the statubory report
or in holding the statutory meeting :

(iii.) if the company does not commence its business
within a year from its incorporation, or suspends
- ibg business for a whole year :




Companies.
—
(iv.) if the number of members iy reduced, in the cage
of a private company, below two, or, m the case
of any other company, below seven -

(v.) if the company is unable to pay itg debts :

(vi) if the Court i of opinion that it ig just and
‘ equitable that the company should be wound up.

129. A company shall be deemed to be unable to pay its
debtg—

1) if a creditor, by assisnment oy otherwise, to
whom the company is indebted in a sum exceed-
ing fifty pounds bhen due, has served on fhe
company, by leaving the same gl ibs registered
office, a demand under hjg hand requiring the
company to pay the sum so due, and the company
has for three weeks thereafter neglected to pay
bhe sum, or to secure or compound for it o the
reasonable satisfaction of the creditor; or

(ii.) il execution or other process igsued on g judg-
nient decree or order of any courb in favour of s,
creditor of the company is reburned unsabisfied
i whole or in part ; or

(L) if 16 is proved fo bhe sabisfaction of the Court

 bhab the company is unable to pay its debbs, and,
i determining whether g, company is unable o
pay its debts, the Courb shall bake into accouny
the contingent and prospective liabilities of the
company,

130.—(1.) An application o the Court for the winding-up
ol a company shall he by petition, presented subject to the
provisions of this section either by the company or by any
creditor or creditors (including any con bingent or prospective
creditor or creditors), contributbory or contributovies, or by all
or any of those parties, togeiher or separately: Provided that

(a) A coutributory shall not be etifitled fo present g
petition for winding up g company unlegs-—

(1) either the number of members is reduced,
in tlo case of & private company, below

1913,

Company
when desmed
uneble bo pay
its debiy,

Provisionsaste
applications
forwinding up.,
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by or mgl,teled in the vame o bhe wife, oy
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two, or, in u} e cage of any other coin.
pany, below sy veil; or

(i1.) the shares in vespech of which he 1 g
confribubory, ov some of them, eitl oy
were originally allotbed lo him ov hieoe
been held by him, and rvegistered in Ly
nome, for at least six munulm durtow
the eighteen months before the oo
mencement of the winding up, or huve
devolved on him through the death ol
a former bolder; and

(b.) A petition for winding up a company on the
ground of defanit in ﬁ]mo the gtatutory report ov
m holding the st LLHLOW meebing shall not he
pres sented by Ay pel seeph oo whag duold T,
nor before u.hf. of o i
the last day o i
been held; aad

(¢.) The Court s

Caneehiing |
&

RERIPSES RS

’fO]‘ wiudjng R A R R mam( I =;[b or
progpechive ciodiio | vy fur cosls
hag been groer ne me@
and until a o0 ) hus
been esbablizlicd o,

(2.) Where a compmuy s by wounud ap volunbarnly
or subject to supervisioi, o peldibion iy be prenied by the
Official Receiver, as wel: coon anthlEorized
in that behalf under the rovisions of Lo secbiow,
but the Court shall no winding np order ou bhe
petibion unless it is satifiod Ghad the volunbary. winding up
or winding up subject bo srpervision sunnob he conbinued
with due regard to the inberests of the creditors o conbri-
butories.

(8.) Where under the V;")?,‘{t'\;?i:;%i(')s'u‘, of this Part of this
Ordinance any person ag being bhe hushand o! o female
contributory 1s himself » contvibubory, and o shure has
during the whole or any pavh of the siv monits hoen held
in fhe

f

R
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name of a i;i’l.'asi;ee for iho vﬂe or for the husband, ‘LhJ “ha,
shall, for the ;mrpo ses of Ghis section, he deemed to have
been held by and registered in the name of the hushand.

184, A order for winding up a company shall operate it of
mding u
favour of all the creditors mu! of all the contributories of guar. =~ "
the coapany ae if wade on the joint petition of a credibor

and of w contribubory.

A winding up a of company by the Court shali be coamenee
ment of

deemed to commence ab the time of the presentation of the yiing up

pebition for the winding up. by Court.

483, At any bime after the presentation of ;)duzmu for power to stay
winding up, and before a winding up order ] s been made, f;‘rjjjetﬁ?,;‘{‘w
fhe company, or any creditor or conb]lbuto n'm,y»—-w (‘m"}i;:u .
(a@.) where any acbion or proc("odiuw against the
company ig pending in the Court, (Lpply 10 ihe
Comrt for a stay of proceedings thervein ; and

(b.) where any other action or proceeding is pending
against the company, apply to ‘uhe Courh to
restrain further proc ecdmoa in the action or
proceeding ;

and the Court may stay or restrain the proceedings accord-
mgly on such terms as it thinks fit.

184, —(1.) On hearing the petition the Court may disniss powers of

ib with or without costs, or adjourn the hearing conditionally ﬁ”“{'l‘,flf,’“

v unconditionally, or make any interim order, or any othey peition.
e Ghat it deeis just, but the Court shall not refuse to

vk a winding-up order on the ground only hat the ussets

ol tlic company have been tnor Lgmged to an amount equal

to or 1 excess of those assebs, or that the company has

1o assehs.

(2.) Whom the petition is presented on the ground of
defaulb 1 Hling the stabutory lepmt or 1n holding the statu-
bory meetivg. t the Comt way ovder the costs to be paid by
any persons who, in the opinion of the Court, ara vesponsible

5

1or bhe defs
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Actions stayed 463, When a winding-up order hag been made, no action

on winding WP oy other proceeding shall be proceeded with or commenced
against the company except by leave of the Court, and subjecs
to such terms as the Court may impose.

Copy of i&@. On the making of a ‘windingﬁup order, a copy of the

forwmded o Ovder must forbhwith be forwarded by the company to the

reglobiar. Registrar, who shall make & minute thereof in his books
relating to the company.

powerof Gowrt 437, The Courb may ab any bime after anorder for winding-

winding wp. 1, onn the application by motion of any creditor or contri-
butory, and on proof to the satisfaction of the Court bhat all
proceedings in velabion to the winding up ought to be stayed,
make an ovder sbaying the proceedings, eibher altogether or
for a hmited time on soch ferms and conditions as the Court
bhinks it

The Courb may,as bo allioabbers relating to awinding-

i

Courb may i
havo regard to up, have vegard bo the wishes of the creditors or contribu-
oreditors o fories ag proved bo 16 by any sufficient evidence.
contributories. J R

Official Becewwer,

Definition of 1889, For bhe purposes of this Ordinance, the term “Official
fioial T . [ N - oy
Qificlal Receiver ” shall mean bhe oificial veceiver abtbached o the

Courb for banlrupbey purposes.
Statementof 440 (1.) Where the Courb has wade a winding-up order
company’s, - there shall be made oub and submitbed o the Official Receiver
Spitied o g statement as bo the affairs of the company in the prescribed
Receiver.  f0rm, verified by affidavit and showing the particulars of its
agsets, debts, and liabilities, the nawes, vesidences, aud
occupabions of 1be creditors, the securities held by them
respectively, the dates whon fhe securisies were vespeshively

given, and such further or other information ag may be

[ele]

prescribed or ag the Official Beceiver may require.

(9.) The statement shall be submitbed and verified by
one ormore of the persons who are al the bime of the winding
up order the directors and by the person who is at that time
the pecrebiary or obher chief officer of the company, or by

such of the persons heing or having been direcors or officars
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ui the company, or having taken part in the formation of
the company at any time Wlthm one year before the winding-
up order, as the Official Receiver, subject to the dirvection of
the Court, may require o submit and verify the same.

(3.) The statiement shall be submitted within fourteen
days from the date of the order, or within such extended
time as the Official Receiver or the Courk may for special
reasons appoint.

(4.) Any person making or concurring in making the
statement and affidavit 1equued by this ‘-3601310]1 shall be
allowed, and shall be paid by the Official Receiver out of
the assets of the company, such cosbs and expenses incurrad
in and about the preparation and making ot the statement
and affidavit as the Official Receiver may consider reasonable,
subject to an appeal to the Court.

(5.) I any person, without reasonable excuse, makes
default in complying with the 1equuemmts of thig section,
be shall be liable to a fine not exceeding ten pounds for
every day during which the default continues.

(6.) Any person sbating 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 submibbed in
pursuance of thig section, and fo a copy thereof or extract
thervefrom. But any person untruthfully so stating himself
to be a creditor or contributory shall be guilby of a contempt
of Court and shall be punishable accordingly on the applica-
tion of the liquidator or of the Official Receiver.

141.—(1.) Where the Court has made a winding-up order,
the Official Receiver shall, as soon as practicable after
rveceiph of the statement of the company’s affairs, submit a
preliminary report to the Court :—

(a.) as to the amount of capital issued, subscribed,
and paid up, and the estimated amount of assets
and liahilities ; and

(b.) if the company has failed, as to the causes of
the failure ; and

Report by
Official
Receiver,
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and title of
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(¢.) whether in hig opinion furbher mquny ig desu i)l”
as Lo any watbter relating to the promotion,
formation, or failure of bho company, or the
gonduch of the business thereof.

{2.) The Official Receiver may also, it he thinks i,
make a further veport, ov further veports, stating the
manner in which the company was formed and whether
his opinion any fraud has been committed by avy pereon iy
s promotion or formatbion, or by any director or ofher
officer of the company in relation tio bhe company since ‘*he
formation thereof, and any obher mablers which i g
opinion it is desivable to bring to the notice of the Court

Liguadators.

148, —-(1.) Forthe purpose of conducting the proceedings
in winding up a company and performing such duties in
veference thereto as the Court may tmpose, the Court may
appoint a liguidator or hiquidabors.

(2.) T‘lo Clourt may make such an chp()intnwnt pro-
vigsionally at any time after the presel ntation of a pehition
and before the making of an ovder for winding-np.

(3.) I a provisional liquidator is appointed before the
making of a '\r\'indingwup order, the Official Beceiver ov any
obher ifi person may he appointed.

(4.) On a winding up order being made the Official
Receiver shall, by virtue of his office, become the provisional
liquidator and shall conbinue to ach as such unkil he or
anobher person becomes liquidator and is capable of aching
as such.

(6.) When a person other than the Official Receiver is
appointed liqmda,bor he shall not be capable of aching as
liguidator until he hag nobified hig appointment to che
Registrar and given security in the preseribed manner o
the sasisfaction of the Court.

(6) If morve than one liquidator 1s appointed by the
Court, the Court shall declare whether any act by this
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Ordinance required or authorised to be done by the liquidator
is to be done by all or any one or more of the persons
appointed.

(7.) A liquidator appointed by the Court may resign or,
on cause shown, be removed by the Court.

(8.) A vacancy in the office of a liquidator appointed
by the Court shall be filled by the Court; and the Official
Receiver shall, by virtue of his office, be the liquidator
during the vacancy.

(9.) Where a person other than the Official Receiver is
“appointed liquidator, he shall receive such sala'y or
remuneration by way of percentage or otherwise as the
Court may direct ; and, if more such persons than one ave
appointed liquidators, their remuneration shall be distributed
among them in such proportions as the Court directs.

(10.) A liquidator shall be described as follows (that is
to say):—Where a person other than the Official Receiver
is liguidator, 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 regpect of which he is appointed, and not by his
individual name,

(11.) The acts of a liquidator shall be valid notwith-
standing any defects that may afterwards be discovered in
his appointment or qualification.. ~

148. In a winding up by the Court the liquidator shall Oustody of

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.

ompany’s
operty.

144.—(1.) The liquidator in a winding-up by the Court Powers of

shall have power, with the sanction either of the Court or of
the committee of inspection :—

(a.) to bring or defend any action or other legal
proceeding in the name and on behali of the

company .

liquidator,
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(b.) to carry on the business of L}w company, so far
s may be necessary for the beneficial winding-
up thereof :

(¢.) to employ a solicitor or obher agent bo take any
proceedings or do any business which the hqm
dator is urm,blu to take or do himsell ; bub the
sanchion in bhis case must be obtained before the
empbyment, except in cases of urgency, and in
those cagses it must be shown that no andue
a,le](l.y ook place in obtaining the sanction,

(2.) The liquidator in a winding up by the Court shall
have power

fay Mo sell the veal and personal property, and
things in ackion of the company by public
wucbiou  or  private confrach, with power to
transfer the whole theveol o any person or
company, or to sell the same in parcels

(0.) Mo do all acts and o execute, in the name and
on behall of the cormpany, all deeds, receipts,
and obher documents, and for fhat purpose to
ase, when necessary, the company’s seal :

(c.) To prove, rank, and claim in the bcwkluptcy of
any contr]buloty for any balance against his
estabte, and o receive dividends in the banl
ry ptm,, i respech of that balance, as a separate
debt due from the bavkrupt and rateably with
the other separate creditors :

(d.) 'To draw, siccept, make, and indorse any bill o
O]wnoe or promissory note in the name aJDd
on behalf of tho company, with the same effect
with respect to the liability of the company as
if the bill or note had been drawn, aocep fed,
mades, or indorsed by or on behalf of the con.
pany in the course of its business :

(¢.) To raise on the security of the assets of the
company any money requisite :
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(1) To take out in his official name, letters of
administration to any deceased confributory,
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 re-
cover the inoney, be deemed to be due to the
liquidator himself :

(9.) 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 bto the Court with respect to any
exercise or proposed exercise of any of those powers.

(4. Where a liquidator is provisionally appointed by
the Court, the Court may limit and restrict his powers by
the order appointing him.

145.-—(1.) When a winding-up order has been made by Meotings of

. I : CTeqlItors and

“the Court the Official Receiver shall summon separaie eomiributories
meebings of the creditors and contributories of the company i» winding wp

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;
and

(b.) Determining whether or not an application is to
be made to the Court for the appointment of a
committee of inspection to act with the liquida-
tor, and who are to be the members of the
commitbee if appointed.

(2.) The Court may make any appointment and order
required to give effect to any such determination, and, if
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there is a ditference between the determinations of the
meetings of the cveditors and contributories in respect of
any of the mabbers mentioned in the 1()1000'11;; provisions
of this section, the Cowt shall decide the difference and
make such order theveon ag the Court may think 6t

(3) In case a qudabm 18 nob appoinbed by the Conrt
the Official Beceiver shall be the liguidatorof the company.

46, Where 1 the winding up m" nocompany hy the

Court a person obher than the Officiad Recerver is appointed
. i ,
hquld(a)to; he whall “give the Official  Heceiver J,uf I
information and such access to and facilities for nypecting
5 oand > 155 0 e OINPMLY, b \ Jene

the books and documents of the compeny, and generally
such aid as may he mqmmue for enabling whab officer o
perforin hig dutics undev this Ordinance.

1487 (1) Brery liguidator of a company which i3 being
wound up by the Co uL shall pay the woney received by
him to the account of the Oflicial Receiver ot the Colonial
Bank or at the Royal Bank of Canada, and the Official
Heceiver wheve he is uot himself the towidator shall fur-
nish the liquidator with a cevtificate of receipt of the
mouey 80 paid.

(2.} If any sueh liquidator at any time velains for
more than ten days a sum exceeding fifty pounds, or such
othel amount as the Official Recelver in any pmmcu]m
case shall authorise him to retain, thien unless he explaing
Lhe retention to the satisfaction of the Official Receiver, be

shall pay interest on the amount so velnived in excess ab

the vate of twenby per cent. per annum, aud shall be lable
to disallowance of all or such part of his remuneration asg
the Court may think just, and to be removed from his office

by the Court, and shall be liable to pay any expenses
‘ ) P . 3
yecagioned by reason of his defauls.

(3) 1A liquidator of a ¢ )n\pan) which is being wound
ap by the Court shall not pay any suns received l>3 him as
liquidator mto his privabe bha ,nl dng account.

148 —-(1) Tvery hquﬂatm of a company which ig being
wound up by the Court, shall, abt such times as may be
prescribed but nob less bhan twice in each year during his
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tenure of office, send to the Official Receiver an account of  «
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 a statutory
declaration in the preseribed form.

(3.) The Official Receiver shail 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 production of and
inspect any books or accounts kept by the liquidator.

(4). When the account has been audited, one copy
thereof shall be filed and kept by the Official Receiver and
the other copy shall be filed with the Court, 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. )

149. BEvery liquidator of a company which is being Books to he

0 . 1 t } 4 l i-
wound up by the Court shall keep, iIn manner prescribed, qab in wind.

proper books in which he shall cause to be made entries or s w-
minutes ol proceedings at meetings, and of such other
matters as may be prescribed, and any creditor or contribu-

tory may, subject to the control of the Court, personally or

by his agent inspect any such books.

180.—(1.) When the liquidator of a company which is Retee of
being wound up by the Court has realized all the property "™
of the company, or so much thereof ascan, 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 them-
selves, and made a final return, if any, to the contributories,
or has regigned, or has been removed from his office, the
Official Receiver shall, on his application, canse a report
on his accounts to he prepared, and, on his complying with
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Exercise and
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powers,

all the Lequnements of the Official Recelvm shall taike mLo
consideration the report, and any objection "which may be
urged by any credibor, or contributory, or person interested
against the releage of bhe liquidator, and shall either grant
or withhold the release accordingly, subject nevelbhele,
to an appeal to the Court.

(2.) Where the release of a 1iquidatm s withheld, the
Court may, on bhe application of any creditor or contribu-
tory, or person interested, make such order as it thinks
Jusﬁ charging the hquldmtm with the consequences of any
ach or default which he may have done or made contrary
to his duty.

(3.) An order of the Official Receiver releasing the
liguidator shall discharge him from all liability in respect
of any act done or default made by him in the adminis-
tration of the affaivs of the company, or otherwise in
velation to his conduct as liquidator, but any such order
may be revoked on proof that it was obtained by fraud or
by suppression or concealment of any material fact.

(4.} Where the liquidator has nob pleVlouSly resigned
or been removed, his release shall opelaue as a 1emavﬂ of
him from kis office.

154.—(1.) Subject to the provisions of this Ordinance,
the liquidator of a company which iz being wound up by
the Court shall, in the administration of the assets of the
company and in the distribution thereof among its creditors,
have regard to any directions that may be given by vesolu.
tion of the creditors or contributories at any general
meeting, or by the committee of inspection, and any
directions given by the creditors or contributories ab any
general meeting shall in case of conflict be deemed to
override any directions given by the committee of inspection.

(2.) The liquidator may summon general ineefings of
the creditors or contributories for the purpose of ascertain-
ing their wishes, and it shall be his dubty bto swmmon
meetings at such fimes ag the creditors or contributories, by
resolution, either at the meeting appointing the liquidator
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or otherwise, may direct, or whenever requested in writing
to do so by one-tenth in value of the creditors or contribu-
tories as the case may be.

(3.) The liquidator may apply to the Court in manier
prescribed for directions in relation to any parficular matter
arising under the winding-up.

(4.) Subject to the provisions of this Ovdinance, the
liquidator shall use his own discretion in the management
of the estate and its distribution among the credibors.

(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 ag it thinks just.

152.—-(1.) The Official Receiver shall take cognizance of
the conduct of liquidators of companies which are being
wound up by the Court, and, if a liquidator does not faith-
fully perform his duties and duly observe all the require-
ments 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 asg 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 winding up
in which he is engaged, and may, if the Official Receiver
think 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-
gation to be made of the books and vouchers of the
liguidators.

Commattee of Inspection, Special Manager, Receiver.

188.—(1.) A committee of inspection appointed in pur-
suance of this Ordinance shall consist of creditors and

Control of
Offieial
Receiver over
liquidators-

Committee of
ingpection in
winding wg.
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confributories of the company or persons holding gencral
powers of ubforney {rom creditors or contributories in such
propovbions as may be agreed on by the ieetings of
creditors and contributories, ovr as, in case of difference,
may be determined by the Court.

(2. The commitbee shall meet ab such times as they
frow time to lime appoint, and, failing such appoinbment,

atb least once a month; and the liquidator or any member of
3 s «

the commitbee muy also call a eeting of the commttee
as and when he thinks necessary.

(8.) The conunittee may act by a majority ol thei
wensbers present at a meeting, but shall not act unless a

majority of thé commibtee are present.

(4.) Any wember of the commibloe may resign by
notice in writing signed by him and delivered to the
liquidator.

(5.) If a member of the committee becomes bankyupt
or componnds or arvanges with his credibors, ov 1s absent
from five consecutive meebings of the commiibee without
the leave of those members who together with himself
represent the creditors or conbribubories, as the case may
be, his office shall therenpon become vacant.

(6.) Any member of the commitbee may be renmioved
by an ordinary rvesolution ab a meeting of creditors iif he
vepresents oreditors), or of contributories (it he represents
contribubories) of which seven days’ notice has been given
stating the object of the meeting.

(7.) On a vacancy oceurring in the commitbee, the
liquidator shall forthwith suminon a meeting of credibors
or of contributories, as the case may require, to fill the
vacancy, and the meeting may, by resolufion, re-appoink
bhe same or appoint another creditor or contributory to-
fill the vacancy.

(8.) The continniug members of the commibbee, if not
less than two, may ach notwithstanding any vacancy in
the cominittee.
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(9.) 1T theve is no committes of inspection, any act or
thing o any direction ov e crinission by this Ordinance
aathovised or required o be done or given by the commitiee
way le done or given by the Comrt on the application
of the liquidator,

164.—(1.) Whevre the Official Receiver becomes the liqui-
dator of a company, whether provisionally or otherwise, he
may, i satisfied that the nabure of the estate or business
of the compavy or the interests of the mo(h‘bord or cou
bributories genevally, require the appointiment of w special
manager of the esbate or business of the (umpf,ny other
than himself ,apply 6o the Court to, and the Conrt may on
such applic abion, (xuppo b o special manager thereof to act
dmm: sl fime ag the Court may  direct, with such
powers, uwiudmg any of the powers of a receiver or
manager, as may be entrusted to him by the Court,

(2.) The special wmanager shall give such secuvity and
account m such manner as the Court divecis.

3.) The special manager shall receive such remunera-
fion (a),) may be fixed by the Court

155, Where an application isinade bo the Cowrt to appoing
a receiver on behall of the debenture holders or other
creditors of a company which is being wound up by the

Coure, the Olficial Heceiver may be so appoinbed.
) b

Owvdinary Powers of Courl.
¢ ! g

aff—(1.) Ay soon as way be after making » winding.s
order, the Court shall setble & Hsb of conbribubori 168, v with
po.\m to veciify the register of memhers in all cases where
vectification 1g required in pursuance of this Ordinance, and
shall cause the assets of the company o be collested, and
applied in discharge of its liabilities.

A

(2.) in settling the list of contributories, the Courf

shall distinguish bebween persons who ave contributories
m their own right and persons who are contributories as

being representutives of or liable to the debbs of obhors,
& -
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Power to 1587. The Court may, at any time afber making a wind-

e of  1Dg-UP order, require any contributory for the time bheing
. . . s

properby. settled on the list of contribubtories, and any trustee,

Power to order
payment of
debts by
contributory.

Powerof Courb
to make calls,

receiver, banker, agent, or officer of the company to pay,
deliver, convey, surrender, or transfer forthwith, or within
guch time as the Court directs, to the liquidator any money,
property, or books and papers in his hands to which the
company is primd facte entitled.

458.—(1.) The Court may, at any time after making &
winding up order, make an order on any contributory for
the time being settled on the list of contributories, to pay,
in manner directed by the order, any money due from 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.

(2.)) The Court in making such an order may, in the
cage 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 compauy on any independens’

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 may, 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.) Bul in the cage of any company, whether limited
or unlitnited, when all the creditors are paid in full, any
money due on any account whabever o a conbributory
from the company may be allowed fo hiin by way of sef-off
against any subsequent call.

159.-—(1.) The Cowrt may ab any time after making a
winding ap order and either before or after it has ascer-
tained the sufficiency of the assets of the company, make
calls on and order payment thereof by all or any of the con-
tributories for the time being séttled on the list of coubri-
bubories to the extent of their liabiliby, for payment of any
money which the Courl considers necessary to satisly the

debts and liabilities of the company, and the cosbs, charges,

and oxpenses of winding up, and for the adjustment of the
rights of the contributories among themselves.
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(2.) In making a call the Court may take into consider-
ation the probability that some of the contributories may
partly or wholly fail to pay the call.

160.—(1.) The Court may order any contributory, pur- Power toorder
. payment into
chaser or other person from whom money is due to the hag
.company to pay the same into a bank to the 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.

(2.) 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,

161.—(1.) An order made by the Court on a contributory Ovder on
shall (subject to any right of appeal) be conclusive evidence contributory

that the money, if any, thereby appearing to be due or evidence.
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 prima facie evidence for the purpose of charging his
real estate, unless his heirs or devisees were on the list of
contributories at the time of the order being made.

162. The Court may fix a time or times within which Pover to
creditors are to prove their debts or claims, or to be Jaide .
oxcluded from the benefit of any distribution made before proving in

those debts are proved.

163. The Court shall adjust the rights of the contribu- Adjusbment of
bories among themselves, and distribute any surplus among g o i,
the persons entitled thereto.

164. The Court may, in the event of the assets being Power toordar
insufficient to satisfy the liabilities, make an order as to °™
the payment out of the assets of the costs, charges, and
expenses incurred in the winding up in such order of
priority as the court thinks just.
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Dissolution of  468.-—(1.) When the affairs of a company have been

compwys - oompletely wound up, the Court shallmake an order that the
company be dissolved from the date of the order, and the
company shall be dissolved accordingly.

(2.) The order shall be reported by the liquidator o
the Registrar, who shall make in hig books a minube 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 excesding five pounds for every day during which he is
in defauls.

Delegation to 166. Gteneral rules may be made for enabling ov requiring

e wers 81 01 any of the powers and duties conferred and imposed

of dowt: op fhe Court by this Ordinance, in respect of the matters
following, to be exercised or performed by the liquidator
as an officer of the Court, and subject to the control of the
Court; that is to say, the powers and duties of the Courb in
respech of—

(¢.) Holding and conducting meetings to ascerbain
the wishes of creditors and contributories ;

(b.) Settling lists of contributories and rectifying the
register of members when required, and collect-
ing and applying the assets ;

(c.) Requiring delivery of property or documents to
the liquidator ;

(d.) Making calls ;

¢.) Fixing a time within which debts and claims
O
must be preved ;

Provided that the liquidator shall not, without bthe
special leave of the Court,rectify the register of members, and
shall not make any call without either the special leave
of the Court or the sanction of the commitiee of inspection.

Bwstraordinary Powers of Court.

Pover to 167.—(L,) The Court may, after it has made o winding up
psruons order, summon before it any officer of the company or

swpmted of yovgon known or suspected to have in his possession any

oHarhY " - p " N o X I -
cl};%lé‘;;?mm property of the company, or supposed to be indebted to the
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company, or any person whom the Court deems capable of
giving informatbion concerning the trade, dealings, affairs,
or property of the company.

(2.) The Court may examine him on oath concerning
the same, either by word of mouth or on written interroga~
bories, and may veduce his answers fo writing and require
him to sign them.

(3.) The Court may vequire him to produce any books
and papers in his custody or power relating to the com-
pany ; but, where he claims any lien on books or papers
produced by him, the production shall be without prejudice
bo that lien, and the Court shall have jurisdiction in bhe
winding-up to determine all questions relating to that lien,

(4.) It 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 lawfal im-
pediment (made known fo the Court at the time of its
sibting, and allowed by it), the Court may cause him to be
avprehended, and brought before the Court for examination.

168.—(1.) When an order has been made for winding up
a company by the Court, and the Official Receiver has made
a further veport under this Ordinance stating that in his
opinion a fraud has been committed by any person 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, afber counsideration of
the veport, direct that any person who has taken any part
in the promotion or formation of the*company, or has been
& director, or officer of the company, shall attend before
the Court on a day appointed by the Court for that purpose,
and be publicly examined as tu the promotion or {formation
or the conduct of the husiness of the company, or as to his
conduot and dealings as director or officer thereof.

(2.) The Official Receiver shall take part in the exami-
nation, and for that purpose may employ a solicitor with
or without counsel,

(3) The liquidator, where the Official Receiver is nob
the liquidator, and any creditor or contribibory, may 4lso

Power to order
public
examination
of promoters,
directors, &c.
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take part in the examination either pemonallv or by

solicitor or counsel.

(4.) The Court may pubt suoch questions o the person
examined ag the Court thinks fit.

(5.) The person examined shall be examined on oath
and shall answer all such questions ag the Court may put or
allow to be put to hin.

(6.) A person ordered to be examined under this section
shall at hig own cost, before his ox amination, be furnished
with a copy of the official receiver’s s report, and may ab hig
own cost employ a solicitor with or without counsel, who
shall be at liberfy to put to him such questions ag the
Court may deem just for the purpose of enabling him to
explain or qualify any answers given by him: Provided
that if he is, in vhe opinion of the Court, exculpated fromn
any charges made or suggested against him, the Court may

E')O

allow him such costs as in its discretion it may think fit.

(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 therealfer be used m evidence
against him, and shall be open to the inspection of any
orechtor or contributory at all reasonable imes.

(8.) The Court may, if it thinks fit, adjowrn the exain-
inabion from time to bime,

169. The Court, ab any time either before or after making
a winding-up ovder, on proof of probable cause for believing
that a contributory is about to quit the Cclony, or other-
wise 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 tho. company, nay
cause the conbributory to be arrested, and hig 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.

1'70. Any powers by this Ordinance conferred on the Courb
shall be in addition to and not in restriction of any exist-
ing powers of institubing proceedings against any contribu-
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tory or debtor of the company, or the estate of any
contributory or debtor, for the recovery of any calls or
other sums.

Enforcement of and Appeal from Orders.

171. Orders made by the Court under this Ordinance may Pover to
i b . 'ce oraers,
be enforced in the same manner as orders made in any action ™
pending therein.

172. Subject to rules of Court, an appeal from any order Appeals from
or decision made or given in the Wmdmg up of a company 4™
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 in cases within ibs:
ordinary jurisdiction.

Voluntary Winding Up.

173. A company may be wound up voluntarily— Ciroumstances
1ch

company may

(1) When the period (if any) fixed for the duration be wound up
of the company by the articles expires, or the ™™™
event (if any) occurs on the occurrence of which
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 :

(2.) If the company resolves by special resolution
that the company be wound up voluntarily :

(3.) If the company resolves by extraordinary reso-
lution to the effect that it cannot by reason of
its liabilities continue its business, and that it
is advisable to wind up.

174. A voluntary winding up shall be deemed o com- Commence-
mence ab the time of the passing of the resolution author- ’V%‘iiiflg’;y
ising the winding up. winding up.

175. When a company is wound up voluntarily the Bfiectot
company shall, from the commencement of the winding up, wadeshy on
cease to carry on its business, except so far ags may be statusof

; Do . company,
required for the beneficial wm«llng up thereof ; '
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Provided that the corporate state and corporate powers
of the company shall, notwithstanding anything o the

conbrary in its arbicles, conbinue until it is dissolved.

176. When a company has resolved by special or extra-
ordinary resolution to wind wup voluntarily, it shall give
notice of the resolution by advertisement in the Royal
Crazette.

177, The following consequences shall ensue on the
voluntary winding-up of a company —

(i.) The property of the company shall be applied
in sabisfaction of its liabilities pari passw, and,
subject therveto, shall, miless the arbicles other
wise provide, be distributed among the members
according to their vights and interests in the
company :

(ii.) The company in general meeting shall appoint
one or more liquidators for the purpose of wind-
ing up the affairs and digbribubing the assebs of
the company, and may fix the remunerabion to
be paid to him cr them :

(iii.) On the appointment of a liquidator all the
powers of the directors shall cease, except so far
as the company in general meeting, or the
liquidator, sanctions the continuance thereof :

(iv.) The liquidator may, without the sanction of the
Courb, exercise all powers by this Ordinance
given to the liquidator in a winding up by
the Court :

(v.) The liquidator may exercise the powers of the
Courk under this Ordinance of setbling a list of
contributories, and of making calls, and shall
pay the debts of the company, and adjust the
rights of the contributories among themselves :

(vi.) The list of contributories shall be primd facie
evidence of the liability of the persons named
therein to be cont:ibutories :
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(vii.) When several 11qu1d&t01s are appomted every
power hereby given may be exercised by such
one or more of them as may be determined ab
the time of their appointment, or in default of
such determination by any number not less
than two

(viii.) If from any cause whatever there is no liquid-
ator acting, the Court may, on the application
of a contributory, appoint a liquidator :

(ix.) The Court may, on cause shown, remove a
liquidator, and appoint another liquidator.
178.—(1.) The liquidator in a voluntary winding up shall, Notice by
e . . . o ) liguidator of
within twenty-one days after his appointment file with the his appoint-
Registrar a notice of his appointment in the prescribed form. ™"

(2.) If the liquidator fails to comply with the 1equne=
ments of this section he shall be liable to a fine not
exceeding five pounds for every day during which the
default continues.

179.—(1.) BEvery liquidator appointed by a company in & Rights of
voluntary winding up shall, within seven days from his ,';‘33{3‘:{;;;‘;
appointment, sond notice by post to all persons who appear Winding up.
to him to be creditors of the company that a meeting of the
creditors of the company will be held on a date, not being
less than fourteen mnor more than twenty-one days after
hig appointment, and at a place and hour to be specified in
the notice, and shall also advertise notice of the meeting
once in the Royal Gazette and once at least in two local
newspapers.

(2.) At the meeting to be held in pursuance of the
foregoing provisions of this section the creditors shall
determine whether an application shall be made to the Court
for the appointment of any person as liquidator in the
place of or jointly with the liquidator appointed by the
company, or for the appointment of a committee of inspec-
tion, and, if the creditors so resolve, an application may
be made accordingly to the Court at any time, not later
than fourteen days after the date of the meeting, by any
creditor appointed for the purpose at the meeting,
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(8.) On any such application the Court may malke an
order either for the removal of the lignidator appointed by
the company and for the appointiment of some other person
as liguidator or for the appointiment of some other person
to act as liquidator jointly with the liquidator appointed by
the company, or for the appointment of a committee of
ingpection either together with or without any such appoint-
ment of a liquidator, or such other order ag, baving ugvmd
to the interests of the creditors and contributories of the
company, may seem just

(4.) No appeal shall lie from any ovder of the Court
upon an application under this section.

(5.) The Court shall make such order as to the costs of
the application asg it may think i, and if it is of opinion
that, having regard to the interests ol the creditors in the
liquidation, there were rea sonable grounds for the applica-
tion, may order the costs of the application to be paid oub
of the assets of the (Jompcnny, notwithstanding that the
application is dismissed or otherwise disposed of adversely
to the applicant.

180.—(1.) If a vacancy occurs by death, resignation, or
otherwise in the office of liquidator appomted by the
company in a voluntary winding up, the company in general
meeting may, subject to any arrangement with its creditors,
fill the vacancy.

(2.) For that purpose a general meebing mmay be con-
vened by any contributory or, if there were more liquidators
than one, by the continuing liquidators.

(3.) The meeting shall be held in manner prescribed by
the articles, or in such manner as may, on application by
any conbributory or by the continuing liquidators, be
defermined by the Court.

181.-—(1.) A company about vo be, or in course of being,
wound up voluntarily may, by extraordinary re wolumon
delegate to its creditors, or to my cmm_n,Jit‘i;ee, of themn, Lhe
power of appointing hqmdmbox cany of them, and of
supplying vacancies among lLhe hquld&tm”, or enber into

@
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any arrangement with respect to the powers to be exercised
by the liquidators, and the manner in which they are to be
exercised.

(2.) Any act done by creditors in pursuance of any such
delegated power shall have the same effect as if it had been
done by the company,

182.—(1.) Any arrangement entered into between a com- Amangemens
pany aboub to be, or in the course of being, wound up i
voluntarily and its creditors shall, subject to any 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.

(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.

188.—(1.) Where a company is proposed to be, or is in Power of
course of being, wound up altogether voluntarily, and the ;‘g;;;?g*gﬁ;f;

whole or part of its business or property is proposed to,be & ascon-
transferred or sold to another company (in this section called sile of
the transferee company), the liquidator of the first-mentioned 2:,‘33‘3;}3;_““"
company (in this section called the transferor company)

may, with the sanction of a special resolution of that com-

pany, conferring either a general authority on the liquidator

or an authority in respect of any particular arrangement,
receive in compensation 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 com-

pany, may, in lieu of receiving cash, shares, policies or

other like interests, or in addition thereto, participate 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.
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(8.) If any member of the transferor colpany who did
not vobe in favour of the special resolution at either of the
meotings held for passing and confirining the same expresses
his dissent therefrom iu writing addressed to the liquidator,
and left at the registered office of the company within seven
days after the confirmation of the vesolution, he may
require the liquidator either to abstain from carrying the
resolution into effect, or to purchase his interest ab a price
to be determined by agleemeut or by arbibration.

(4.) It the lignidator elects to purchase the member’s
interest the purchase money must be paid before the .com-
pany is dissolved, and be raised by the liquidator in such
manner as may be determined by special resolvtion.

(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 recolution for winding up the company
or for wppommnw liquidators ; but, if an orvder is made
wibhin a year for winding up the company by or subject to
the supervision of the Comu the special resolution shall no
be valid unless sanctioned by the Court.

184.—(1.) Where a company is being wound up voluntarily
the liquidator or any conbributory or “oreditor may apply to
the Court to determine any question arising in the winding
up, or to exercise, as respects the enforcing of calls, or any
other matter, all or any of the powers which the Court
might exercise if the company were being wound up by
the Court.

(2.) The Court, if satisfied that the determinabion of
the question or the required exercise of power will be just
and beneficial, may accede wholly or partially to the appli-
cation on such berms and conditions as the Court thinks fit,
or may make such other order on the application as the
Court thinks just.

185.—(1.) Where a company is being wound up volunta-
rily, the liquidator may sumicon general meetings of the
company for the purpose of obtaining the sanction of the
company by special or extraordinary resolution, or for any
other purposes he may think fit, '
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(2.) Inthe event of the winding up continuing for more
than one year, the lignidator shall summon a general meeting
of the company at the end of the first year from the com-

. mencement of the winding up, and of each succeeding year,
or as soon thereafter as may be convenient, and shall lay
betore the meeting an account of his acts and dealings and
of the conduct of the winding up during the preceding year.

186.—(1.) In the case of every voluntary winding up, as Finlmesting
soon as the affairs of the company are fully wound up, the 5a Mol
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 disposed of ; and there-
upon 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 floyal Gtazette and in two local newspapers specifying
the ftime, place, and object thereof, and published one
month at least before the meebing.

(3.) Within one week after the meeting, the liquidator

- shall make a retmrn to the Registrar of the holding of the

meeting and of its dave, and in default of so doing shall be

liable to a fine not exceeding five pounds for every day
during which the default continues,

- (4.) The Registrar on receiving the return shall forth- .

with register it, and on the expiration of three months from Y

’ the registration of the return the company shall be deemed :
to be dissolved :

Provided that the Court may, on the application of the
i liquidator or of any other person who appears to the Court
to be interested, make an order deferring the date at which
the dissulution of the company is to take effect for such
time as the courb thiuks fit.

(6.) It shall be the duty of the person on whose appli- |
cation an order of the Court under this section is made,
within seven days after the making of the order, to file with
the Registrar an office copy of the order, and if that person
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fails so to do he shall be liable fo » fine not exceeding five
rounds for every day during which the default continues,
I y day 8

Costa of 187. All costs, charges, and expenses properly incurred in
liquidation,  the voluntary winding up of a company, including the
remuneration of the liquidator, shall be payable out of the

assets of the company in priority to all other claims.

Saving for -188. The voluntary winding up of a company shall not

areditors and  bar the right of any creditor or contributory to have 1t

contributories: wonnd up by the Court, if the Courb is of opinion, in the
case of an application by a creditor, that the rights of the
creditor or, in the case of an application by a contributory,
that the vights of the contributory will be prejudiced by a
voluntary winding up.

tI(’JO)lV(f;‘l?tf Comt  189. Where a company is being wound up voluntarily, and

proveedivgs of a1l order is made for winding up by the Court, the Court

};f’ill;‘({;f,”;{"p’ may if it thinks fit by the same or any subsequent order
provide for the adoption of all or any of the proceedings in
the voluntary winding up.

Winding Up subject to Supervision of Court.

5?,‘&{?;12"135‘"“ 190. When a company has by special or extraordinary

subject o resolution resolved to wind up voluntarily, the Cowrt may

supervision.  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 fto
the Court, and generally onsuch terms and conditions as
the Court thinks just.

Bifect of 191. A petition for the continuance of a voluntary winding

p2tivion ror . .o *

Yindingup  Up subject to the supervision of the Court shall, for the
b tgt 1 : o e St )

subject o pose of giving jurisdiction to the Court over actions, be

supervision. )= ) R
deemed to be a petition for winding up by the Court.

Courtmay 182. The Cowrt may, in deciding bebween a winding up by

vishesof  the Court and a winding-up subject to supervision, in the

areditors andl appointment of liquidators, and in all other matters relating
to the winding up subject to supervision, have regard to
the wishes of the creditors or contributories as proved to it
by any sufficient evidence,
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193.—(1.) Where an order is made for a winding-up ngﬁt{fl
subject to supervision, the Court may by the same or any appoint or

remove

subsequent order 'Lppomt any additional liquidator. liquidators.

(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 appointed by the company.

3.) The Court may remove any liquidator so appointed
by the Court or any liquidator countinued under the super-
vision order and fill any vacancy occasioned by the removal,
or by death or resignation.

194.—(1.) Where an order is made for a winding ujp Effectof
subject to supervision, the liquidator may, subject to any oer.
restrictions imposed by the Court, exercise all his powers,
without the sanction or intervention of the Court, in the
same manner as if the company were being wound up
altogether voluntarily.

2.) A winding-up subject to the supervision of the
Court is not a winding up by the Court for the purpose of
the following provisions of this Ordinance, namely, those
contained in Sections 140, 141, 142 (except Sub-section 11),
145, 146, 147, 148, 149, 150, 151, 1562, 153, 1564, 155, 166
and 168, but, subject as aforesaid, an order for a winding up
subject to supervision shall for all purposes, including the
staying of actions and other proceedings, the making and
enforcement of calls and the exercise of all other powers, be
deemed to be an order for winding up by the Court,|

Supplemental Provistons.

195.—(1.) In the case of volunlary winding up, every avoidance of
transfer of shares, except transfers made to or with the Znsfes &e.
sanction of the hqmd&tox, and every alteration in the status mencoment of
of the members of the company made after the commence- " ©

ment of the winding up, shall be void.

(2.) In the case of a winding up by or subject to the
supervision of the Court, every disposition of the property
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(including things in action) of the company, and every
transfer of shares, or alteration in the sbatus of its members,
made after the commencement of the winding up, shall,
unless the Court otherwise orders, be void.

azgt?pﬁggé N 196. In every winding up (subject in the case of insolvent

be proved. . companies to the application in accordance with the provi-
sions of this Ordinance of the law of bankruptey) all debbs
payable on a ccntingency, and all claims against the com-
pany, present or future, cerbain or contingent, ascerbained
or sounding only in damages, shall be admissible 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 in damages, or for
some obher reason do not bear a cerbaiun value.

f}'l}gﬁf«mig; of 487, In the winding up of an insolvent company the same
rules in rvules shall prevail and be observed with regard to the respec-
winding w of iye yights of secured and unsecared creditors and to debts
compuies.  provable and to the valuation of annuibies and fubure and
contingent liabilities as ave in force fov the time being under
the law of bankruptey 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 arve entitled to by virtue of this section.

Proferential 198.—(1.) In a winding up there shall be paid in priority
payments, ; . D
to all other debts—

(a.) All rates, charges, taxes, asscgsmonts or imposi-
tions whether tmposed or made by the Govern-
ment of the Colony or by any public authority
under the provisions of any Ordinance and having
become due and payable within twelve months
next before he date hereinafter menfioned ;

(b.) All wages or sslary of any clerk or servant in

.. respect of services rendered to the company

during four months before the said dabe, not
exespding filty pouuds; and
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(c.) All wages of any workman or labourer not
exceeding twenty-five pounds, whether payable
for time or for piece work, in respect of services
rendered to the company during two months
before the said date.

(2.) The foregoing debts shall—

full, unless the assebs are insufficient to meet
them, in which case they shall abate in equal
proportions : and

(b.) So far as the assets of the company available for
paynient 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. :

(8.) 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.

(4.) In the event of a landlord or other person distrain-
ing 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 so
distrained on, or the proceeds of the sale thereof: provided
that in respect of any money paid under any such charge the
landlord or other person shall have the same rights of priority
a6 the person to whom the payment is made.

(6.) The date hereinbefore in this section referred to ig—

(a.) in the case of & company ordered to be wound
up compulsorily which had not previously com-
menced to be wound up voluntarily, the date of
the winding up order ; and

(b.) in any other case, the date of the cownmence-
menb of the winding up.

(a.) Rank equally among themselves and be paid in
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199, m—( ) Any conveyance, mortgage, delivery of good%,
payment, execution, or other act relating to property which
would, if made or done by or against an individual, be
deemed in his bankruptey 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 presentation
of a petition for winding up in the case of a winding up by
or subject to the supervision of the Court, and a resolution
for winding up in the case of a voluntary winding up, shall
be deemed to correspond with the act of bankruptey in the
case of an individual.

(3.) Any conveyance or agsignment by a company of
all its property to trustees for the benefit of all its creditors
shall be void to all intents.

200. Where any company is being wound up by or subject
to the supervision of the Court, any atbachment, seques-
tration, distress, or execution put m force against the estate
or effects of the company after the commencement of the
winding up shall be void to all intents.

201. Where a company is being wound up, a floating
charge on the undertaking or plopelty of the company
created within three monbhs of the commencement of the
winding up shall, unless it is proved that the company
immediately after the creation of the charge was so],ven'lj,
be mvalid, except to the amount of any cash paid to the
company a6 the time of or subsequently to the 01’ef1,t10n o[
and 1n consideration for, the charge, together with interes
on that amount at the rate of five per cent. per annum.

202.—(1.) Theliquidator may with the sanction following
(that is to say)—

(«.) in the case of a winding up by the Court with
the sanction either of the Court or of fihe com-
mittee of inspection; and

(b.) in the case of a voluntary winding up, with the
sanchion of an extraordinary 16%01111,1011 of the
company,
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do the following things or any of them :—
(i.) Pay any classes of creditors in full:

(ii.) Make any compromise or arrangement with credi-
tors 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;

(ili.) Compromise all calls and liabilities to calls, debts,
and liabilities capable of resulting in debts, and
all claims, present or {ubure, certain or con-
bingent, ascertained or sounding only in damages,
subsisting or supposed to subsist between the
company and a contributory, or alleged contri-
butory, or other debtor or person apprehending
lability 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.) In the case of a winding up by the Court the
exercise by the liquidator of the powers of this section shall
be subject to the control of the Court, and any creditor or
contributory may apply to the Court with vespect to any
exercise or proposed exercise of any of those powers.

208.— (1.) Where in the course of winding up a company power of Cours
ib appears that any person who has taken part in the g2
formation or promotion of the company, or any past or against
present director, manager, or liquidator, or any officer of airectors, &e.
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 confributory, examine into the conduct of the

promoter, director, manager, liquidator, or officer, and
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compel him fo vepay or rasborp the money or property
or any parb thereol vespectively with interest ab such
vate as the Court thinks just, or to contribute such sum
to the assels of the company hy way of compensation
in respect of the wmisapplication, vetainer, misfeasance,
or breach of trugt asthe Courlt thinks just.

(2.) This secbion shall apply notwithstanding thab the
offeu‘e i3 one for which the offender may be (31'111)111&1137
esponsible.

(3). Where in the casge of & winding up an order for pay-
ment of moneyis made under this section, the order shall |
be deemed to be a final judgment within the meaning of

parag ay])h (9) of sub-gection (1) of section 5 of the |
Banlereupbey Ordinance, 1907, %
Penalty fov 204 Tf any director, officer, ov conbributory, of any |
slHCAoNn o Lt B -y s g
hooles, compuany being wound up destroys, mubilates, alters, or ‘
falsifies any boo!m papers or E;L,OUF][)IOU, or makes ovig privy

to the malking of any false or fraudulent entry in any

egister, book of account, or document belonging to the
company with inbtent to defraud or deceive any person,
he shall be guilty of a misdemeanor, and be liable to
imprisonment for any term not bAooedmg two years, wibh
or without hard labour.

Proseontion of 408, —(1.) Il it appears to the Courtin the course of a

i}f}&fﬁo‘ﬁ"‘t v, Winding-up by or subject to the supervision of the Court
that any past or present director, manager, officer, or
member of the company has been guilty of any oftenoe
m relation to the coulpany for which he is criminally 'V
responsible, the Court may on the apphc( tion of any person
interested in the winding up, ov of ils own motion, divect
the liguidator bo pros ocute for the oﬂenoe, and may order
the cosbs and expenses to be paid out of the assets of
the company.

-

(2.) I it appears (o the hqmdmum in the course of a
voluntary winding up that any past or present director,
manager, officer, or member of the company has been
Oullny of any offence in relation to the company for which
he 1s criminally vesponsible, the liquidator, with the
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previous sanction of the Court, may prosecute the offender,
and all expenses properly incurred by him in the prosecu-
tion shall be payable out of the assets of the company in-
priority to all other liabilities.

206. T1f any person, on examination on oath authorigsed Penalty on
under this Ordinance, or in any affidavit or deposition in ™"
or about the winding up of any company or otherwise in
or about any matter arising under this Ordinance, wilfully
and corruptly gives false evidence, he shall be liable to the
penalties for wilful perjury.

207.—(1.) Where by this Ordinance the Courf is Mectingsto

authorised, in relation to winding up, to have regard to the ﬁﬁgflﬁf
wishes ¢f oreditors or contributories, as proved to it by any &eiios ot
sufficient evidence, the Court may, if it thinks fit, 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 fo

report the result thereof to the Court.

(2.) In the case of creditors, regard shall be had to the
value of each creditor’s debf.

(8.) In the case of contributories, regard shall be had
to the number of votes conferred on each contributory by
the articles.

208. Where any company is being wound up, all books Books or
and papers of the company and of the liquidators shall, ag Zomgpany tobe
between the contributories of the company, be primd facie
evidence of the truth of all matters purporting to be therein

recorded.

209. After an order for a winding up by or subject to the mspection of
supervision of the Court, the Court may make such order for hooks.
inspection by creditors and contributories of the company
of 1ts books and papers as the Court thinks just, and any
books and papers 1n the possession of the company may be
inspected by creditors or contributories ascordingly, but nor
further or otherwise,
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Disposal of 240.— (1) When a company has been wound up and is
DOOKS and

papers of com- boub to be dissolved, the books and p pcr of the company
pany. and of the hqul({mtorq may be (hS]JO%Pd of as follows, that
is to say 1=

(a.) In the case of a winding up by or subject to
the supervigion of the Court in such way as the
Court directs ;

(b.) Iu the case of a voluntary winding up in such
way as the company by extraordinary resolu-
tion directs.

(2.) After five years from the dissolution of the
company no respounsibility shall rest on the company, or the
liquidators, or any person to whom the cusbody of the
books and papers hag been commitbed, by reason of the
same nob bmng fortheoming to any person claiming to be
interested therein.

Powerof Cowmt  Z44.—(1.) Where a company has been dissolved, the

to declare dis- )2 LR ) ) ) N

solution of  COUTt may at any time within two years of the date of the

company void. qigsolution, 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 ferms ag the Courb thinks fit, deolmrlng the dis-
solution to have been void, and thereupon such proceedings
may be taken as might have been taken if the company
had not been dissolved.

(2) 1t shall be the duty of the person on whose
application the order was made, within gseven days after
the making of the order, to file with the Registrar an
office copy of the order, and if thab person fails so to do
he shall be liable to a fine not exceeding five pounds for
every day during which the default conbinues.

futormation os 242.—(1.) Where a company is being wound up, if the

liguidations. ' Winding up is not concluded within one year after its com-
mencenlent, the liquidator shall at such intervals as may
be pre%cubau_, until the winding up is concluded, send to
the Registrar.a statement in Jrhe prescribed form and con-
taining the plescrlbed particulars with respect to the
p\'oeeedmm' in and position of the liquidation,




117

No. 31. Companies.

1913.

(2.) Any person sbating himself in writing to be a
croditor or contributory of tho company shall bo enfubled
by himself or by his agent, at all reasonable times, on
pa,yment of the progcubed fce to inspect the s tchtemen‘u.
and to receive a copy thereof or extract therefrom; bub
any person untruthfully so stating himself to be a ereditor
or contributory shall be guilty of a confempt of Court,
and shall be punishable accordingly on the applicabion
of the liquidator or of the Official Recoiver.

(8.) If a liquidator fails to comply with the require-
menbs of this section he shall be liable to a fine not
exceeding fifty pounds for each day during which the
default continues.

(4.) f it appears from any such statement or other-
wige thal a hqmdfutm has in his hands or under his
control any money representing unclaimed or undistri-
buted assets of the company which have remained

unclaimed or undistributed for six months after the date -

of their receipt, the liguidator shall forthwith pay the
same to the account of the Official Receiver al the
Colonial bank, or abt the Royal Bank of Canada, and
a cerbificate of receipt for the money so paid in the prescribed
form shall be an effecbual discharge to him in respect
thereof,

(6.) For the purpose of ascerbaining and getting in
any money payable into either of the Banks aforesaid in
pursuance of this section, the like powers may be exercised
by the Official Receiver ag are exelclsa,ble by the Court
under Section 118 of the Bankruptey Ordinance, 1907,
for the purpose of ascertaining and getting in the sums,
funds and dividends referred to in that seclion, provided
that in lien of paywmeunt into Court as requn‘ed undes
such last mentioned section, payment shall be made to
the credit of the Official Receiver at one or other of the
Banks above-mentioned,

(6.) Any person claiming to be entitled to any money
paid to the account of the Official Receiver in pursuance
of this section may apply to the Official Recoiver for
payment of the same, and the Official Receiver may on
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a certificate by the liquidator that the person claiming
ig entitled, make an order for the payment to that person
of the sum due.

(7.) Any person dissatisfied with the decision of the
Official Receiver in respect of any claim made in pursuance
of this section may appeal to the Court.
Afidavits, &o. 248, —(1.) Any affidavit rvequired to be sworn under
Kingdom,  the provisions or for the purposes of this Part of this |
eoloniesand — ()pdinance may be sworn in this Colony or elsewhere '
within the dominions of His Majesty, before any court,
judge, or person lawfully authorised to take and receive
affidavits or administer oaths or before any of His
Majesty’s consuls or vice-consuls in any place oufbside |
His Majesty’s dominions.

(2.) All Courts, judges, magistrates, justices, commis-
sioners, and persons acting judicially shall take judicial
notice of the seal or stamp or signature (as the case
may be) of any snch 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 thig Part of this Ordinance.

BRules and Fees.

Rules and fees  244,—(1) The Chief Justice may, with the concurrence
forwindingup, o 5 : : 1
of the Governor in Hxecutive Council make general rules
for carrying into effect the objects of this Ordinance so far ‘0
as relates to the winding up of companies.

(2.). All general rules made under this section shall
be laid before the Liegislative Council within three weeks
after they are made, if the Council is then sifting, and,
if the Council is not sithing, within three weeks after the
beginning of the next session of the Council and shall
be judicially noticed, and shall have effect as if enacted
by this Ordinance.

(8.) There shall be paid in respect of proceedings
under this Ordinance in relation to the winding uap of
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| companies such fees as the Chief Justice may with the

| sanction of the Grovernor in Executive Council direct, andthe
Governor in Hxecutive Council may direct by whom and
in what manner the same are to be collected and accounted
for, and to what account they are to be paid.

| 218, Subject to the provisions of this Ordinance with Povertomake

E respect to rules and fees in rvelation to the winding up procedure.

of companies, the Chief Justice with the concurrence of

a Puisne Judge may make rules of procedure for the

purposes of thig Ordinance, including rules as to costs

and fees: but, until such rules are made and so {ar as

the same do not extend, the general orders, rules, and

forms of the Chancery Division of the High Cowrt of

Justice in Hngland in force at the commenceinent of this

Ordinance shall, so far as the same are applicable to

local circumstances and not inconsistent with this Ordinance

or with such rales as aforesaid, apply to all proceedings for

winding up a company.

Removal of Defunct Companies from Register.

216.—(1.) Where the Registrar has reasonable cause to Registrar moy
believe that a company is not carrying c¢n business or in 20‘1;;‘3,(1; oft
operation, he shall send to the company by post a letter resister:
inquiring whether the company is carrying on business or

in operation.

(2.) It 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 to the
first letter and stating that no answer thereto has been
: received, and that if an answer is not received to the second

letter within one month from the date thereof, & notice will
be published in the Royal Gazette with a view to striking
the-name of the company off the register.

(8.) If the Registrar either receives an answer from the
company to the effect that it is not carrying on business or
in operation, or does not within one month after sending
the second letter receive any answer, he may publish in the
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Foyal Gazette, and send to the company by posh, a notice
that ab the expiration of three months from the date of that
nobice the name of the company mentioned thervein will,
unless cause is shown to the contrary, he struck off the
register and the company will he 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 he made by
the Jiquidator have not been made for a period of six conse-
cutive months after notice by the Registrar demanding the
reburns has been sent by post to the company, or to the
liquidator at his last known place of business, the Registrar
may publish in the Royal (azette and send to the company
a like notice as is provided in the last preceding sub-sechion.

(5.) Ab the expiration of the time mentioned in the
notice the Registrar may, unless cause to the contrary is
previously shown by the company, strike ibs name off the
register, and shall publish notice thereof in the Royal
Gazette, and on the publication in the Koyal Gazetie of
this notice the compuny shall be dissolved. Provided that
bhe liability (if any) of every divector, managing officer, and
member of the company shall continue and may be enforced
as il the company had not been dissolved.

(6.) 1f a company or any member or creditor thereof
feels aggrieved by the company having been struck off the
vegisber, the Court on the application of the company or
member or creditor may, if satisfied that the company was
ab bhe bime of the striking off carrying on business or in
operation, or otherwise thab it is just that the company be
restored o the vegister, order the name of the company to
be resbored to the register, and thereupon the company
shall be deemed to have continued in existence ae if its
name had nof been struck off; and the Court may by the
order give such directions aund wmake such provisions as
peetn just for placing the company and all other persons
in the same position as vearly »« may beas if the name of
the company had not been shirucy of.

(7.) A letter or notice under this sechion may be
addressed bo the company ab ite registered office, or, if no
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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 each of the persons who sub-
seribed the memorandum addressed to him at the address
mentioned in the memorandum.

PART V.

REGISTRATION OFFICE AND TFEES,

247.—(1.) For the purposes of the registration of
companies under this Ordinance, the Registrar-General
appointed under the Registrar-General’s Ordinance, (No.
55) shall be ez officto Registrar of Companies, and the
office of the Registrar-General shall be the registration
office of companies.

(2.) The Governor may direct a seal or seals to be
prepared for the authentication of documents required for
or connected with the registration of companies.

(3.) Any person may inspect the documents kept by
the Registrar on payment of such fees as may be approved
by the Governor in Fxecutive Council, not exceeding one
shilling for each inspection, and may require a certificate of
the 1nc01pomt1on of any company, or acopy or extract of
any other document, or any part of any other document to
be certified by the Reglstvu on payment for the certificate,
certified copy, or extract, of such fees as the Governor
in HExecutive Council may appoint, pot exceeding five
shillings for a certificate of incorporation, and not exceed-
ing sixpence for each folio of a certified copy or extract, and
all such fees shall be paid into the Public Treasury.

(4.) A copy of or extract from any document kept and
registered at the office for the registration of companies
certified to be a true copy under the hand of the Registrar
or deputy Registrar (whose official position it shall not be
necessary to prove) shall in all legal proceedings be admis-
gible in evidence as of equal validity with the original
document.

Registration
Office.




wﬁ
H
f
H
¥

1922
No. 31. Companies. 1913.
Teek, 248.—(1.) There shall be paid to the Registrar in respect

of the several matbers mentioned in Table B in the Hirst
Schedule to this Ordinance the several fees therein speci-
fied, or such smaller fees as the Governor in Hxecutive
Council may from time to time direct.

12.) All fees paid to the Registrar in pnrsuance of this
Ordinance shall be paid into the Public Treasury. @

PART VL

APPLICATION OF ORDINANCE TO COMPANIES FORMED AND REGISTERED
UNDER FORMER COMPANIES ORDINANCES.

g},’}ﬁ“{?gz}gpgf 249, Iu the application of this Ordinance to existing
uies formed  companies, it shall apply in the same manner in the
}Eﬂ‘,ﬁfﬁi‘fﬁﬁﬁ’” case of a limited company, other than a company limited
Ordivances. — hy  guarantee, as if the company had been formed and
registered under this Ordinance as a company limited by
shares ; 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 hy guarantee; and 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, expressed 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 Ordinanves or any of them repealed by this v
Ordinance. ;

PART VIIL ‘ .

WINDING UP;OF UNREGISTERED COMPANIES.

Windingupof ~ 220. Subject * ta the provisions of this part of Ghis
egsteed Ordinance, any parbnership, associabion, or company,
excepb a friendly society established under the Hriendly
Societies Ordinance (No. 11C) or a society established
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under the Building Societies Orvdinance (No. 111,) con-
sisting of more than seven members, and not registered
under this Ordinance and hereinafter included in the
term “unregistered company,” may be wound up under
this Ordinance, and all the provisions of this Ordinance
with vespect to winding up shall apply to such company,
with the following exceptions and additions, that is
to say i—

(i.) No unregistered company shall be wound up under
this Ordinance voluntarily or subject to supervision :

(ii.) The circumstances in which an unregistered com-
pany may be wound up are as follows, that is to say :—

(a.) If the company is dissolved, or has ceased to
carry on business, or 1s carrying on business
only for the purpose of winding up its affairs;

(b.) If the company is unable to pay its debbs;

(¢.) If the Court is of opinion that it is just and
equitable that the company should be wound up:

(iii.) An unregistered company shall, for the purposes of
this Ordinance, be deemed to be unable to pay its debbs :—

(a.) If a creditor, by assignment or otherwise, to
whom the company is indebted in a sum
exceeding fitty pounds then due, has gerved on
the company, by leaving at its registered office
or by delivering to the secretary or some director,
manager, or principal officer of the company,
or by otherwise serving in such muanner as the
Court may approve or direct, a demand under
his hand requiring the company to pay the sum
so due, and the company 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 ;

(b.) 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
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company, or from him in his character of mem-
ber, and notice in writing of the institution of |
the action or proceeding having been served on :
the company by leaving the same at ibs

vegistered office or by delivering it to the

secrebary, or some director, manager, or prin-

cipal officer of the company, or by otherwise

serving the same in such manner as the Court s
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 judg-
ment, decree, or order obbained in any 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.) It it is otherwise proved fo the satisfaction of
the Court that the company is unable to pay
its debts.

Contributories  224.~—(1.) In the event of an unregistered company being

B vinding 10 wound up every person shall be deemed o be a contributory

company.  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 uny sum for the adjustment of the rights of
the members among themselves, or to pay or contribute fo
the payment of the costs and expenses of winding up the
company, and every contributory shall be liable to contri-
bute to the assets of the company all sums due from him
in respect of any such liability as aforesaid.

(2.) In the event of the death or bankruptcy of any
contributory, or marriage of any female contributory, the
provisions of this Ordinance with respect to the personal
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representatives, heirs, and devisees of deceased contribu-
tories, to the trustees of bankrupt contributories, and to the
labilities of husbands and wives respectively, shall apply.

222. The provisions of this Ordinance with respect to PowerotCout
sbaying and restraining actions and proceedings against g, o stay or
company ab any time after the presentation of a petition proceedings.
& for winding up and before the making of a winding-up order
shall, in the case of an unregistered company, where the
application to sbay or restrain is by a creditor, extend to
actions and proceedings against any contributory of the
company.

223. Where an order has been made for winding up an ActiO}xs{gtwed
unregistered company, no action or proceeding shall be order, 8P
proceeded with or commenced against any contributory 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.

224, If an unregisbered company has no power to sue and Directions as
be sued in a common name, or if for any reason it appears seias s
expedient, the Conrt may by the winding-up order, or by
any subsequent order, direct that all or any part of the pro-
perty, real and personal (including thingsin action), belong-
ing to the company, or to trustees on its behalf, is to vest
in the liquidator by his official name, and thereupon the
property or the parb thereof specified in the order shall
vest accordingly ; and the liquidator may, atter giving such
indemnity (if any) as the Court may direcl, bring or defend
s in his official name any action or other legal proceeding
relating to that property, or necessary to be brought or
defended for the purposes of effectually winding up the
company and recovering its property.

225. The provisions of this Part of this Ordinance with provisions of
respect to unregistered companies shall be in addition to eif ViLof
and not in restriction of any provisions herein-hefore in thig cumulative.
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;
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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 the extent provided by
this Part of this Ordinance.
Part VIIL
Companing EgTaBrisaep oursins THE CoLONY.
Requirements 226. Kvery company incorporated outside the Colony

asg to com-
panies
established
outside the
Clolony,

which at the commencement of this Ordinance has a place
of business within the Colony, and every such Company
which after the commencement of this Ordinance establishes
such a place of business within the Colony, shall within
three months frem the commencement of thig Ordinance,
or within one month from the establishient of such plice
ol business, as the case may be, file with the Registrar
notwithstanding anything to the conbrary contained in
Section 7 of the Registration of Deeds Ordinance, (No. 57)—-

(a.) a cerbified copy of the charter, statutes, or
memorandum and articles ofthe company, or other
ingtrament constituting or defining the constitu-
tion of the company, and, if the instrument is
not written in the Hnglish language, a certified
translation thereof;

(b) a list of the directors of the company ;

(c¢) the names and addresses of some one or more
persons resident in the Colony authorized to
accept on behalf of the company service of
process and any notices required to be served
on the company ;

and, in the event of any alterations being made in any
such instrument or in the directors or in the names or
addresses of any such persons as aforesaid, the company
shall within the prescribed time file with the Registrar
a notice of the alteration. :

(2) Any process or notice required to be served on the
company shall be sufficiently served if addressed to any

[ ST—
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person whose name has been so filed as aforesaid and left
at or sent by post to the address which has been so filed.

(3) Every company to which this section applies shall
in every year file with the Registrar such a statement in
the form of a balance sheet as would, if it were a company
formed and registered under this Ordinance and having a
share capital, be required under this Ordinance to be
included in the annual summary.,

(4) Hvery company to which this section applies and
which uses the word “ Limited ” as part of its name shall—

(a) in every prospectus inviting subscriptions for
its shares or debenfures in the Colony state the

country in which the company is incorporated ;
and

(b.) conspicuously exhibit on every place where it
carries on business in the Colony the name of
the company and the country in which the
company 1s incorporated ; and

(c¢.) have the name of the company and of the
country in which the company is incorporated
mentioned in legible characters in all bill-heads
and letter paper, and in all notices, advertise-
ments, and other official publications of the
company.

(6.) It any company to which this section applies fails
to comply with any of the requirements of this section
the company, and every officer or agent of the company,
shall be liable to a fine not exceeding fifty pounds, or, in
the case of a continuing offence, five pounds for every day
during which the defaulf continues.

(6.) For the purposes of this section.—

The expression “ certified ” means certified in the pre-
scribed manner to be a true copy or a correct translation ;

The expression “place of business” includes a share
transter or share registration office ;
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Deeds exe-
euted out of
the Colony.

Deeds exe-
cuted in the
Colony .

The expression ‘“ divector ” includes uny person occupy-
. pt o e , sl coupy-
ing the position of director, by whatever name called ; and

The expression ¢ prospectus’ means any prospectus,
notice, cireular, advertisement or other invitation, offering
to the public for subscription or purchase any shares or
debentures of the company.

(7.) There shall be paid to the Regigtrar for registering
any documents required by this section to be filed with him
a fee of five shillings or such smaller fee as may be prescribed.

297.—(1.) Any deed of any company registered under
this Part of this Ordinance which may be exccuted oub of
thiz Colony may be registered in this Colony if execubed
under the common seal of such company in the presence
of one witness ab least ; and the execubion of such deed,
and that the seal thereof affixed is the common seal of the
company, and thab the same was affixed thereto by the
authority of the ‘Board of Dirvectors or Managers of such
company and in conformily with the articles of association
of such company, and the signatures of the directors or
managers to any such deed (where such signabures are
required by the articles of associabion of such company)
and the signature to such deed of the secrebary or other
officer by whom such seal may have been affixed, may be
proved by the affidavit or solemn declaration of one of such
withesses or of the Secretary or other officer affixing such
seal, to be sworn or made before a Nobary Public or before
the Mayor or other Chief Magistrate of any ecity, towun or
borough in Great Britain or Ireland or in any British
Possession, and elsewhere before a Notary Public.

(2.) Bvery deed made in this Colony on behalf of any
such company and execubed under the hand of any 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 this Colony, shall be binding on such company
and have the same effect as if it were under the common
seal of the company.,
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PART IX. T

SUPPLEMENTAL,
Legal Proceedings, Offences, de.

228. All offences under this Ordinance made punishable Prossution of
by any fine may be prosecuted summarily by any person °forees
before any Magistrate, in the manner provided by the
Summary Conviction Offences (Procedure) Ordinance,

(No. 1).

229. Where a limited company is plaintiff in any costs in
action or other legal proceeding, any Judge having juris- seies (itea
diction in the mabter may, if it appears by credible compuies.
bestimony that there is reason to believe thab the company
will be unable to pay the costs of the defendant if success-
ful in his defence, require suflicient security to be given for
those costs, and may stay all proceedings until the securiby
is given.

230, If in any proceeding against g, divector, or person Powerof Court
occupying  the position of director, of a company for jy St reief
negligence or breach of trust if appears o the Cour cwes
hearing the case that the director Or person is or may be
liable in respect of the negligence or breach of trust, but
has acted honestly and reasonably, and ought fairly to be
excused for the negligence or breach of trust, that Court
may relieve him, either wholly or partly, from his liability on
such terms ag the Courl may bhink proper,

224, If any person in any return, reporb, certificabe, venaty for
balance sheet, or other document, requived by or for the falso siate-
purposes of any of the provisions of this Ordinance
specified in the Fourth Schedule hereto wilfully makes a
statement false in any material particular, knowing it to be
false, he shall be guilty of a misdemeanor, and shall be
liable on conviction on indictment to imprisonment for a
term not exceeding two years, with or without hard labour,
and on  summary conviction before a Magistrate to
imprisonment for & term not excoeeding four months, with
or without hard labour, and in either case to a fine in lien
of or in addition to such imprisonment ag aforesaid :
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shall not exceed one hundred pounds.

Penalty for 282. If any person or persons trade or carry on business
of word ¢ lex s title of which ¢ Limited” is the last
of word under any name or title of which ** Lamited ™ 1s the las

“Limited.”  word, thab person or those persons shall, unless duly incor-
porated with limited liability, be liable to a fine not exceed-
ing five pounds for every day upon which that nams or title
has been used.

Repeal of Ordinances and Transitional Provisions.

repeatotorii. 288.—(1.) The Ordinances mentioned in the Fifth Sche-
;ﬁ;ﬁffl’gi“‘d dule to this Ordinance are hereby repealed to the extent
specified in the third column of that Schedule.

Provided that the repeal shall not affect—

(@) The incorporation of any company registered
under any enactment hereby repealed; nor
2

(b.) Table A in the First Schedule annexed to the
Companies Ordinance (No. 69), or any part
thereof, so far as the same applies to any com-
pany existing at the commencement of this
Ordinance.

(2.) The mention of particular mabbers in this section
or in any other section of this Ordinance shall not prejudice
the general application of Section 20 of the Interpretation
Ordinance, 1912 with regard to the effect of repeals.

Saving of 984, The provisions of this Ordinance with respect to

{;fﬁg&%ngsfor winding up shall not apply to any company of which the

windingwp.  winding up has commenced before the commencemens of
this Ordinance, bub every such company shall be wound up
in the same manner and with the same incidents as if this
Ordinance had not passed, and, for the purposes of the
winding up, the Ordinance under whish the winding up
comnmenced shall be decmed o remain in full force.

Suving of 985, Tvery conveyance, origege, or other deed, made
before the commenceiment of this Ordinance in pursuaince of
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any enactment hereby repealed, shall be of the same force
as if this Ordinance had not passed, and for the purposes
of that deed the repealed enactment shall be deemed to
remain in full force.

2386. Until revoked and except as varied under the powers Saving for
. . ; . = existing rules
of this Ordinance, the rules of Court in force at the com- of prossdure
# mencement of this Ordinance with respect to winding up %
companies, and the practice and procedure for winding up
companies in force at the commencement of this Ordinance
shall, so far as they are not inconsistent with this Ordinance,

continue in force,

2387. This Ordinance shall come into operation on the Cominonce-
first day of January nineteen hundred and fourteen.

Pagsed in Council this Twelfth day of November in the
year of Our Liord one thousand nine hundred and thirteen.

ALFRED TAITT,
Acting Clerk of the Council.

SCHEDULES.
, FIRST SCHEDUILE.

TABLE A.

REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED BY SHARES,

Preliminary.

1. In these regulations, unless the context otherwise requires,
expressions defined in the Companies Ordinance, 1913, or any statutory
modification thereof in force at the date at which these regulations become
binding on the company, shall have the meanings so defined ; and words
importing the singular shall include the plural, and wvice versd, and words
importing the masculine gender shall include females, and words importing
persons shall include Lodies corporate.
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Business.

9 The directors shall have regard to the restrictions on the com-
wmencement of business imposed by Section 87 of the Companies Ordinance
1913, if, and so far as, those restrictions ave binding upon the company.

Shares.

3. Hubject to the provisions, iff any, in that behalf of the memoran-
dum of association of the company, and without prejudice to any special
rights previously conferred on the holders of existing shares in the ‘
company, any share in the company may be issued with such preferred, i
deferved, or other special vights, or such restriotions, whether in vegard to V
dividend, voting, rveturn of share capital, or otherwise, as the company :
may from time to time by special vesolution determine.

e
3

4. 1f at any time the shave capital is divided into diffevent classes of
shaves, the rights attached to any class (unless otherwise provided by the
terms of issue of the shaves of that class) may be varied with the consent
in writing of the holders of three-fourths of the issued shares of that
class, or with the sanction of an extraordinary resolution passed at a
separate general meeting of the holders of the shares of the class. To
every such separate general meeting the provision of these regulations 3
relating to general meetings shall mubalis mulandis apply, but so that i
the mnecessary quorum shall be two persons at least holding or repre- ;
senting by proxy one-third of the issued shares of the class.

5. No share shall be offered to the public for subscription excepl |
upon the terms that the amount payable on application shall be at least

five per cent. of the nominal amownb of the share; and the divectors shall, F .
as regavds any allotment of shares, duly comply with such of the provi-

sions . of Sections 85 and 88 of the Companies Ordinance, 1913, as may !
he applicable thereto. i

6. livery person whose name is entered .as a member in the register
of members shall, without payment, be entitled to a certificate under the |
common seal of the company specifying the share or shaves held by him ‘
and the amount paid up thereon, provided that in respect of a share or
shares held jointly by several persons the company shall not be bound to 1
issue more than one certificate, and delivery of a certificate for a share to |
one of several joint holders shall be suflicient delivery to all, '

7. 1f s ghare certificate is defaced, lost, or destroyed, it may be
renewed on peyment of such fee, if any, not exceeding one shilling, and
on such terms, if any, a5 to evidence and indemnity as the directors think fis.

8. No purt of the funds of the company shall be employed in the
purchase of, or in loans upon the seourity, of the company’s shares,

Lien.

9, The company shall have a lien on every ghare (not belug a fully-
prid shave) for all moneys (whether presently payable orv not) called or
prynble ut a fixed time in respuct of thet shure, and the company shall
also linve o lien on all shaves (other than fully-paid shares) stunding
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registered in the name of a single person, for all moneys presently payable
by him or his estate to the company ; but the directors may at any time
declare any share to be wholly or in part exempt from the provisions of this
clause. The company’s lien, if any, on a share shall extend to all
dividends payable thereon.

10. The company may sell, in such manner as the directors think fit,
any sharves on which the company has a lien, hut no sale shall he made
unless some sum in respect of which the lien exists, is presently payable,
nor until the expiration of fonrteen days after a notice in writing, stating and
demanding payment of such part of the amount in rvespect of which the
lien exists as is presently payable, has been given to the registered holder
for the time being of the share, or the person entitled by reason of his
death or bankruptey to the shave.

11. The proceeds of the sale shall be applied in payment of such part

of the amount in respect of which the lien exists as is presently payable,
and the residue shall (subject to a like lien for sums not presently payable
as existed upon the shares prior to the sale) he paid to the person entitled
to the shares at the date of the sale. The purchaser shall be registered as
the haolder of the shares, and he shall not be bound to see to the applica-
tion of the purchase money, nor shall his title to the shares be affected by
any irregnlavity or invalidity in the proceedings in reference to the sale,

Calls on Shares.

12, The directors may from to time make calls upon the members in

respect of any moneys unpaid on their shares, provided that no call shall °

exceed one-fourth of the nominal amount of the share, or be payable at less
than one month from the last call; and each member shall (subject to
receiving avleast fourteen days’ notice specifying the time or times of pay-
ment) pay to the company at the time or times so specified the amount
called on his shares,

13. The joint holders of a share shall be jointly and severally liable
to pay all calls in respect thereof.

14, If a sum called in respect of a share is not paid before or on the
day appointed for payment thereof, the person from whom the sum is due
shall pay interest upon the sum at the rate of six pounds per cent: per
annum from the day appointed for the payment thereof to the time of the
actual payment, but the directors shall be at liberty to waive payment of
that interest wholly or in part.

15, The provisions of these regulations as to payment of interest
shall apply in the case of non payment of any sum which, by the terms of
issue of a share, becomes payable at a fixed time, whether on account of
the amount of the share, or by way of premium, as if the same had
become payable by virtue of a call duly made and notified,

16. The directors may make arrangements on the issue of shares for
a difference between the holders in the amount of calls to be paid and in
the times of payment,

17, The directors may, if they think fit, receive from any member
willing to advance the same all or any part of the moneys uncalled and
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unpaid upon any shares held by him ; and wpon all or any of the moneys
so advanced, may, (until the same would, but for such advance, become
presently payable) pay interest at such rate {not exceeding, without the
sanction of the company in general meeting, six per cent.) as may be
agreed upon between the member paying the sum in advance and fhe
directors.

Transfer and Transmission of Shares.

18. The instrument of transfer of any shave in the company shell he
esecuted both by the transferor and (ransferee. and the transferor shall be
deemed fo remain a holder of the share until the name of the transferee is
entered in the register of members in respect thereof.

19, Shaves in the company shall be transferred in the following form,
or in any usual or common form which the divectors shall approve:

I.A. B, of in consideration of the sum of £
paid to me by C. D. of (hereinafter called
“ the said transferee ) do hereby transfer to the said transferee,
the share [or shaves) numbered in the undertaking
called the Company Limited, to hold unto the
said transferee, his executors, administrators, and assigns,
subject to the several conditions on which 1 held the same at
the time of the execution thereof; and I, the said transferee,
do lereby agree to take the said share [or shaves] subject to
the conditions aforesaid. As witness our hands the
day of

Witness to the signatures of, &e.

20. The directors may decline to register any transfer of shares, not
being fully-paid shares, to a person of whom they do not approve, and may
algo decline to register any transfer of shares on which the company has a
lien. The directors may also suspend the registration of transiers during
the fourteen days bmmediately preceding the ovdinary general meeting in
each yenr. The directors may decline to recognise any instrument
of transfer nnless—

(a.) o fee nob exceeding two shillings and sixpence is paid to the
company in respect thereof, and

(b.) the instrument of transfer is accompanied by the certificate of
the shaves to which it relates, and such other evidence as the
directors may reasonably require to show the vight of the
transferor to make the transfer,

21. The executors and administrators of a decensed zole holder of a
shave shall be the only persons recognised by the company as having any
title to the share, In the case of a sharve registered in the names of two or
more holders, the survivors or survivor, or the executors or administrators,
of the deceased survivor shall be the only persons recognised by the
company ag having any title to the share.

22. Any person becoming entitled to a share in consequence of the
death or bankruptcy of a member, shall, upon such evidence heing produced
as may from time to time be required by the directors, have the right
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either to be registered as a member in respect of the share or, instead of
being registered himself, to make such transfer of the share as the deceased
or bankrupt person could have made; but the directors shall, in either
case, have the same right to decline or suspend registration as they would
have had in the case of a transfer of the shave by the deceased or bankrupt
person hefore the death or hankruptey.

28. A person hecoming entitled to a sharve by reason of the death or
pankruptey of the holder shall be entitled to the same dividends and other
advantages to which he would be entitled if he were the registered holder
of the share, except that he shall not, before being registered as a member
in respect of the share, be entitled in respect of it to exercise any right
conferred by membership in relation to meetings of the company.

Forfeiture of Shares.

24, If a member fails to pay any call or instalment of a call on the day
appointed for payment thereof, the directors may, at any time thereafter
during such time as any part of such call or instalment vemains unpaid,
serve a notice on him requiring payment of so much of the call or instal.
ment as is unpaid, together with any interest which may have acerued.

25. The notice shall name a farther day (not earlier than the expira.
tion of fourteen days from the date of the notice) on or before which the
payment required by the notice is to be made, and shall state that in the
event of non-payment at or before the time appointed the shares in respect
of which the call was made will be liable to be forteited.

26. If the requirements of any such mnotice as aforesaid are not
complied with, any share in respect of which the notice has hsen given
may at any time thereafter, before the payment required by the notice
has been wmade, be forfeited by a resolution of the directors to that efigat,

27. A forfeited share may be sold or otherwise disposed of on such
terms and in sueh manner as the directors think fit, and at any time before
a sale or disposition, the forfeiture may be cancelled on such terms as
the divectors think fit,

28. A person whose shares have heen forfeited shall cease to bea
member in respeet of the forfeited shares, but shall, notwithstanding,
remain liable to pay to the company all moneys which, at the date of
forfeiture, were presently payable by him to the company in vespect ot the

shaves, but his liability shall cease if and when the company receives

payment in full of the nominal amount of the shares.

. 29. A statutory declaration in writing that the declarant is a director
of the company and that a share in the company has been duly forfeited
on a date stated in the declaration, shall be conclusive evidence of the
facts thevein stated as against all persons claiming to be entitled to the
share, and that declaration, and the receipt of the company for fhe con-
sideration, if any, given for the ghare on the sale or disposition theveof
shall constitute a good title to the share, and the person to whom the share
is sold or disposed of shall be registered as the holder of the share and
shall not be bound to see to the application of the purchase money, if' any,
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nor shall his title to the shave be affected by any irrvegularity or invalidicy
in the proceedings in reference to the forfeiture, sale or digposal of the
ghave.

30. The provisions of these regulations as to forfeiture shall apply in
the case of nonpayment of any sum which, by the terms of issue of o
share, becomes payable at a fixed time, whether on account of the amount
of the share, or by way of premium, as if the same had been payable hy
virtue of a cull duly made and notified.

Conversion of Shares into Stock. 'R

31. The divectors may, with the sanction of the company previously
given in general mecting, convert any paid up shares into stock, and may
with the like sanction reconvert any stock into paid-up shares of any
denomination. ’

32. The holders of stock may transfer the same, or any part
thereof, in the same manner, and subject to the same regulations, as, and
subject to which, the shaves from which the stock arose might previously to
conversion have been fransferved, or as near thereto as circumstances
admit ; but the directors may from to time fix the minimum amount of
stock transferable, and vestrict or forbid the transfer of fractions of that
minimum, but the minimum shall not exceed the nominal amonnt of the
shaves from swhich the stock arose.

33. The holders of stock shall, according to the amount of the stock
held by them, have the same rights, privileges. and advantages as regards
dividends, voting at meetings of the company, and other matters ag if
they held the shares from which the stock avose, but no such privilege or
advantage (except participstion in the dividends and profits of the com-
pany) shall pe conferred by any such aliquot part of stock as would not,
if' existing in shares, have conferred that privilege or advantage.

34. Such ol the regulations of the company (other than those relat-
ing to shave warrants) as ave applicable to paid-up shares shall apply to
stock, and the words ““ share” and ‘“shareholder’’ therein shall include
“gtock 7 and ¢ stockholder.”

Share Warranis.

35, The company may issue share warrants, and accordingly the directors e
may in their diseretion, with respect to any shere which is fully paid up, I
on application in writing signed by the person registered as holder of the
share, and authenticated by such evidence, if any, as the directors may
from time to time reqaire as to the idemtity of the person signing the
request, and on receiving the certifieate, if any, of the share, and such fee
a8 the directors may from time to time require, issue under the company’s seal
a warrant, stating that the benrer of the warrant is entitled to the shares
therein specified, and may provide by coupons, or otherwise for the pay-
ment of dividends, or other moneys, on the shares included in the warrant.

36, A share warrani shall entitle the bearer to the shares included iu
it, and the shaves shall be transferred by the delivery of the share
warrant, and the provisions of the regulations of the company with respect
to tranafer and transmission of shares shall not apply thereto,
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87. The bearer of a share warrant shall, on surrender of the warrant
to the company for cancellation, and on payment of such sum as the
directors may from time to time prescribe, be entitled to have his name
entered as a member in the register of members in respect of the shares
included in the warrant,

38. The bearer of a share warrant may at any time deposit the
warrant at the office of the company, and so long as the warrant remaing
so deposited the depositor shall have the same right of signing & requisi-
tion for calling a meeting of the company, and of attending and voting
and exercising the other privileges of a member at any meeting held after
the expiration of two clear days from the time of the deposit, as if his
name were inserted in the register of members as the holder of the shaves
included in the deposited warrant. Not more than one person shall be
recognised as depositor of the share warrant, The company shall, on two
days’ written notice, return the deposited share warrant to the depositor.

39. Subject as herein otherwise expressly provided, no person shall, as
hearer of a share warrant, sign a requisition for calling o meeting of the
company, or attend, or vote, or exercise any other privilege of a member at a
meeting of the company, or be entitled to receive any notices from the
company ; but the bearer of a share warrant shall be entitled in all other
respects to the same privileges and advantages as if he were named in the
register of members as the holder of the shares included in the warrant,
and he shall be a member of the company.

40. The directors may from time to time make rulés as to the terms
on which (if they shall think fit) a new share warrant or coupon may be
issued by way of renewal in case of defacement, loss or destruetion.

Alteration of Capital.

41. The directors may, with the sanction of an extraordinary resolu-
tion of the company, increase the share capital by such sum, to be divided
into shares of such amount, as the resolution shall prescribe.

42. Bubject to any direction to the contrary that may be given by the
resolution sanctioning the increase of share capital, all new shaves shall,
before issue, be offered to such persons as at the date of the offer are
entitled to receive notices from the company of general meetings in pro-
portion, as nearly as the circumstances admit, to the amount of the
existing shares to which they ave entitled. The offer shall be made by
notice specifying the number of shares offered, and limiting a time within
which the offer, if not accepted, will be deemed to be declined, and after
the expiration of that time, or on the receipt of an intimation from the
person to whom the offer is made that he declines to accept the shares
offered, the directors muy dispose of the same in such manner as they
think most beneficial to the company, The directors may likewise so
dispose of any new shares which (by reason of the ratio which the new
shares bear to shares held by persons entitled to an offer of new shares)
cannot, in the cpinion of the directors, be convenieutly offered under this
article,

43, The new shares shall be subject to the same provisions with
reference to the payment of calls, lien, transfer, transmission, forfeiture
and otherwise as the shares in the original share capital,
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44, The company may, by special resolution—

(a.} Consolidate and divide its share capital into shares of larger
amount than its existing shares :

(b.) By subdivision of its existing shares, or any of them, divide
the whole, or any part, of its share capital into shares of smaller
amount than is fixed by the memorandwun of association,
subject, nevertheless, to the provisions of paragraph (d) of snlu
section (1) of section 41 of the Companies Ordinance, 1913

~—

Cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person : :
(d.) Reduce its shave capital in any manner and with and subject

to any incident authorised, and consent vequired, by law,

(e

dencral Meetings.

46, The statutory general meeting of the company shall be held
within the period required by section 65 of the Companies Ordinance, 1913,

46. A general meeting shall be held once in every year at such time
{not being more than fifteen months after the holding of the last pmcednw
general meetlng) and place as may he prescr ibed by the company in
general meeting, or in default, at such time in the month following that in
which the anniversary of the company’s incorporvation occurs, and at such
place, as the divectors shall appoint. In default of a general meeting
being so held, a general meeting shall be held in the month next following,
and may be convened by any two members in the same maunner as nearly
as possible as that in which meetings ave to be convened by the directors.

47, The above-mentioned generval meetings shall be called ordinary
meetings ; all other general meetings shall be called extraordinary.

48, The divectors may, whenever they think fit, convene an extra-
ordinary general meeting, and extraordinary general meetings shall also be
convened on such requisition, or, in default, may be convened by such
requisitionists, as provided by section 66 of the Companies Ordinance,
1913, If at any time there are not in this Colony sufficient directors
capable of acting to form a quoruwm, any director or any two members of
the company may couvene an extraordinary general meeting in the same
manner as nearly as possible as that in which meetings may be convened :
by the directors.

L
e

Proceedings at General Meeting.

49. Seven days’ notice at the least (exclusive of the day on which the
notice is served or deemed to be served, but inclusive of the day for which
notice is given) specifying the place, the day, and the hour of meeting and,
in case of special husiness, the general nature of that business shall be
given in manner hercinafter mentioned, or in such other manner, if any, as
may be prescribed by the company in general meeting, to such persons as
are, under the vegulations of the company, entitled to receive such notices
from the company ; but the non-receipi of the notice by any member shall
not invalidate the proceedings at any gencral meeting.
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50. All business shall be deemed special that is transacted at an
extraordinary meeting, and all that is transacted at an ordinary meeting,
with the exception of sanctioning a dividend, the consideration of the
accounts, balance-sheets, and the ordinary report of the divectors and
auditors, the election of directors and other officers in the place of those
retiring by rotation, and the fixing of the remuneration of the auditors.

51. No business shall be transacted at any general meeting unless a
quorum of members is present at the time when the meeting proceeds to
business; save as herein otherwise provided, three members personally
present shall be a quorum.

52. If within balf an hour from the time appointed for the meeting a
quorum is not present, the meeting, if convened upon the requisition of
members, shall be dissolved ; in any other case it shall stand adjourned to
the same day in the next week, at the same time and place, and, if at the
adjourned meeting a quorum is not present within half an hour from the
time appointed for the meeting the members present shall be a quorum.

58. The chairman. if any, of the board of directors, shall preside as
chairman at every general meeting of the company.

54, If there is no such chairman, or if at any meeting he is not
present within fitteen minutes after the time appointed for holding the
meeting or is unwilling to act as chairman, the members present shall
choose some one of their number to be chairman.

55. The chairman may, with the consent of any meeting at which a
quorum is present (and shall if so directed by the meeting), adjourn the
meeting from time to time and from place to place, but no business shall be
transacted at any adjourned meeting other than the business left unfinished
at the meeting from which the adjournment took place. When a meeting
is adjourned for ten days or more, notice of the adjourned meeting shall be
given as in the case of an original meeting.  Save as aforesaid it shall not
be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

56. At any general meeting a resolution put to the vote of the meeting
shall be decided on « show of hands, unless a poll is (before or on the
declaration of the result of the show of hands) demanded by at least three
members, and, unless a poll is so demanded, a declaration by the chairman
that a resolution has, on a show of hands, been cavried, or carried
unanimously, or by a particular majority, or lost, and an entry to that
effect in the book of the proceedings of the company, shall be conclusive
evidence of the fact, without proof of the number or proporsion of the votes
recorded in favour of, or against, that resolution.

57. If a poll is duly demanded it shall be taken in such manner as the
chairman directs, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

58. In the case of an equality of votes, whether on a show of hands or
on & poll, the Chairman of the meeting at which the show of hands takes
place or at which the poll is demanded, shall be eutitled to a second or
casting vote.
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59. A poll demanded on the election of a chairman, or on u question of
adjournment, shall be taken forthwith. A poll demanded on any other
question shall be taken at such time as the chairman of the meeting direets,

Votes of Members,

60. On a show of hands every member present in person shall have
one vote. Ona poll every member shall have ore vote for ecach shave of
which he is the holder, :

61. In the caseof joint holders the vote of the senior who tenders a
vote, whether in pergon or by proxy, shall be accepted to the exclusion of
the votes of the other joint holders; and for this purpose seniority shall
be determined by the order in which the names stand in the register of
members,

62. A member of unsound mind, or in respect of whom an order hag
been made by any court having jurisdiction in lunacy, may vote, whether
on a show of hands or on a poll, by his committee, or other person in the
nature of a committee appointed by that court, and any such committee, or
other person may, on a poll, vote by proxy.

63. No member shall be entitled to vote at any general meeting
unless all calls or other sums presently payable by him in respect of shares
in the company have been paid.

64. On a poll votes may be given either personally or by proxy.

66, The instrument appointing a proxy shall be in writing under the
hand of the appoinior or of his attorney duly authorvised in writing, or, if
the appointor is a corporation, eithexr under the common seal, or under the
hand of an officer or attorney so authorised. No person shall act as a proxy
unless cither he is entitled on his own behalt to be present and vote at the
meeting at which he acts as proxy, or he has been appointed to act at that
meeting as proxy for a corporation.

66. The instrument appointing a proxy and the power of attorney or
other anthority, if any, under which it is signed or a notarially ceviified
copy of that power or authority shall be deposited at the registered office
of the compuny not less than forty-eight hours before the holding of the
meeting at which the person named in the instrument proposes to vote,
and in default the instrument of proxy shall not be treated as valid,

67. An instrument appointing a proxy may be iun the following form,
or in any other form which the directors shall approve i

Company, Limited.

“I of being a member of the
Company, Limited, hereby appoint
of as my proxy to vote for me amd on my hehalf at the
[ordinary or extraordinary as the cose may be] general meeting of the
company to be held on the day of and at any
v 3y

adjournment thereof.

Signed this day of




141

No. 31. Compandes.

1913,

Directors.

68. The number of the directors and the names of the first directors
shall be determined in writing by a majority of the subscribers of the
memorandum of association.

69. The remuneration of the directors shall from time to time be
determined by the company in general meeting.

70. The qualification of & director shall be the holding of at least one
share in the company, and it shall be his duty o comply with the provisions
of Section 78 of the Companies Ordinance, 1913,

Powers and Duties of Directors,

-

71. The business of the company shall be managed by the dirvectors,
who may pay all expenses incurred in getting up and registering the
company, and may exercise all such powers of the company as are not, by
the Companies Ordinance, 1913, or any statutory modification thereof for
the time being in force, or by these articles, required to be exercised by

the company in general meeting, subject ncversheless to any regulation of

these articles, to the provisions of the said Ordinance, and to such regula-
tions, being not inconsistent with the aforesaid regulations or provisions,
as may be prescribed by the company in general meeting, but no regula-
tion made by the company in general meeting shall invalidate any prior
act of the directors which would have been valid if that regulation had
not been made.

72. The directors may from time to time appoint vne or more of their
body to the office of managing director or manager for such term, and at
such remuneration (whether by way of salary, or commission, or partici-
pation in profits, or partly in one way and partly in another) as they may
think fit, and a director so appointed shall not, while holding that office, be
subject to retirement by rotation, or taken into account in determining
the rotation of retirement of directors; but his appointment shall be
subject to determination ipso facto if he ceases from any cause to be n
director, or if the company in general meeting resolve that his tenure of
the office of managing director or manager be determined.

78. The smount for the time being remaining undischarged of
moneys borrowed or raised by the directors for the purposes of the com-
pany (otherwise than by the issue of share capital) shall not at any time
exceed the issued share capital of the company without the sanction of
the company in general meeting.

74. The directors shall duly comply with the provisions of the
Companies Ordinance, 1913, or any statutory modification thereof for the
time being in force, and in particular with the provisiéns in regard to the
registration of the particulars of mortgages and charges affécting the
property of the company, or created by it, and to keeping a register of
the directors, and to sending to the Registrar an annual list of members,
and o summary of particulars relating thereto, and notice of any consoli-
dation or increase of share capital, or conversion of shares into stock, and
copies of special resolutions, and a copy of the register of directors and
notifications of any changes therein,
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75. The directors shall cause minutes to be made in books provided
for the purpose—

(@) of all appointments of officers made by the directors:

(b) of the names of the directors present at each meeting of the
directors and of any committee of the directors;

(¢) of all resolutions and proceedings at all meetings of the com-
pany, and of the directors, and of committees of directors,

and every director present at any meeting of directors or committee of
directors shall sign his name in a book to be kept for that purpose.

The Seal.

76. The seal of the company shall not be affized to any instrument
except by the authority of a resolution of the board of directors, and in
the presence of at least two directors and of the seeretary or such other
person as the directors may appoint for the purpose; and those two
directors and secretary or other person as aforesaid shall sign every
instrument to which the seal of the company is so affixed in their presence.

Disqualifications of Directos.

77. The office of director shall be vacated, if the director---
() ceases to be a director by virtue of section 73 of rhe Com-
panies Ordinance, 1913 ; ov
(b) holds any other office of profit under the company except that
of managing director or manager; or
(¢) becomes baunkrapt ; or
(d) is found lunatic or becomes of unsound mind ; or

(&) is concerned or participates in the profits of any contract with
the company :

Provided, however, that no director shall vacate his office by reason
of his being a member of any company which has entered into contracts
with or done any work for the company of which he is a director: but a
director shall not vote in respect of any such contract or work, and if he
does so vote his vote shall not be counted.

Rotation of Direstors.

78. At the fivst ordinary meeting of the company the whole of the
directors shall retive from office, and at the ordinavy wmeeting in every
subsequent year one-third of the directors for the time being, or, it their
number is not three or a multiple of three, then the number nearest to
one-third, shall retire from office.

i

79. The directors to vetire in every yeav shall be those who Lave heen :
longest in office since their last election, but as between persons who
became directors on the same day those to rctire shall (unless they other-
wise agree among themselves) he determiuned by lot. :

80. A retiring divector shall be eligible for re.election.
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81, The company at the general meeting at which a director retires in
manner aforesaid may fill up the vacated office by electing a person thereto.

83. If at any meeting at which an election of directors ought to take
place the places of the vacating directors are not filled up, the meeting
shall stand adjourned till the same day in the next week at the same time
and place, and, if at the adjourned meeting the places of the wvacating
directors are not filled up, the vacating directors, or such of them as have
not had their places filled up, shall be deemed to have been re.elected at the
adjonrned meeting.

83. The company may from time to time in general meeting increase
or reduce the number of directors, and may also determine in what rotation
the inereased or reduced number is to go out of office.

84. Any casual vacancy occurring in the board of directors may be
filed up by the directors, but the person so chosen shall be subject to
retivement at the same time as if he had become a director on the day on
which the divector in whose place he is appointed was last elected a director,

85, The directors shall have power at any time, and from time to
tine, to appoint a person as an additional director who shall retire from
office at the next following ordinary general meeting, but shall be eligible
for election by the company at that meeting as an additional director.

86. The company may by extraordinary resolution remove any director
belore the expiration of his period of oftice, and may by an ordinary
resolution appoint another person in his stead ; the person so appointed
shall e guhject to retivement at the same time as if he had become a director
on the day on which the director in whose place le is appointed was last
elected a divector.

Proceedings of Directors.

87. The directors may meet together for the degpatch of business,
adjourn, and otherwise regulate thelr meetings, as they think fit. Ques-
tlons arising at any meeting shall be decided by a majority of votes. In
case of an equality of votes the chairman shall have a second or casting
vote. A dircetor may, and the sccretary on the requisition of a direstor
shall, at any time summon a meeting of the dircctors,

88. The quorum necessary for the transaction of the business of the
directors may he fixed by the directors, and unless so fixed shall (when the
number of directors exceeds three) be three.

89. The continuing divectors may act notwithstanding any vacancy
in their body, but if and so long as their number is reduced below the
number fized by or purvsuant to the regulations of the company as the
necessary quorium of directors, the continuwing divectors may act for the
purpose ol increasing the number of directors to that number, or of sum.
moning a general meeting of the company, but for no other purpose.

90. The divectors may elect a cheirman of their meetings and
determine the period for which be is to hold office ; but il no such chairman
is elected, or if at any meeting the chairman is not present within five
minutes after the time appointed for holding the same, the directors
present may choose one of their number to be chairman of the meeting,
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91. The directors may delegate any of their powers to committees
consisting of such member or members of their body as they think fit ; any
committee so formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed on them by the directors,

92. A committee may elect a chairman of their mectings : if no such
chairman is elected, or if at any meeting the chairman is not.present within
five minutes affer the time appointed for Lolding the same, the members
present may choose one of their number to be chairman of the meeting.

93. A committee may meet and adjourn as they think proper. Ques-
tions arising at any meeting shall be determined by a majority of votes of
the members present, and in case of an equality of votes the chairman
shall have a second or casting vote.

94. All acts done by any mecting of the directors or of a committee of
directors, or by any person acting as a director, shall, notwithstanding
that it be afterwards discovered that there was some defect in the appointe
ment of any such directors or persons acting as aforesaid, or that they
or any of them were disqualified, be as valid as if every such person had
been duly appointed and was qualified to be a director,

Dividends and Reserve.

95. The company in general meeting may declare dividends, but no
dividend shall exceed the amount recommended by the directors.

96. The directors may from time to time pay to the members such
interim dividends as appear to the directors to be justified by the profits
of the company.

97. No dividend shall be paid otherwise than out of profits,

98. Subject to the rights of persons, if any, entitled to shares with
special rights as to dividends, all dividends shall be declared and paid
according to the amounts paid on the shares, but if and so long as nothing
is paid up on any of the shares in the company, dividends may be declared
and paid according to the amounts of the shares. No amount paid on a
share in advance of calls shall, while carrying interest, be treated fur the
purposes of this article as paid on the share.

99. The directors may, before recommending any dividend, set aside
out of the profits of the company such sums as they think proper as a
reserve or reserves which shall, at the discretion of the directors, be
applicable for meeting contingencies, or for equalising dividends, or for
any other purpose to which the profits of the company may be properly
applied, and pending such application may, at the like discretion, either be
employed in the business of the company or be invested in such invest-
ments, (other than shares of the company) as the directors may f{rom
time to time think fit.

100. If several persons are vegistered as joint holders of any share
. © 0 3 . -
any one one of them may give effectnal receipts for any dividend payable
on the share.

101. Notice of any dividend that may have been declared shall be
given in manner hereinafter mentioned to the pesrsons entitled to shave
therein,
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102. No dividend shall bear interest against the company.

Accounts.

108, The directors shall cause true accounts to be kept-—

Of the swins of money received and expended by the company and
the matter in respect of which such receipt and expenditure
take place, and

OFf thie assets and liabilities of the company.

104. The hooks of account shall be kept at the registered office of the
company, or at such other place or places as the directors think fit, and
shall always be open to the inspection of the directors.

105. The directors shall from time to time determine whether and to
what extens and at what times and places and under what conditions or
regulations the accounts and books of the company or any of them shall be
open to the inspection of members not being directors, and no member
(not heing a divector) shall have any right of inspecting any account or
book or document of the company except as conferred by statute or
authorised by the directors or by the company in general meeting.

106, Once at least in every year the directors shall lay before the
company in general meeting a profit and loss account for the period since
the preceding account or (in the case of the first account) since the
incorpovation of the company, made up toa date not more than six
months before such meeting.

107. A balance sheet shail be made out in every year and laid before
the company in general meeting made up to a date not more than six
months before such meeting. The balance sheet shall be accompanied by a
report of the directors as to the state of the company’s affairs, and the
amount which they recommend to be paid by way of dividend, and the
amount, if any, which they propose to carry to a reserve fund.

108. A copy of the balance sheet and report shall, seven days previously
to the meesing, be sent to the persons entitled to receive notices of general
meetings in the manner in which notices are to be given hereunder.

Audit.

109, Auditors shall be appointed and their duties regulated in
accordance wwith Sections 111 and 112 of the Companies Ordinance, 1913,
or any statutory modification thereof for the time being in force,

Notices. .

110. A notice may be given by the company to any member either
personally or by sending it by post to him to his registered address, or (if
he has no registered address in the Colony) to the address, if any, within
the Colony supplied by him to the company for the giving of notices to him.

Where a notice is sent by post, service of the notice shall be deemed
to be effected by properly addressing, prepaying and posting a letter
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contaming the notice, and, unless the contrary is proved, to have been
effected at the time at which the letter would be delivered in the ordinary
course of post.

111, If & member has no registered addvess in the Colony and has not
supplied to the company an address within the Colony for the giving of
notices to him, a notice addressed to him and advertised in a newspaper
cireulating in the neighbourhood of the vegistered office of the company,
shall be deemed to be duly given to him on the day on which the
advertisement appears.

112. A notice may be given by the company to the joint holders of a
share by giving the notice to the joint holder named first in the register in
respect of the share.

118. A notice may be given by the company to the persons entitled to
a shave in consequence of the death or bankruptey of a member by sending
it through the post in a prepaid letter addressed to them by name, or by
the title of representatives of the deceased, or trustee of the bankrupt, or
by any like description, at the address, if any, in the Colony supplied for
the purpose by the persons claiming to be so entitled, {(or until such an
address has heen so supplied) by giving the notice in any manner in
which the same might have been given if the death or bankruptey had
not occurred.

114, Notice of every general meeting shall be given in some manner
heveinbefore authorised to (@) every member of the company (including
beavers of share warrants) except those members who (having no regis-
tered address within the Colony) have not supplied to the company an
address within the Colony for the giving of notices to them, and also to
(b) every person entitled to a sharve in consequence of the death or
bankruptey of a member, who, but for his death or hankruptey, would be
entitled to 1eceive notice of the meeting, No other persons shall be entitled
to receive notices of general meetings.

TABLE B.

TABLE OF FEES TO BE PAID T0 THE REGISTRAR,

L—By a company having a share capital

For registration of a company whose nominal share capital does
not exceed £2,000 .. w200

For registration of a company whose nominal share capital
exceeds £2,000, the following fees, vegulated according to
the smount of nominal share cupital (that is to say) ;

For every £1,000 of nominal share capital or part of

£1,000, up to £5,000 ... W L 00
For every £1,000 of nominal shave capital, o part of

£1,000, after the first £5,000, up to £100,000... ©0 5 0
For every £1.000 of nomiral share capital, or pavt of

£1.000 witer vne mrst £100,000 ... e 010

|
|
i
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.For

For

For

For

For

For

For

For

For

registration of any increase of share capital made “after
the first registration of the company, the same fees per
£1,000, or part of £1,000, as would have been payable
if the increased share capital had formed part of the
original share capital at the time of vegistration.

registration of any existing company, except such con-
panies as are by this Ordinance exemipted from payment
of fees in respect of registration under this Ordinance,
the same fee as is charged for registering n new company.

registering any document by this Ordinance required
or authorised to be registered, other than the memoran-
dum or the abstract required to be filed with the Registrar
by a receiver or manager or the statement required to be
sent to the Registrar by the liquidator in a winding-up...

making a record of any fact by this Ordinance required
or authorised to be recorded. by the Registrar

II.—By a company not having a share capital,

registration of a company whose number of mewmbers,
as stated in the articles, does not exceed 20

registration of a company whose number of members
as stated in the articles, exceeds 20, but does not
exceed 100.

registration of a company whose number of members,
as stated in the articles, exceeds 100, but is not stated
to be unlimited, the above fee of £5, with an additional
s, for every 50 members or less number than 50 members
after the first 100..,.

registration of a company in which. the number of
members is stated in the articles to be unlimited

registration of any increase on the number of members
made after the vegistration of the company in respect
of every 50 members, or less than 50 members, of that
increase...

Provided that no company shall be liable to pay on the whole

For

For

a greater fee than £20 in respect of its number of
members, taking into account the fee paid on the first
registration of the company.

registering any document by this Ordinance required or
authorised to be registered, other than the memorandum
or the abstract required to be filed with the Registrar
by a receiver or manager or the statement required to be
sent to the Registrar by the liguidator in a winding-up..,
making a record of any fact by this Ordinance vequired or
authorised to be recorded by the Registrar .,

o

<

5

(14

o/

<

0
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Section 107. ) FORM C.

TORM OF STATEMENT TO BE PUBLISHED BY BANKING AND INSURANCE
CoMPANIES, AND DpposiT, PROVIDENT, OR BENEFIT S0CIETIES.

* The share capital of the company is divided
into shares of each,

The number of shares issued 1is

Calls to the amount of pounds per share have
DLeen made, under which the sum of pounds has

bheen received.

The liabilities of the company on the first ddy of January (or July)
were—

Debts owing to sundry persons by the company.
On judgment, &£
On specialty, &
On notes or bills, £
On simple contracts, £
On estimated liabilities, £

The assets of the company on that day were—-
Government securities { staling them].
Bills of exchange and promissory notes, &
Cash at the bankers, &
Other sccurities, £

* If the company has no share capital the portion of the statement relating to
capital aud shaves must be omitted.

Hoction 82, SECOND SCHEDULE.

Thae Comranizs Orprvance, 1913,
STATEMENT IN LIEU OF PROSPECTUS

filed by
Lamrren
pursuant to section 82 of the Companies Ordinance, 1913,
Presented for filing by
THLE COMPANIES ORDINANCE, 1918,
LIMITED.
STATEMENT IN LIEU OF PROSPECTUS.
The nominal share capital of the
company 1
Divided into ... ...] Shares of £ each. -

[R4 ry »

) b2d 7

Names, descriptions, and addresses
of divectors or proposed directors.
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Minimum subscription (if any) fixed
by the memorandum or articles of
association on which the company
may proceed to allotment.

Number and amount of shares and
debentures agreed to be issued as
fully or, partly paid up otherwise
than in cash.

The consideration for the intended
issue of those shares and deben-
tures.

1. fully

paid,

shares of £

2. shares upon which £

per share credited as paid.
3. debenture £
4, Consideration,

Names and addresses of (a) vendors
of property purchased or acquired,
or proposed to be (b) purchased or
acquired by the company.

Amount (in cash, shares, or deben-
tures) payable to each separate

(«) For defi-
nition of
vendor, see
Section 81 (2)
of the Compa-
nies Ordi-
nance, 1913,
(b) See Section
81 (8) of the

vendor. ) Companies
- - A R Ordinance,
Amount (if any) paid or payable (inf . :al purchase price £ 1913,
cash or shares or debentures) for Cash ve B
any such property, specifying ,
amount (if any) paid or payable] Shaves ... o &
for goodwill, Debentures ... &
Goodwill o £

Amount (if any) paid or payable as
commission for subscribing or
agreeing to subscribe or procuring
or agreeing to procure subscrip-
tions for any shares or debentures
in the company, or

Rate of the commission

Amount paid.

»  Dayabie.

Rate per cent,

Estimated amount of preliminary
expenses o -

£

Amount paid or intended to he paid
to any promoter.
Consideration for the payment.

Name of promoter.
Amount £
Consideration ;-—

Dates of, and parties to, every
material contract (other than con-
tracts entered into in the ordinary
course of business intended to be
carried on by the company or
entered into more than two years
before the filing of this statement).
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Section 117.

Time and place ai which the con-

tracts or coples thereof may be
ingpected

Names and addresses of the auditors

of the company (if any).

Full particulars of the nature and

extent of the interest of every
divector in the promotion of or in
the property proposed to be acquired
by the company, or, where the
interest of such a director consists
in being & partner in a firm, the
nature and extent of the interest of|
the firm, with a statement of all
sums paid or agreed to be paid to
him or to the it in cash or shares,
or otherwise, by any person either
to induce him to become, or to
qualify him as, a divector, or other-
wise for services rendered by I’
or by the firm in connection 1.ith
the promotion or formation of the
company.

Whether

the articles contain any
provisions precluding holders of
shares or debentures receiving and
inspecting balance sheets or reports

of the auditors ox other reports.

Nature of the provisions.

(Signatures of the persons above-named
as directors or proposed directors, or

of their agents authorised in writing.)

THIRD SCHEDULHE.
TORM A.

MeMoraANDUM of AssociaToN of a company limited by shaves

1st. The name of the company is  The Western Steam Packet

Company Limited.”

2nd, The registered office of the Company will be situate in Trinidad.

3rd. The objects for which the company is established are, “ the convey-
ance of passengers and goods in ships or boats between such places as the
company may from time to time determine, and the doing all such other
things as are incidental or conducive to the attainment of the above

object.”’
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4th, The liability of the members is limited.

5th. The share capital of the company is two hundred thousand
pounds divided into one thousand shares of two hundred pounds each.

We, the several persons whose names and addresses are subseribed, are
desivous cf being formed inte a company in pursuance of this memorandum
of association, and we respectively agree to take the number of shares in
the capital of the company set opposite our respective names.

Number of

Names, Addresses, and Description of Subseribers, Shz]w)r;se iétlllzen

Subseriber,
“1, John Jones of Port-of-Spain Merchant, 200
“ 2, John Smith of San Fernando Planter. 25
¢ 8. Thomas Green of  San Fernando Shopkeeper. 30
“ 4, John Thompson of Port-of-Spain Lawyer’s Clerk. 40
«“ 5, Caleb White of Port-of-Spain Cattle breeder. 15
“ 6, Andrew Brown of Arima Merchant. 10
“ 7, Cesar White of Arima Merchant. 10
Total shares taken e 380

Dated the day of 19 R

Witness to the above signatures,
A,B, No. 13 Frederick Street, Port-of-Spain, Trinidad.

FORM B.

Mexoranpum and ArTicLes of a company limited by Guarantee, and
not having a share capital.

Memorandum of Association.

1st. The name of the company is ““The Mutual Port-of-Spain Marine
Association, Limited.”

2nd  The registered office of the company will be situate in Trinidad.

3rd, The objects for which the company is established are, ‘ the
mutual insurance of ships belonging to members of the company, and the
doing all such other things as are incidental or conducive to the attain-
ment of the above object.”

4th. The liability of the members is limited.

5th, Every member of the company undertalkes 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 afterwards, for payment of the debts aand
liabilities of the company contracted before he ceases to be a member, and
the costs, charges and expenses of winding up, and for the adjustment of
the rights of the contributories among themselves, snch amount as may be
required not exceeding ten pounds
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Wz the several persons whose names and addresses ave subscribed, are
desirous of being formed into a company, in pursuance of this memoran-
dum of association,

Names, Addresses and Descriptions of Subscribers.

“1. John Jones of Port-of-Spain Merchant.

2. John Smith of ' Fisherman,

¢ 3. Thomas Green of ) Schoolmaster.

‘4, John Thompson of » Physician,

“5, Caleb White of ' Miner.

“6. Andrew Brown Arima Merchani.

“7. Caesar White ' Merchant.
Dated the day of 19 .

Witness to the above signatures,

A.B., No. 14, Frederick Street, Port-of-Spain, Trinidad.

ARTICLES OF ASSOCIATION TO ACCOMPANY PRECEDING MEMORANDUM
OF ASSOCIATION,

Number of Members.

1. The company, for the purpose of registration, is declared to
consist of five hundred members,

2. The directors hereinafter mentioned may, whenever the business of
the association requires it, register an increase of members,

Definttion of Members.

3. Every person shall be deemed to have agreed to become a member
of the company who insures any ship or share in a ship in pursuance of
the regnlations hereinafter contained.

General Meetings.

4, The first general meeting shall be held at such time not being less
than one month nor more than three months after the incorporation of
the company, and at such place, as the directors may determine.

5. A general meeting shall be held once in every year at such time
{(not being more than fifteen months after the holding of the last preceding
general meeting) and place as may be prescribed by the company in general
meeting, or, in defanlt, at such time in the month following that in which
the anniversary of the company’s incorporation occurs, and at such place, as
the directors shall appoint. In default of a general meeting being so held,
a general meeting shall be held in the month next following, and may be
convened by any two members in the same manner as nearly as possible as
that in which meetings are to be convened by the directors, '
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6. The above-mentioned general mestings shall be called ordinary
meetings ; all other general meetings shall be called extracrdinary.

7. The directors may whenever they think fit, and shall, on a requi-
sition made in writing by any five or more members, convene an exfra-
ordinary general meeting.

8. Any vequisition made by the members must state the object of
the meeting proposed to be called, and must be signed by the requisi-
tionists and deposited at the registered office of the company.

9. On receipt of the requisition the directors shall forthwith proceed
to convene a general meeting ; if they do not proceed to cause a meeting to
be held within twenty-one days from the date of the requisition being so
deposited, the requisitionists, or any other five members, may themselves
convene a meeting,

Proceedings at General Meetings.

10. Seven days’ notice at the least, specifying the place, the day, and
the hour of meeting, and in case of special business the general nature of
the Dbusiness, shall be given to the members in manner hereinafter
mentioned, or in such other manner, if any, as may be preseribed by the
company in general meeting ; but the non receipt of such a notice by any
member shall not invalidate the proceedings at any general meeting.

11. All business shall be deemed special that is transacted at an
extravrdinary meeting, with the exception of the consideration of the
accounts, balance sheets, and the ordinary veport of the directors and
audilors, the elections of directors and other officers in the place of those
retiring by rotation, and the fixing of the remmuneration of the auditors.

12. No business shall be transacted at any meeting except the
declaration of a dividend, unless a quorum of members is present at the
commencement of the business. The quorum shall be ascertained as
follows (that is to say), if the members of the company at the time of
the meeting do not exceed ten in number, the quorum shall be five; if
they exceed ten there shall be added to the above quorum one for every
five additional members up to fifty, and one for every ten additional
members after fifty, with this limitation, that no quorum shall in any
case exceed thirty.

18. It within one hour from the time appointed for the meeting a
quorum of members is not present, the meeting, if convened on the
requisition of the members, shall be dissolved; in any other case it shall
stand adjourned to the same day in the following week at the same time
and place ; and if at such adjourned meeting a quorum of members is not
present, it shall be adjourned sine dis.

14. The chairman (if any) of the directors shall preside as chairman
ah every general meeting of the company.

15. If there is no such chairman, or if at any meeting he is not present
at the time of holding the same, the members present shall choose some
one of their number to be chairman of that meeting.
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16, The chairman may, with the consent of the meeting, adjourn the
meeting from time to time and from place to place, but no business shall
be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

17. At any general meeting, unless a poll is demanded by at least
three members, a declaration by the chairman that a resolution has been
carried and an entry to that effect in the book of proceedings of the
compeny, shall be conclusive evidence of the fact, without proof of the
number or proportion of the votes recorded in favour of or against the
resolution.

18. If a poll is demanded in manner aforesaid the same shall be taken
in such manner as the chairman directs, and the result of the poll shall be
deemed to be the resolution of the meeting at which the pell was demanded.

Votes of Members.

19, Every member shall have one vote and no more.

20. If any member is & lunatic or idiot he may vote by his committee.
21. No member shall be entitled to vote at any meeting unless all
ntoneys due from him to the cowpany have been paid.

22. On a poll votes may be given either personally or by proxy. A
proxy shall be appointed in writing under the hand of the appointor, or
if such appointor is a corporation, under its common seal.

23. No person shall act as a proxy unless he is a member, or unless
he is appointed to act at the meeting as proxy for a corporation.

The instrument appointing him shall be deposited at the registered
office of the company not less than forty-eight hours before the time of
holding the meeting at which he proposes to vote.

24, Any instrument appointing a proxy shall be in the following
form :
Company, Limited.
of
being a member of the Company, Limited
hereby appoint of as My Pproxy
to vote for me and on my behalf at the [ordinary or extraordinary, as
the case may be] general meeting of the company to be held on the
day of and at any
adjournment thereof, Signed this day of

Directors,
258, The number of the directors, and the vames of the hirst directors,
shall be determined by the subscribers of the memorandum of association.
26. Until directors are appointed the subscribers of the memorandum
of association shall for all the purposes of the Companies Ordinance, 1913,

“be deemed to be directors.

Powers of Directors,

27. The husiness of the company shall be managed by the directors,
who may exercise all such powers of the company as are not by the
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Companies Ordinance, 1913, or by any statutory modification thereof for
the time being in force, or by these articles, required to be exercised by
the company in general meeting ; but no regulation made by the company
in general meeting shall invalidate any prior act of the directors which
would have been valid if that regulation had not been made.

Election of Directors.

28, The directors shall be elected annually by the company in general
meeting.
Business of Company.
[Here insert Rules as to Mode in which Business of Insurance is o be
conducted. ]

Audit.

99, Auditors shall be appointed and their duties regulated in accord-
=}

ance with sections 111 and 112 of the Companies Ordinance, 1913, or any

statutory modification thereof for the time being in force, and for this

purpose the said sections shall have effect as if the word * members’” were

substituted for ¢ shareholders,” and as if “first general meeting” were

substituted for “statutory meeting.”

Notices.

30. A notice may be given by the company to any member either
personally, or by sending it by post to him to his registered address.

31. Wheve a notice is sent by post, service of the notice shall be
deemed to be effected by properly addressing, prepaying and posting a
letter containing the notice, and unless the contrary is proved to have
Dheen effected at the time at which the letter would be delivered in the
ordinary course of post. '

Names, Addresses, and Descriptions of Subseribers.

“1, John Jones of Port-of-Spain Merchants,
“«“ 2. John Smith of ’ Fisherman.
¢« 8, Thomas Green of ) Schoolmaster
“ 4, John Thompson of 2 Physician.
“ 5, Cabel White of ' Miner.
¢« 6, Andrew Brown of Arima, Merchant.
“ 7, Cesar White » ’

Dated the day of 19

Witness to the above signatures,
A. B., No. 13, St. Vincent Street, Port-of-Spain Trinidad,

FORM C.
Mmoraxouy and Arrictes of AssociaTion of a company limited by
guarantee, and having a shave capital.
Memorandum of Association.
1st, The name of the company is The Tamana Hotel Company,
Limited.”
2nd, The registered office of the company will be situate in Trinidad,
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3rd. The objects for whieh the company is established are “ the
facilitating travelling in the hills of Trinidad, by providing hotels and
conveyances by sea and by land for the accommodation of travellers, and
the doing all such other things as are incidental or conducive to the
attainment of the above object.”

4th. The liability of the members is limited,

5th. Every member of the company uundertakes to contribute to the
assets of the company in the event of its being wound up while heis a
member, or within one year afterwards, for payment of the debts and
liabilities of the company, contracted before he ceases to be a member,
and the costs, charges, and expenses of winding up the same and for the
adjustment of the rights of the contributories among themselves, such
amount as may be required, not exceeding twenty pounds.

6th, The share capital of the company shall consist of five hundred
thousand pounds, divided into five thousand sharves of one hundred pounds
each, .

We, the several persons whose names and addresses are subsecribed,
are desirous of being formed into a company, in pursaance of this
memorandum of association, and we respectively agree to take the number
of shares in the capital of the company set opposite our respective names,

Number of

Q! raa R
Names, Addresses, and Description of Subscribers. Shares taken

hy each

Subscriber.
“1. John Jones of Port-of Spain. 200
“ 2. John Smith of ) 26
¢ 8, Thomas Green of . 30
‘4, Jobn Thompson of » 40
“ 5. Cabel White of ' 15
“6. Andrew Brown of Arima, 20
“7. Crsar White of s 20
Total shares taken 350

Dated the day of 19 ,
Wiiness to the above signatures,

A.B., No. 18, Duke Street, Port-of-Spain, Trinidad.

Avticles of Associalion to accompany preceding
Memorandum of Association.

1. The divectors may, with the sanction of the company in general
meeting, reduce the amount of shares in the company,

2. The directors may, with the sanction of the company in general
meeting, cancel any shares belonging to the company.
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3. All the articles of Table A. of the Companies Ordinance, 1913,
shall be deemed to be incorporated with these articles and to apply

to the company.

Names, Addresses, and Descriptions of Sunscribers.

“ 1. John Jones of Port-of-Spain Merchant

¢ 2, John Smith of ' Plumber,

« 3. Thomas Green of » Shopkeeper.

¢ 4, John Thompson of . Potter.

«“ 5. Caleb White of ’ Livery Stable Keeper.
“ 6, Andrew Brown of Arima Merchant.

“ 7, Cwsar White of Merchant.

vy
Dated the day of 19
Witness to the above signatures,

A. B., No. 13, Duke Street, Port-of-Spain, Trinidad.

FORM D.

MEMORANDUM and ARTICLES of AssocratioN of an unlimited

company having a share capital,

Memorandum of Association.

1st. The name of the company is ¢ The Patent Stereotype Company.”

2nd, The registered office of the company will be situate in Trinidad.

3rd. The objects for which the company is established are, the work-
ing of a patent method of founding and casting stereotype plates, of
which method John Smith of Port-of-Spain is the sole patentee.

WE, the several persons whose names are subscribed, are desirous of

being formed into a company, in pursuance of this memorandum of -

association, and we respectively agree to take the number of shares in the

capital of the company set opposite our respective names

Names, Addresses, and Description of Subscribers.

Number orx
shares taken

by each
Subscriber.
1. John Jones of Port-of-Spain 3
2. John Smith of v 2
3. Thomas Green of . 1
4, John Thompson of v 2
5.. Caleb White of " 2
6. Andrew Brown of Arima 1
7. Abel Brown of ' 1
Total shares taken 12
Dated the day of 19 .

Witness to the above signatures :

A. B., No. 20, Frederick Street, Port.of-Spain.
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CAvticles of Jdssociation to accompany the preceding Memorandum of
Association,

1. The share capital of the company is two thousand pounds, divided
into bwenty shares of one hvndred pounds each.

2. All the articles of Table A. of the Companies Ordinance, 1913,
shall be deemed to be incorporated with these avticles, and to apply
to the company.

Names, Addresses, and Description of Subscribers.

I. John Jones of Port-of-Spain Merchant

2. John Smith of . Engineer

3. Thomas Green of ’ Planter

4. John Thompson of ), Land Surveyor
5. Caleb White of " Solicitor

6. Andrew Brown of Arima Merchant

7. Abel Brown of " Merchant

Dated the day of 19

Witness to the above signatures,
A. B., No. 20, Frederick Street, Port-of-Spain.

$Section 27. FORM E. as required by Part 11. of the Ordinance,
Suvavary of Suare Carrran and Suares of the

Company, Limited, made up to the day of
19 (being the fourteenth day after the date of the first ordinary

general meeting in 19 ).
T shares of £ each

Nominal share capital £ divided into! ..,
shares of & euch

Total number of shares taken up® to the day of
19 (which number must agree with
the total shown in the list as held by existing
members. )
Number of shares issued subject to payment wholly in cash
Number of shares issued as fully paid up otherwise than
in cash .

Number of shares issned ag partly paid up to the extent
of per share otherwise than in cash
*There has been called up on each of shaves £
There has been called up on each of shares &£
*There has been called up on each of shaves &£

1When they are shares of different kinds or amounts (e.g., Preference and
Ordinary, or £10 or £5) state the numbers and nominal values separately.

*Where various amounts have been called or there are shares of different kinds
state them separately,




1597
No. 31. Companies. 1913.

3Total amount of calls received, including payments cn}
application and allotment .., o |

Total amount (if any) agreed to be considered as paid
on shares which have been issued as fully paid » £
up otherwise than in cash

Total amount (if any) agreed to be considered as paid

on sharves which have been issued as partly paid ~ &
up to the extent of per share

Total amount of calls unpaid o e

Total amount (if any) of sums paid by way of comumis- ;
sion in respect of shares or debentures or allowed » & |
by way of discount since date of last summary. ‘

Total amount (if any) paid on' shares forfeited... £

Total amount of shaves and stock for which share
warrants ave outstanding I

Total amount of share warrants issued and surrendered
respectively since date of last summary e ) &

Number of shares or amount of stock comprised in each
share warrant...

Total amount of debt due from the company in respect
of all mortgages and charges which ave required
to be registered with the Registrar

SraTeMENT in the form of a Dbalance sheey made up to the
day of 19 containing the particulars of
the capital, liabilities and assets of the company.

The Return must be signed at the end by the manager or secretary of
the company.

Presented for filing by....oooioiiivinann

sInclude what has been received on forfeited as well as on existing shares.
4State Lhe aggregate number of shaves forfeited (if any).
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Names AnD ADDrEssES of the persons who are the Directors of
the Limited on the day of 19 .

Names,. Addresses.

Notc.—Banking Companies must add a list of all their places of
business.
(Signature}.......oo...oun. -

(State whether manager or secretary)........

FOURTH SCHEDULEH. Section 231,

PROVISIONS REFERRED TO IN SkcrioN 231 or THE ORDINANCE,

Provisions relating to :—

The conclusiveness of certificates of incorporation; 5,19
Restrictions on appointments or advertisement of directors; 8 72,
Restrictions on commencement of business ; s. 87.
Returns as to allotments ; s, 88,
Statutory meetings ; 8. 65.

The particulars as to directors and mortgage debt and the state- g, 27,
ment in the form of a balance sheet in the annual summary ;

The appointment and remuneration, and powers and duties, of s%. 111. 112,
auditors ;

Obligations of companies where no prospectus is issued ; 8. 82,
Registration of mortgages and charges; 8 93,
Filing of accounts of receiver and manager ; s 95,
Notice by liquidator in voluntary winding up of his appointment; s. 178,
Rights of creditors in a voluntary winding up ; . 179,
‘Requirements as to companies established outside the Colony g, 226,

FIFTH SCHEDULE.

ENACTMENTS REPEALED.

Number or year. Short title. ) Extent of repeal.
No. 69. The Companies Ordinance. The whole.
s 70, The Companies (not for gain) The whole
Ordinance.
» 11 The Companies (Branch vegisters) | The whole.
Ordinance. '
,, 28 of 1907.| The British and Foreign Companies| The whole.
Ordinance.




