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1. This Ordinance may 
Ordinance. 

be cited as the Companies Shorttitle. 

2. In this Ordinance-
" Articles " means the articles of association of a 

company as originally framed or as altered by 
special resolution, including, so far as they apply 
to the company, the regulations contained in Table 
A in Schedule I annexed to the Companies Ordi­
na·nce (No. 69) or in that Table as altered in 
pursuance of section 66 of that Ordinance, or in 
Table A in the First Schedule to this Ordinance; 

" Books and Papers " and " Books or Papers " in­
clude accounts, deeds, writings, and docurnents: 

" Company " means a company formed and regis­
tered under this Ordinance, or an existing 
company; 

" Debenture " includes debenture stock; 
" Director " includes any person occupying the 

position of director, by whatever name called; 
"Document " includes summons, notice, order, and 

other legal process, and registers; 
" Existing Company " means a company formed and 

w~g1stered under nny previous Ordinance pro­
viding for the incorporation, regulation, and 
winding up of trading companies and other 
associations; 

VOL. III-18 

Interpreta. 
tion. 
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" General Rules " m~eans general rules made under 
this Ordinance, and includes forms; 

" Judge " means any Judge of the Court; 
" 1\1emorandum " means the memorandum of associa­

tion of a company as originally framed or as 
altered in pursuance of the provisions of this 
Ordinance; 

" Prescribed " means, as respects the provisions of this 
Ordinance relating to the winding up of com­
panies, prescribed by general rules, and as respects 
the other provisions of this Ordinance, prescribed 
by the Governor in Executive Council; 

" Prospectus " means any prospectus, notice, circular, 
advertisement, or other invitation, offering to the 
public for subscription or purchase any shares or 
debentures of a company; 

" Share" means share in the share capital of the 
company, and includes stock, except where· a dis­
tinction between stock and shares is expressed 
or implied; 

" The Court," used in relation to a company, means 
the Supreme Court; 

"The Registrar " means the Registrar-General. 

PART I. 

CoNSTITUTION AND INcORPORATION. 

Prohibition of large Pa'l'tnerships. 

3. (1) No company, association, or partnership con­
sisting of more than ten persons shall be formed for the 
purpose of carrying on the business of banking, unless 
it is registered as a company under this Ordinance, or is 
formed in pursuance of some other Ordinance, or of Letters 
Patent. 

(2) No company, association, or partnership consist­
ing of more than twenty persons shall be formed for the 
purpose of carrying on any other business that has for ~ts 
object the acquisition of gain by the company, assoCia­
tion, or partnership, or by the individuaimembers thereof, 
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unless it is registered as a company under this Ordinance, 
or is formed in pursuance of some other Ordinance, or of 
Letters Patent. 

JJ1 ernorand'u,Jn of Association. 
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4. Any seven or more persons (or, where the company Modeof 

to be formed will be a private company within the meaning ~arming 
h · 0 d · ) . d mcorporated of t IS r 1nance, any two or more persons assomate company. 

for any lawful purpose may, by subscribing their names 
to a memorandum of association and otherwise complying 
with the requirements of this Ordinance in respect of 
registration, form an incorporated company, with or with-
out limited liability; that is to say, either-

(i) A company having the liability of its members 
limited by the memorandum to the amount, if 
any, unpaid on the shares respectively held by 
them (in this Ordinance termed a company limited 
by shares) ; or 

(ii) A company having the liability of its members 
limited by the memorandum to such amount as 
the members may respectively thereby undertake 
to contribute to the assets of the company in the 
event of its being wound up (in this Ordinance 
termed a company limited by guarantee); or 

(iii) A company not having any limit on the liability 
of its members (in this Ordinance termed an un­
limited compaDy). 

5. In the case of a company limited by shares­

(1) The memorandum must state-

(i) The name of the company, with "Limited " 
as the last word in its name; 

(ii) The rart of the Colony, whether Trinidad 
or Tobago, in which the registered office 
of the company is to be situate; (Substi­
tuted by 31 of 1914, s. 2.) 

(iii) The objects of the company; 
(iv) That the liability of the .. members IS 

limited; 
VOL. III-18A. 

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

(2) 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. 

6. In the case of a company limited by guarantee­
(1) The memorandum must state-

(i) The name of the company, with 
"Limited '' as the last word in its name; 

(ii) The part of the Colony, whether Trinidad 
or Tobago, in which the registered office 
of the company is to be situate; (Substi­
t~ited by 31 of 1914, s. 2.) 

(iii) The objects of the Company; 

(iv) That the liability of the members 1s 
limited; 

(v) That each member undertakes to contribute 
to the assets of the Company in the event 
of its being wound up while he is a mem­
ber, 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 of winding up, and for adjust­
ment of the rights of the contributories 
among themselves, such amount as may be 
required, not exceeding a specified 
amount. 

(2) If the company has a share 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 
ta.ke less than one share; 
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(iii) Each subscriber must write opposite to his 
name the number of shares he takes. 

7. In the case of an unlimited company­
(1) The memorandum must state-

(i) The name of the company; 
(ii) The part of the Colony, whether Trinidad 

or Tobago, in which the registered office 
of the company is to be situate; ( Substi-
tuted by 31 of 1914, s. 2.) 

(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. 

1943 

Memorandum 
of unlimited 
company. 

8. The memorandum must be signed by each subscriber Signature of 

in the presence of at least one witness who must attest the :~1~~~­
signature. 

9. A company may not alter the conditions contained in Restrictio~ 
· d t · th d · th d d on alteration Its memoran um excep In e cases an In e mo e an of memo: 

to the extent for which express provision is made in this randum. 

Ordinance. 
10. (1) A company may not be registered by a name Nameof 

identical with that by which a company in existence is ~~:!g~n;f and 

already registered, or so nearly resembling that name as to name. 

be calculated to deceive, except where the company 
.in existence is in the course of being dissolved and signi-
fies its consent in such manner as the Registrar requires. 

· (2) If a company, through inadvertence or otherwise,· 
is, without such consent as aforesaid, registered by a name 
identical with that by which a company in existence is 
previously registered, or so nearly resembling it as to be 
ca~culated to deceive, the first mentioned company may, 
With the sanction of the Registrar, change its name. 

(3) Any company may, by special resolution and with 
~he a12proval of the Governor in Executive Council signified 
ll1 wnting, change its name. 

(4) Where a company changes its name, the Registrar 
shall enter the new name on the register in place of the 
former name, and shall issue a certificate of incorporation 
altered to meet the cirm1mstances of the case. 
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(5) The change of name shall not affect any rights or 
obligations of the company, or render defective any legal 
proceedings by or against the conipany, and any legal 
proceedings that might have been continued or commenced 
against it by its former name may be continued or com­
menced against it by its new name. 

11. (1) Subject to the provisions of this section, a com­
pany may, by special resolution, alter the provisions of 
its memorandum. with respect to the objects of the com­
pany, so far as may be required to enable it-

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

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

(c) to enlarge or change the local area of its 
operations; or . 

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

(e) to restrict or abandon any of the objects 
specified in the memorandum. 

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

(3) Before confirming the alteration, the Court must 
be satisfied-

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

(b) that, with respect to every creditor who 
in the opinion of the Court is entitled to 
object, and who signifies his objection in 
manner directed by the Court, either his 
consent to the alteration has been obtained 
or his debt or claim has been discharged or 
has determined, or has been secured to the 
satisfaction of the Court : 

Provided that the Court may, in the case of any person 
or class, for special reasons, dispense with the notice 
required by this section. 
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( 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. 

(5) The Court shall, in exercising its discretion 
under this section, have regard to the rights and interests 
of the members of the company or of any class of them, as 
well as to the rights and interests of the creditors, and 
may, if it thinks fit, adjourn the proceedings in order that 
an arrangement may be made to the satisfaction of the 
Court for the purchase of the interests of dissentient mem-

'bers; and may give such directions and make such orders 
as it may think expedient for facilitating or carrying into 
effect any such arrangement: Provided that no part of 
the capital of the cumpany may be expended in any such 
purchase. 

(6) An office copy of the order confirming the alter­
ation, together with a printed copy of the memorandum as 
altered, shall, within fifteen days from the date of the order, 
be delivered by the company to the Registrar, and he shall 
register the same, and shall certify the registration under 
his hand, and the certificate shall be conclusive evidence 
that all the requirements of this Ordinance with respect to 
the alteration and the confirmation thereof have been com­
plied with, and thenceforth the memorandum so altered 
shall be the memorandum of the company. 

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

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

Articles of Association. 
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12. (1) There may, in the case of a company limited Registration 

by shares, and there shall, in the case of a con1pany linJ,ited of articles. 

by guarantee or unlimited, be registered with the memo-
randum, articles of association signed by the subscribers to 
the memorandum and prescribing regulations for the 
company. 
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(2) Articles of association may adopt all or any of 
the regulations contained in Table A in the First Schedule 
to this Ordinance. 

(3) In the case of an unlimited company or a com­
pany 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 com­
pany 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 registered, for the 
ptupose of enabling the Registrar to determine the fees 
payable on registration. 

13. In the case of a company limited by shares and 
registered after the commencement of this Ordinance, if 
articles are not registered, or, if articles are registered, 
in so far as the articles do not exclude or modify the regula­
tions in Table A in the First Schedule to this Ordinance, 
those regulations shall, so far as applicable, be the regula­
tions of the company in the same manner and to the same 
extent as if they were contained in duly registered article.s. 
(As amended by 31 of 1914, s. 3.) 

14. Articles must­
(a) be printed; 
(b) be divided into paragraphs, numbered consecu­

tively; and 
(c) be signed by each subscriber of the memorandum 

of association in the presence of at least one wit­
ness who must attest the signature. 

15. Subject to the provisiGns of this Ordinance and to 
the conditions contained in its memorandum, a company 
may, by special resolution, alter or add to its articles; and 
any alteration or addition so made shall be as valid as if 
originally contained in the articles, and be subject in like 
manner to alteration by special resolution. 

General Provisions. 

16. (1) The memorandum and articles shall, when 
registered, bind the company and the members thereof t.o 
the same extent as if they respectively had been signed 
and sealed by each member, and contained covenants on 
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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 com­
pany under the memorandum or articles shall be deemed to 
be a specialty debt due from him to the company. 
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17. The memorandum and the articles (if any) shall be Registration 

delivered to the Registrar, and he shall retain and register ~!~~~o~d . 
them. articles. 

18. (1) On the registration of the memorandum of a com- Effect of 

pany, the Registrar shall certify under his hand that the registration. 

company is incorporated, and, in the case of a limited 
company, that the company is limited. 

(2) From the date of incorpmation mentioned in the 
certificate of incorporation, the subscribers of the memo­
randum, together with such other persons as may from time 
to time become members of the company, shall be a body 
corporate by the name contained in the memorandum, cap­
able forthwith of exercising all the functions of an incor­
porated company, and having perpetual succession ana a 
common seal, with power to hold lands and to sue and be 
sued, but with such liability on the part of the members to 
contribute to the assets of the company in the event of its 
being wound up as is mentioned in this Ordinance. 

19. (1) A certificate of incorporation given by the Conclusive­

Registrar in respect of any association shall be conclusive ~:::J.!ate 
evidence that all the requirements of this Ordinance in o!incorpora­

respect of registration and of matters precedent and inci- tlOn. 

dental thereto have been complied with, and that the asso-
ciation is a company authorized to be registered and duly 
registered under this Ordinance. 

(2) A statutory declaration by a solicitor engaged in 
the formation of the company, or by a person named in the 
ar~icles as a direetor or secretary of the company, of com­
pliance with all or any of the said requirements shall be 
produced to the Registrar, and the Registrar may accept 
such a declaration as sufficient evidence of compliance. 

:20~ (1) Every company shall send to every member, at 
hiS request, and on payment of one shilling or such less 

.sum as the compa11y may prescribe, a copy of the memo­
randum and of the a·rticles (if any). 

Copies of 
memorandum 
and articles to 
be given to 
members. 
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(2) If a company makes default in complying with 
the requirements of th1s section, it shall be liable for each 
offence to a fine not exceeding one pound. 

Associations not for Profit. 
21. (1) 'Where it is proved to the satisfaction of the 

Governor that an association about to be formed as a 
limited company is to be formed for promoting commerce, 
art, science, religion, charity, or any other' useful object, 
and intends to apply its profits (if any) or other income 
in promoting its objects, and to prohibit the payment of 
any dividend to its members, the Governor may, by licence, 
direct that the association be registered as a company 
with limited liability, without the addition of the word 
'' Limited '' to its name, and the association may be regis­
tered accordingly. 

(2) A licence by the Governor under this section may 
be granted on such conditions and subject to such regula­
tions as the Governor thinks fit, and those conditions and 
regulations shall be binding on the association, and shall, 
if the Governor so directs, be inserted in the memorandum 
and articles, or in one of those docmnents. 

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

( 4) A licence under this section may at any time be 
revoked by the Governor, and upon revocation the Registrar 
shall enter the word " Limited " at the end of the name of 
the association upon the register, and the association shall 
cease to enjoy the exemptions and privileges granted by 
this section : 

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

Companies liraited by G~tarantee. 
22. (1) In the case of a company limited by guarantee 

and not having a share capital, and registered' on or after 
the first day of January, 1914, every provision in the memo­
randum or articles or in any resolution of the company 
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purporting to give any person a right to varticipate in 
the divisible profits of the company otherwise than as a 
member shall be void. 

(2) For the purpose of the provisions of this Ordi­
nance relating to the memorandum of a company limited 
by guarantee and of this section, every provision in the 
memorandum or articles, or in any resolution, of any com­
pany limited by guarantee and registered on or after the 
first day of January, 1914, purporting to divide the under­
taking of the company into shares or interests shall be 
treated as a provision for a share capital, not\vithstanding 
that the nominal amount or number of the shares or 
interests is not specified thereby. 

PART II. 

DISTRIBUTION AND REDUCTION OF SHARE CAPITAL, REGIS­

TRATION OF UNLIMITED COMPANY AS LIMITED, AND 

UNLIMITED LIABILITY OF DIRECTORS. 

Dist1'ibut1:on of ShaTe Capital. 

23. (1) The shares or other interest of any me1nber 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 estate. 

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

24. A certificate, under the comn1con seal of the com­
pany, specifying any shares or stock held by any member, 
shall be prima facie evidence of the title of the member to 
the shares or stock. 

25. (1) The subscribers of the memorandum of a com­
pany shall be deemed to have agreed to become members of 
the company, and on its registration shall be entered as 
members in its register of members. · 

(2) Every other person who agrees to become a mem-­
ber. of a company; and ·whose name is entered in its 
register of members, shall be a member of the company. 

1949 
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26. (1) Every company shall keep in one or more books 
a register of its members, and enter therein the following 
particulars :- . 

(i) The names and addresses, and the occupa­
tions, if any, of the members, and in the 
case of a company having a share capital, 
a statement of the shares held by each mem­
ber, 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. 

(2) 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 continues; and every director 
and manager of the company who knowingly and wilfully 
authorizes or permits the default shall be liable to the like 
penalty. 

Annual list of 27. (1) Every company having a share capital shall, 
members and once at least in every year, make a list of all persons who, 
summary. d d · on the fourteenth ay after the first or only or. mary 

general meeting in the year, are 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 return) 
of the incorporation of the company. 

(2) The list must state the names, addresses, and 
occupations of all the past and present members therein 
mentioned, and the number of shares held by each of the 
existing members at the date of the return, specifying 
shares transferred since the date of the last return or (in the 
case o1f 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 
between shares issued for cash and shares issued as fully or 
partly paid up otherwise than in cash, and specifying the 
following particulars:-

(a) The amount of the share capital of the com­
pany, and the number of the shares into 
whic:h it is divided.; 

-
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(b) The number of shares taken from the com­
mencement of the company up to the date 
of the return; 

(c) The amount called up on each share; 

(d) The total amom1t of calis received; 

(e) The total amount of calls unpaid; 

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

(g) The total number of shares forfeited; 

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

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

(k) The number of shares or amount of stock 
comprised in each warrant; 

(Z) The names and addresses of the persons who 
at the date of the return are the directors 
of the company, or occupy the position of 
directors, by whatever name called; and 

(m) The total amount of debt due from the com­
pany in respect of all mortgages and 
charges which are required to be registered 
with the Registrar under this Ordinance. 

(3) The summary must also (except where the com­
pany is a private company) include a statement, made up 
to such date as may be specified in the statement, in'the 
form of a balance sheet, audited by the company's auditors, 
a!J-d containing a summary of its share capital, its liabili­
ties and its assets, giving such particulars as will disclose 
the general nature of these liabilities and assets, and how 
the values of the fixed assets have been arrived at, bv.t the 
balance sheet need not inclnde a statement of profit and 
loss. 

( 4) The above list and summary must be contained in 
a separate part of the register of members, and must be 

1951 
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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 secretary 
of the company. 

(5) 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 authorizes or per­
mits the default shall be liable to the like penalty. 

Trusts not to 28. No notice of any trust, expressed,- implied, or con­
be ~nttered on structive, shall be entered on the register, or be receivable reg1s ·er. . 

by the Regrstrar. 

Registration 
of transfer at 
request of 
transferor. 

Transfer by 
personal · 
representa­
tive. 

Inspection of 
register of 
members. 

29. On the application of the transferor of any share or 
interest in a company, the company shall enter in its 
register of members the name of the transferee in the same 
manner and subject to the same conditions as if the appli­
cation for the entry were made by the transferee. 

30. A transfer of the share or other interest of a 
deceased member of a company made by his personal repre­
sentative shall, although the personal representative is not 
himself a member, be as valid as if he had been a member 
at the time of the execution of the instrument of transfer. 

31. (1) The register of members, commencing from the 
date of the registration of the company, shall be kept at the 
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 any other person on payment of one shilling, 
or such less sum as the company may prescribe, for each 
inspection. 

· (2) Any member or other person may require a copy 
of the register, or of any part thereof, or of the list and 
summary required by this Ordinance, or any part thereof, 
on payment of sixpence, or such less sum as the company 
may prescribe, for every hundred words or fractional part 
thereof required to be copied. 
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(3) If any inspection .or copy required under this 
section is refused, the company shall be liable for each 
~·efusal 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 manager 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 inspection of the register. 
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32. A company may, on giving notice by advertisement Power to 

in the Royal Gazette and in some newspaper circulating in ~!~~~ter. 
the Colony, close the register of members for any time or 
times not "exceeding in the whole thirty days in each year. 

38. (1) If-
( a) the name of any person is, without sufficient 
' cause, entered in or omitted 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 order 
rectification of the~ register 2"nd payment by the company of 
any damages sustained by any party aggrieved. 

(3) On any application under this section the Court 
may decide any question relating to the title of any person 
~ho is a party to the application to have his name entered 
m or omitted from the register, whether the question arises 
between members or alleged members, or between members 
or alleged members on the one hand and the company on 
the other hand; and generally may decide any question 
nec~ssary or expedient to be decided for rectification of the 
register. 

(4) In the case of a company required by this Ordi­
nance to send a list of its members to the Registrar, the 
Cot~rt, when making an order for rectification of tiie 
regiSte~~, shall by its order direct notice of the rectification 
to be giVen to the Registrar. 

Power of 
Court to 
rectify 
register. 
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Register to be · 34. The register of members shall be ZJTima facie evi­
evidence. dence of any matters bv this Ordinance directed or author­

ized to be inserted thei-ein. 

Power for 
company to 
keep register 
out of Colony. 

Regulations 
as to British 
register. 

35. (1) A company having a share capital, whose 
objects comprise the transaction of business in the United 
Kingdom or in any British Colony may, if so authorized 
by its articles, cause to be kept in that part of the United 
Kingdom or in any such Colony in which it transacts busi­
ness a branch register of members resident in the United 
Kingdom or 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 
is 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 Ordi­
nance relating to British registers, the term '' Colony '' 
incJudes such territories as may from time to time be vested 
in His Majesty by virtue of any Act of Parliament for the 
Government of India, and any plantation, territory, or 
settlement situate elsewhere ·vvithin His Majesty's 
dominions. 

36. (1) A British register shall be deemed to be part of 
the company's register of members (in this and the next 
following section called the principal register.) 

(2) It shall be kept in the same manner in which the 
principal register is required by this Ordinance to be kept, 
except that the advertisement before closing the register 
shalJ be inserted in some newspaper circulating in the 
district wherein the register to be closed is kept, and that 
any rectification of the register made bv any competent 
Court in the United Kingdom or such,, Colony shall be 
deemed as good and effectual as if it had been made by 
the Court. 
· (3) The company shall transmit to its registered 
office a copy of every entry in its British register as soon as 
may be after the entry is made; and shall cause to be kept 
at its registered office, duly entered up from time to time, a 
duplicate of its British register, and the duplicate shall, 
for all the purposes of this Ordinance, be deemed to be part 
of the principal register. 
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( 4) Subject to the provisions of this section with 
respect to tl~e duplicate regi~te!, th~ shares registered in a 
British regrster shall be drstmgmshed from the shares 
registered in the principal register, and no transaction with 
respect to any s~ares registered in ~ Brit~sh registe~ shall, 
during the contmuance of that regrstratron, be regrstered 
in any other register. 

(5) The company may discontinue to keep any 
British register, and thereupon all entries in that register 
shall be transferred to some other British register kept by 
the company in the United Kingdom or in such Colony, or 
to the principal register. 

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

37. (1) A company limited by shares, if so authorized 
by its articles, may, with respect to any fully paid-up 
shares, or to stock, issue under its common seal a warrant 
stating that the bearer of the warrant is entitled to the 
shares or stock therein specified, and may provide, by 
coupons or otherwise, for the payment of the future divi­
dends on the shares or stock included in the warrant, in 
this Ordinance termed a share warrant. 

(2) A share warrant shall entitle the bearer thereof 
to the shares or stock therein specified, and the shares o';)' 
stock may be transferred by delivery of the warrant. 

(3) The bearer of a share warrant shall, subject tn 
the articles of the company, be entitled, on surrendering 
it for cancellation, to have his name entered as a member 
in the register of members; and the company shall be 
responsible for any loss incurred by any person by reason 
of the company entering in its register the name of a bearer 
of a share warrant in respect of the shares or stock therein 
specified without the warrant being surrendered and can­
celled. 

(4) The bearer of a share warrant may, if the articles 
of the company so provide, be deemed to be a member of 
the company within the meaning of tliis Ordinance, either 
to the full extent or for any purposes defined in the articles ; 
except that he shall not be qualified in respect of the shares 
or stock specified in the warrant for being a director or 
~an~ger of. the company, in cases where such a qualifica­
tion Is reqmred by the articles. 

VOL. III-19 

Hl55 

Issue and 
effect of share 
warrants to 
bearer. 



1956 

Personation. 

Power of 
company to 
arrange for 
different 
amounts 
being paid on 
shares. 

CAP. 180.] OOMPANIE8. 

· (5) On the issue of a share warant the company shall 
strike out of its register of members the name of the 
member then entered therein as holding tlie shares or stock 
specified in the warrant as if he had ceased to be a member, 
and shall enter in the register the following particulars, 
namely:-

(i) The fact of the issue of the warrant; 
(ii) A statement of the shares or stock included 

in the warrant, distinguishing each share 
by its number; and 

(iii) The date of the issue of the warrant. · 

(6) Until the warrant is surrendered, the above parti­
culars shall be deemed to be the particulars required by 
this Ordinance to be entered in the register of members; 
and, on the surrender, the date of the surrender must be 
entered as if it were the date at which a person ceased to 
be a member. 

38. If any person falsely and deceitfully personates any 
owner of any share or interest in any company, or of any 
share warrant or coupon, issued in pursuance of this Ordi­
nance, and thereby obtains or endeavours to obtain any such 
share or interest or share warrant or coupon, or receives 
or endeavours to receive any money due to any such owner, 
as if the offender were the true and lawful owner, he shall 
be guilty of felony, and being convicted thereof shall be 
liable to imprisonment, with or without hard labour, for 
any term riot exceeding fourteen years. 

39. A company, if so authorized by its articles, may do 
any one or more of the following things, namely :-

(1) Make arrangements on the issue of shares for a 
difierence 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) Bay dividend in proportion to the amount paid 
up on each share where a larger amount is paid 
up on som~ shares than on others. 
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· 49·. (1) \Vhen a c~mpai~Y has accu~ulated a sum of !~:;~to 
undivided profits, wluch With the sanctwn of the share- accumulated 

holders may be distributed among the shareholders in the profits.in 
d · · d d b · b · 1 1 · reductwn of form of a IVI. en or onus, It may, y spema reso ut1o~, paid-up share 

return the same or any part thereof to the shareholders m capital. 

reduction of the paid-up 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 Ordi­
nance in the case of a reduction of share capital, has been 
produced to and_ regist~red by t?e Registrar, but the ot~er 
provisions of this Ordmance with respect to the reductwn 
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 o.f 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 pers-on, which, in conse­
quence of the reduc'tion, would otherwise be returned to 
him or them, and thereupon those shares shall, as regards 
the payment of dividend, be deemed to be paid up to the 
same extent only as the shares on which payment has been 
accepted by the shareholders in reduction of paid-up 
capital, and the company shall invest and keep invested 
the money so retained in such securities authorized for 
investment by trustees as the company may determine, and 
on the money so invested or on so much thereocf as from time 
to time exceeds the amount of calls subsequently made on 
the shares in respect of which it has been retained, the 
company shall pay the interest received from time to time 
on the securities. · · 

(4) The amorunt retained and invested shall be held to 
represent the future calls which may be made to replace the 
share capital so reduced on those shares, whether the 

. amount obtained on sale of the whole or such proport1o:q 
· thereof as represents the amount of any call when made 
produces more or less than the amount of the calL 

(5) qn a reduction of paid-up share capital in pursu­
. ance. of thiS section, the powers vested in the direoto:r:s of' 

makmg calls on sharehoJders in respect of the amonnt 
VOL. III-19A 
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unpaid on their shares shall extend to the amount of the 
unpaid share capital as augmented by the reduction: 

(6) After any reduction of share capital under this 
section, the company shall specify in the annual list of 
members required by this Ordinance the amounts retained 
at the request of any of the shareholders in pursuance of 
this section, and shall specify in the statements of account 
laid before any general meeting of the company the amount 
of undivided profits returned in reduction of paid-up share 
capital under this section. 

41. (1) A company limited by shares, if so authorized 
by its articles, may alter the conditions of its memorandum 
as follows (that is to say), it may-

( a) increase its share capital by the issue of new 
shares of such amount as it thinks expe­
dient; 

(b) consolidate and divide all or any of its share 
capital into shares of larger amount tlian 
its existing shares; 

(c) convert all or any of its paid-up shares into 
stock, and reconvert that stock into paid-up 
shares of any denomination; 

' 
(d) subdivide its share,'), or any of them, into 

shares of smaller amount than is fixed by 
the memorandum, so, however, that in the 
subdivision the proportion between the 
amount paid and the amount, if any, 
unpaid on each reduced share shall be tl1e 
same as itwas in the case of the share from 
which the reduced share is derived; 

(e) cancel shares which, at the date of the 
passing of the resolution in that behalf, 
have not been taken or agreed to be taken 
by any person, and diminish the amount 
of its share capitl'l-1 by the amount of the 
shares so cancelled. 

(2) The powers conferred by this section with respect 
to sub:division of shares must be exercised by specia1 
resolutiOn. 
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(3) Where any alteration has been made under this 
section in the memorandum of a company, every copy of 
the memorandum issued after the date of alteration shall be 
in accordance with the alteration. 

If a company makes default in complying with this 
provision it sha~l be liable to a fi~e not exceedi.ng one pound 
for each copy m respect of which default IS made; and 
every director and manager of the company who knowingly 
and wilfully authorizes or permits the default shall be 
liable to the like penalty. 

(4) A cancellation of shares in pursuance of this sec­
tion shall not be deemed to be a reduction of share capital 
within the meaning of this Ordinance. 

42. Where a company having a share capital has con­
solidated and divided its share capital into shares of larger 
amount than its existing shares, or converted any of its 
shares into stock, or reconverted stock into shares, it shall 
give notice to the Registrar of the consolidation, division, 
conversion, or reconversion, specifying the shares consoli­
dated, divided, or·converted or the stock reconverted. 

1959 

Notice to 
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Effect of 43. Whei'e a company having a share capital has con­
verted any of its shares into stock, and given notice of conversion of 

shares in to 
the conversion to the Registrar, all the provisions of this stock. 

Ordinance .which are applicable to shares only shall cease 
as to so much of the share capital as is converted into 
stock; and the register of members of the company, and 
the list of members to be forwarded to the Registrar, sE.all 
show the amount of stock held by each member instead of 
the amount of shares and the particulars relating to shares 
hereinbefore required by this Ordinance. · 

44. (1) \Vhere a company having a share capital, ~otice of 

whether its shares have or have not been converted into ~~~~a~~;Aal 
stoc~, has increased its share capital beyond the registered or of mem· 

cap1~al, and where a company not having a share capital bers. 

has mcreased the numbE)r of its members beyond the regis- · 
ter~d number, it shall give to the Registrar, in the case of 
an u;wrease of share capital, within fifteen days after the 
P<l:ssmg, or, in the case of a special resolution, the oonfirm-
atwn, of the resolution authorizing the increase, and in the 
case.of an increase of members, within fifteen days after 
~he mcrease was resolved on or took place, notice of the 
mcrease of capital or members, and the Registrar shall 
record the increase. 
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(2) 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 wh() knowingly and wilfully authorizes or permits 
the default shall be liable to the like penalty. 

45. (1) A company limited· by shares may, by special 
resolution confirmed by an order of the Court, modify the 
conditions contained in its memorandum so as to reorganise 
its' share capital, whether by the consolidation of shares of 
different classes or by the division of its shares into shares 
of different Classes : 

Provided that no preference or special privilege 
attached to or belonging to any class· of shares shall be 
interfered with except by a resolution passed by a majority 
in 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 class in the same manner 
as a special resolution of the company is required to be con­
firmed, and every reso~ution so passed shall bind all share­
holders of the class. 

(2) Where an order is made under this section 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 etlect until such a copy has been so filed. 

Rednction of Share Capital . 

. 46. (1) Subject to confirmation by the Court, a company · 
limited by shares, if so authorized by its articles, may, by 
special resolution, reduce its share capital in any way, and 
in particular (without prejudice to the generality of the 
foregoing power) may-

(c&) 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, can­
cel any paid-up share capital which is lost 
or unrepresented by available assets; or 
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(c) either with or without extinguishing or 
reducing liability on any of its shares, pay 
off any paid-up share capital which is in 
excess of the wants of the co1npany; 

and may, if and so far as is necessary, alter its memo­
randum by reducing the amount of its share capital and of 
its shares accordingly. 

(2) A special resolution under this section is in this 
Ordinance called a resolution for reducing share capital. 

47. Where a company has passed and confirmed a reso­
lution for reducing share capital, it may apply py peti£ion 
to the Court for an order confirming the reduction. 
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48. On and from the confirmation by a company of a Addition to 

resolution for. reducing _share cavit~l, 0~ where the. re~l_l-C- ~~!;a~y of 

tion does not mvolve either the dimumtion of any habihty "and 

in respect of unpaid share capital or the payment to any reduced." 

shareholder 9f any paid-up share capital, then, on and 
from the presentation of the petition for confirming the 
reduction, the company shall add to its name, until such 
date as the Court may fix, the words " and reduced," as 
the last words in its name, and those words shall, until that 
date, be deemed to be part of the name of the company: 

Provided that where the reduction does not involve either 
the diminution of any liability in respect of unpaid share 
capital or the paymmit to any shareholder of any paid-up 
share capital, the' Court may, if it thinks expedient, dis­
pense altogether with the addition of the words '' and 
reduced." 

49. (1) Where the proposed reduction of share capital Objections by 

involves either diminution of liability in respect of unpaid creditors, and 
h · 1 h h h ld f settlement of s ~re capita or t e payment to any s are o er o any list of 

pard-up share capital, and in any other case if the Court so obje:ting 

' directs J every creditor of the company who at the date fixed creditors. 

by the Court is entitled to any debt or claim which, if that 
date were the commencement of the winding up of the com-
pany, would be admissible in proof against the company, 
shall be entitled to object to the reduction. 

(2) The Court shall settle a list of creditors so entitled 
to o?ject, and for that purpose shall ascertain, as far as 
possible without requiring an application from any 
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creditor, the names of those creditors and the nature and 
amount of their debts or claims, and may publish notices 
fixing a day or days within which creditors not entered on 
the list are to claim to be so entered or are to be excluded 
from the right of objecting to the reduction. 

(3) Where a creditor entered on the list whose debt 
or claim is not discharged or determined does not consent 
to 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)-

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

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

50. The Court, if satisfied, with respect to every 
creditor of the company who under this Ordinance is enti­
tled to object to the reduction, that either his consent to the 
reduction has been obtained or his debt or claim has been 
discharged, or has determined, or has been secured, may 
make an order confirming the reduction on such terms and 
conditions as it thinks fit. 

51. (1) The Registrar, on production to him of an order 
of the Court confirming the reduction of the share capital 
of a company, and the delivery to him of a copy of the order 
and of a minute (approved by the Court) showing, with 
respect to the share capital of the company as altered oy 
the order, the amount of the share capital, the number of 
shares into which it is to be divided, and the amount of · 
each share, and the amount (if any) at the date of the 
registration deemed to be paid up on each share, shall 
register the order and minute. 

(:6) On the registration, and not before, the resolu­
tion for reducing share capital as confirmed by the order 
so registered shall take effect. 
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(3) Notice of the registration shall be published in 
such manner as the Court may direct. 

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

be substituted for the corresponding part of the memoran- form pa.rt of 

dum of the company, and shall be valid and alterable as if :f:!'.oran­
it had been originally contained therein; and must be 
embodied in every copy of the memorandum issued after 
its registration. 

(2) If a company makes default in complying with 
the requirements of this section 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 authorizes or permits 
the default shall be liable to the like penalty. 

53. A member of the company, past or present, shall Liability of 

, n.ot be liabl~ in ~espect of any sh~re to any ?all or contribu- ::~~~r~/11 

twn exceeding In amount the difference, If any, between reduced 

the amount paid, ,or (as the case may be) the reduced shares. 

amount, if any, which is to be deemed to have been paid, 
on the share and the amount of the share as fixed by the 
minute: 

Provided that if any creditor, entitled in respect 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 is unable, within the meaning of the 
provisions of this Ordinance with respect to winding up by 
the Court, to pay the amount of his debt or claim, then-

(a) every person who was a member of the company 
at the ctate of the registration of the order for 
reduction and minute shall be liable to contri­
bute for the payment of that debt or claim an 
amount not exceeding the amount which lie 
would have been liable to contribute if the com­
pany had commenced to be ·vmund up on the day 
before that registration; and 
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(b) if the company is wound up, the Court, on the 
application of any such creditor, and proof of his 
Ignorance as aforesaid may, if it thinks fit, settle 
accordmgly 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:. If any director, manager, or officer of the company 
wilfully conceals the name of any creditor entitled to object 
to the reduction, or wilfully misrepresents the nature or 
amount of the debt or claim of any creditor, 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 term not exceeding 
one year. 

55. In any case of reduction of share capital, the Court 
may; require the company to publish as the Court directs 
the 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 on 
or after the first day of January, 1914, may, if it has a 
share capital, and is so authorized by its articles, increase 
or reduce its share capital in the same manner and subject. 
to the same conditions in and subject to which a company 
limited by shares may increase or reduce its share capital 
under the provisions of this Ordinance. 

Registration of Unlirnited Cornpany as Lirnited. 

57. (1) Subject to the provisions of this section, any 
company registered as unlimited may register under this 
Ordinance as limited, or any company already registered 
as a limited company may re-register under this Ordinance, 
but the registration of an unlimited company as a limited 

. company shall not affect any debts, liabilities, obligations, 
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or contracts incurred or entered into by, to, with, or on 
behalf of the company before the registration, and those 
debts, liabilities, obligations, and contracts may be 
enforced in manner provided by this Ordinance in the 
same manner in all respects as if no such change of regis­
tration had taken place. 

(2) On registration in pursuance of this section, the 
Hegistrar shall close the former registration of the com­
pany, and may dispense with the delivery to him of copies 
of any documents with copies of which he was furnished 
on the occasion of the original registration of the company, 
but, save as aforesaid, the registration shall take place in 
the same manner and shall have effect as if it were the 
first registration of the company under this Ordinance. 
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58. An unlimite'd company having a share capital may, l'owerof 

by" its resolution for registration as a limited company in unlimited 
. . f l . Q d. d . 1 b h f h company t.o pursuance o t 11s r Inance, o eit 1er or ot o t e provide-for 

following things' namely :- . rese_rve share 
) I h . l f . h . l cap1tal on (a ncrease t e nomina amount o 1ts s are capita re-registra-

by increasing the nominal amount of each of its tion. 

shares, but subject to the condition that no part 
of tlJe increased capital shall be capable of being 
called up except in the event and for the purposes 
of the company being wound up; 

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

ReseTve Lirtbility of Limited Company. 

_59. A limited company may, by special resolution, deter- J;Ces~l:ve 
mme that any portion of its share capital which has not ~:~~;[of 
been already called up shall not be capable of being called company. 

up_, except in the event and for the purposes of the company 
ben~g wound up, and thereupon that portion of its share 
capital shall not be capable of being called up except in the 
event and for the purposes aforesaid. 

Unlim'ited Liability of DiTectoTS. 

HO. (1) In a limited company the liability of the directors 
0~ managers, or of the managing director, may, if so pro­
VIded by the memorandum, be unlimited. 

Limited 
company may 
have 
directors 
with . 
urllimited · 
liability. 
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(2) In a limited company in which the liability of a 
director or manager is unlimited, the directors or managers 
of the company (if any), and the member who proposes a 
person for election or appointment to the office of director 
or manager, shall add to that proposal a statement that the 
liability of the person holding that office will be unlimited, 
and the promoters, directors, managers, and secretary (if 
any) of the company, or one of them, shall, before the 
person accepts the office or acts therein, give him notice in 
writing that his liability will be unlimited. 

(3) If any director, manager, or proposer makes 
default in adding such a statement, or if any promoter, 
director, manager, or secretary makes default in giving 
such a notice, he shall be liable to a fine not exceeding one 
hundred pounds, and shall also be liable for any damage 
which the person so elected or appointed may sustain frcm 
the default, but the liability of the person elected or 
appointed shall not be affected by the default. 

61. (1) A limited company, if so authorized by its 
articles, may, by special resolution, alter its memorandum 
so as to render unlimited the liability of its directors, or 
managers, or of any managing director. 

(2) Upon the confirmation of any such special resolu­
tion, the provisions thereof shall be as valid as if they had 
been originally contained in the memorandum; and a copy 
thereof shall be embodied in or annexed to every copy of 
the memorandum issued after the confirmation of the 
resolution. 

(3) If a company makes default in complying with 
the requirements of this section, it shall be liable to a fine 
not exceeding one pound for each copy in respect of which • 
default is made; and every director or manager of the 
company who knowingly and ~.vilfully authorizes or permits 
the default shall be liable to the like penalty. 

PART III. 

MANAGEMENT AND ADMINISTRATION. 

Office and Name. 

62. (1) Every company shall have a registered oft1ce to 
which all communications and notices may be addressed. 
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(2) Notice of the situation of the registered office, 
and of any change therein, shall be given to the Registrar, 
who shall record the same. 

(3) If a company carries on business without comply­
ina with the requirements of this section it shall be liable 
totJ a :fine not exceeding :five pounds for every day during 
vvhich it so carries on business. 

1967 

63. (1) Every limited company- Publication 

(a) shall paint or affix, and keep painted or ~~~~:e by a 

affixed, its name on the outside of every company. 

office or place in which its business is 
uarrieu on, in a conspicuous position, in 
letters easily legible; 

(b) shall have its name engraven m legible 
characters on its seal; 

(c) shall have its name mentioned in legible 
characters in all notices, advertisements, 
and other official publications of the com­
pany, and in all bills of exchange, promis­
sory notes, endorsements, cheques,_ and 
orders for money or goods purportmg 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 authorizes or permits the 
default shall be liable to the like penalty. -

(3) If any director, manager, or officer of a limited 
company, or any person on its behalf, uses or authorizes 
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 authorizes the issue of any notice, advertisement, or 
other _official publication of the company, or signs or 
authonzes to be signed on behalf of the company any bill 
~f exchange, promissory note, endorsement, cheque, order 
or money or goods, or i,ssues or authorizes to be issued 
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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 fifty 
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. 

M~eetings 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 com­
pany and every director, manager, secretary, and other 
officer of the company, -vvho 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 meet­
ing of the company in accordance with the provisions of 
this section, the Court may, on the application of any 
member of the company, call or direct the calling of a 
general meeting of the company. 

65. (1) Every company limited bv shares and reQ'is­
tered on or after the first day of January, 1914, .sh~ll, 
within a period of not less than one month nor more 
than three months from the date at which the company 
is entitled to commence business, hold a general meeting 
of the members of the company which shall be called the 
statutory meeting. 

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

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

(a) the total number of shares allotted, dis­
. tinguishing Phares allotted as fully or 
partly paid up otherwise than in c;1sh, and 
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stating iu the case of shares partly paid up 
the extent to which they are so paid up, 
and in either case the consideration for 
which they have been allotted; 

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

(c) an abstract of the receipts of the company 
on account of its 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 debentures 
and other sources, the payments made there­
out, and particulars concerning the 
balance remaining in hand, and an account 
or estimate of the preliminary expenses 
of the company; 

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

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

(4) The statutory report shall, so far a·s 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 
to the members of the company. 

(6) The directors shall cause a list showing the names 
descriptions, and addresses of the members of the com~ 
pany, and the number of shares held by them respectively, . 
to be _Produced at the commencement of the meeting and to 
rem~m open and accessible to any member of the company 
du:nng the continuance of the meeting. · 

1969 
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(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 statu­
tory report, whether previous notice ha~ been given or 
Dot, but no resolution of which notice has not been given 
in accordance with the articles may be passed. 

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

(9) If a petition 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 statutory 
report or in holding the statutory meeting, the Court may, 
instead of directing that the company be wound up, give 
directions for the statutory report to be filed or a meeting 
to be held, or make such other order as may be just. 

(10) The provisions of this section as to the for­
warding and filing of the 'statutory report shall not apply 
in the case of a private company. 

Conve~g of 66. (1) Notwithstanding anything in the articles of a 
extraordmary h d · · f h h 11 h generaJ meet- company, t e Irectors 0 t e company S a , on t e re-
ing ~Il:t. quisition of the holders of not less than one-tenth of the 
reqmsl wn. . d h 't 1 f h h' h 11 11 · Jssue s are cap1 a o t e company upon w 1c a ca s 

or other sums then due have been paid, forthwith proceed 
to convene an extraordinary general meeting of the 
compa·ny. 

(2) The requisition must state the objects of the . 
meeting, and must be signed by the requisitionist.s 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) If 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 requisitionists, or a 
majority of them in value, may themselves or by the secre.:. 
tary of the company convene· the meeting, but any meeting 
so convened shall not be held after three months from the 
date of the deposit. 
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( 4) If at any .such meeting a resolution requiring 
confirmation at another meeting is passed, the directors 
shall forthwith convene a further extraordinary general 
meeting for the purposes of considering the resolution and, 
if thought fit, of confirming it as a special resolution; and 
if the directors do not 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 
themselves convene the meeting. 

(5) Any meeting convened under this section by the 
re.quisitionists shall be convened in the same manner, as 
nearly as possible, as that in which meetings are to be 
convened by directors. 

1971 

67. In default of, and subject to, a·ny regulation in the Provisions as· 
to meetings 

articles :- and votes. 

(a) A meeting of a company may be called by seven 
days' notice in writing, served on every member 
in manner in which notices are required to be 
served by Table A in the First Schedule to this 
Ordinance; 

(b) Five members may call a meeting; 

(c) Any person elected by the members present at a 
meeting may be chairman thereof; 

(d) Every member shall have one vote. 

68. A company which is a member of another company Representa­

may, bv resolution of the directors, authorize any of its tion_ of ctom-
~ • ~ooa 

officials or any other person to act as its representative at meetings of 

any m~eting of that ?ther compar:y, and the person so ~~:;anies of 

authonzed shall be entitled to exercise the same powers on which they 

behalf of the company which he represents as if he were are members. 

an individual shareholder of that other company . 

. 69. (1) A resolution shall be an extraordinary resolu- Definitions of 

twn when it has been passed by a majority of not less extraor~nary 
than three-fourths of such members entitled to vote as are :.~~i~i~:1 
present in person or by proxy (where proxies are allowed) 
a_t a general meeting of which notice specifying the inten-
t~on to propose the resolution as an extraordinary resolu-
tJOn has been duly given. 

VOL. III-20 
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(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 
entitled to a vote as are present in person 
or by proxy (where proxies are allowed) 
at a subsequent general meeting, of which 
notice has been duly given, and held after 
an interval of not less than fourteen days 
nor more than one month from the date 
of the first meeting. 

(3) At any meeting at which an extraordinary resolu­
tion is submitted to be passed, or a special resolution 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 favour of or against the resolution. 

(4) At any meeting at which an extraordinary resolu­
tion is submitted to be passed, or a special resolution is 
submitted to be passed or confirmed, a poll may be de­
manded, if demanded by three persons for the time being 
entitled according to the articles to vote, unless 
the articles of the company require a demand 
by such number of such persons, not in any case exceeding 
five, as may be specified in the articles. 

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

(6) For the purposes of this section, notice o1f 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 resolu­
tion shall, within fifteen days from the confirmation of 
the special resolution, or from the passing of the extra­
ordinary resolution, as the case may be, be printed and 
forwarded to the Registrar, who shall record the same. 
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(2) Where articles have been registered, a copy of 
every special resolution for the time being in force shall 
be embodied in or annexed to every copy of the articles 
issued after the confirmation of the resolution. 

(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
"'ivarding a copy of a special or extraordinary. resolution 
to the Registrar, it shall be liable to a fine not exceeding 
two pounds for every day during which the default 
continues. 

(5) 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 authorizes or permits any default 
by the company in complying with the requirements of 
this section shall be liable to the like penalty as is im­
posed by this section on the company for that default. 

1973 

71. (1) Every company shall cause minutes of all pro- Minutes of 

ceedings of general meetings and (where there are piocee~~ngs 
directors or managers) bf its directors or managers to ~n:f~~r~~~~rs 
be entered in books kept for that purpose. 

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

. (3) Until the contrary is proved, every general meet­
~ng of the company or meeting of directors or managers 
m respect of the proceedings whereof minutes have been 
so made shall be deemed to have been duly held and 
convened, and all proceedings had thereat to have been 
~ul:y_ had, and all appointments of directors, manager,f3, or 

.hqmdators shall be deemed to be valid. · · 
VOL. III-20A 
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A ppointrry,ent, Qtraliftcation, etc., of Directors. 

72. (1) A person shall not be capable of being appointed 
director of a company by the articles, and shall not be 
named as a director or proposed director of a company in 
any prospectus issued by or on behalf of a company, 
or in any statement in lieu of prospectus filed by or on 
behalf of a company, unless, before the registration of the· 
articles or the publication of the prospectus, or the filing 
of the statement in lieu of prospectus, as the case may 
be, he has by himself or by his agent authorized ii1 
writing-

( a) signed and filed with the Registrar a con­
sent in writing to act as such director; 
and 

(b) either signed the memorandum for a num­
ber of shares not less than his qualification 
(if any), or signed and filed with the Regis­
trar a contract in writing to take from the 
company and pay for his qualification 
shares (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 
contains 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 not apply to a private com­
pany nor to a prospectus issued by or on behalf of a 
company after the expiration of one year from the date 
at which the company is entitled to commence business. 

73. (1) Without prejudice to the restrictions imposed 
by the last preceding section, it shall be the duty of every 
director, who is, by the regulations of the company, re­
quired 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 he 
vacated if the director does not, within two months from 
the date of his appointment, or within such shorter time 



--
COMPANIES. [CAP. 180. 

as may be fixed by the regulations of the company, obtain 
his qualification, or if after the expiration of suqh period 
or shorter time he ceases at any time to hold his quali­
fication; and a person vacating office under this 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 company, 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 as a director. 

1975 

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

notwithstanding any defect that may afterwards be dis- ~ts ~£. 
covered in his appointment or qualification. rec ors. 

75. (1) Every company shall keep at its registered office r.ist of 

a register containing the names and addresses and the ~::~~~r~oto 
occupations of its directors or managers, and send1 to the Registrar. 

Registrar a copy thereof, and from time to time notify to 
the Registrar any change among its directors or managers. 

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

Contracts, etc. 

76. (1) Contracts on behalf of a company may be made Formof 
as follows (that is to say) :- contracts. 

(a) Any contract which, if made between pri­
vate persons, would be by law required to 
he in writing, and if made according to 
the law of the Colony to he under seal, 
may be made on behalf of the company in 
writing under the common seal of the com­
pany, and may in the same manner be 
varied or discharged; 
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(b) Any contract which, if made between pri­
vate persons, would be by law required to 
be in writing, signed by the parties to be 
charged therewith, may be made on behalf 
of the company in writing signed by any 
person acting under its authority, express 
or implied, and may in the same manner 
be varied or discharged; 

(c) Any contract which, if made between pri­
vate 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 company by any 
person acting 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 parties thereto, their heirs, 

· executors, or administrators, as the case may be. 

77. A bill of exchange or promissory note shall be 
deemed to have been made, accepted, or endorsed on behalf 
of a company if made, accepted, or endorsed in the name 
of, or by or on behalf or on account of, the company by 
any person acting under its authority. 

78. A company may, by writing under its common seal, 
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 the Colony; and every· 
deed signed by such attorney, on behalf of the company, 

. and under his seal, shall bind the company, and have 
· the same effect as if it were under its common seal. 

79. (1) A company whose objects require or comprise 
the transaction . of business in foreign countries may, if 
authorized by its articles, have for use in any territory, 
district, or place not situate in the Colony, an official seal, 
which shall be a facsimile of the common seal of the com­
pany, with the addition on its face of the name of every 
territory, district, or place where it is to be used. 
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(2) A com~any having such an offic~al seal may, by 
writing under Its common seal, authonze any person 
appointed for the purpose in any territory, district, or 
place not situate in the 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
tinue during the period, if any, mentioned in the instru­
ment conferring the authority, or if no period is there 
mentioned, then until notice of the revocation or deter­
mination of the agent's authority has been given to the 
person dealing with him. 

( 4) The person affixing 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 
affixing 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. 

Prospectus. 

1977 

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

be dated, and th1at 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 
p~rson who is named therein as a director or proposed 
duector of the company, or by his agent authorized in 
writing, shall be filed for registration with the Registrar 
on or before the date of its publication, and no sucli 
prospectus .shall be issued until a copy thereof has been 
so filed for registration. . · 

(~) :rhe Registrar shall not register any prospectus 
unle~s It Is dated, and the copy thereof signed, in manner 
reqmred. by this section. 

(4) Every prospectus shall state on the face of it 
th~t a copy has been filed for registration as required by 
this section. 
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(5) If a prospectus is issued without a copy thereof 
being so filed, the company, and every person who is know­
ingly a party to the issue of the prospectus, shall be 
liable to a fine not exceeding five pounds for every day 
from the date of the issue of the prospectus until a copy 
thereof is so filed. 

81. (1) Every 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 formation of the 
company, must state-

(a) the contents of the memorandum, with the 
names, descriptions, and addresses of the 
signatories, and the number of shares sub­
scribed for by them respectively; and the 
number of founders or management or de­
ferred shares, if any, and the nature and 
extent of the interest of the holders in the 
property and profits of the company; and 

(b) the number of shares, if any, fixed by the 
articles as the qualification of a director, 
and any provision in the articles as to the 
remuneration of the directors; and 

(c) the names, descriptions, and addresses of 
the directors or proposed directors; and 

(d) the minimum subscription on which the 
directors may proceed to allotment and the 
amount payable on application and allot­
ment 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 actually 
allotted, and the amount, if any, paid on 
the shares so allotted;. and · 

(e) the number and amount of shares and 
debentures which within the two preceding 
years have been issued, or agreed to be 
issued, as fully or partly paid up other­
wise. than in cash, and in the latter case 
the extent to which they are so paid up, 
and in either case the consideration for 

----
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which those shares or debentures have been 
issued or are proposed or intended to be 
issued; and 

(f) 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 eompleted 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 mem­
bers of the firm shall not be treated a,s 
separate vendors; and 

(g) the amount (if any) paid or payable as pur­
chase money in cash, shares, or debentures 
for any such property as aforesaid, speci­
fying the amount (if any) payable for 
goodwill; and . 

(h) the am,ount (if any) paid \vithi:n the two 
preceding years, or payable, as commission 
for subscribing or agreeing to subscribe, 
or procuring or agreeing to procure sub­
scriptions, 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 

(i) the amount or estimated amount of pre­
liminary expenses; and 

(j) the amount paid within the two preceding 
years or intended to be paid to any pro­
moter, and the consideration for any such 
payment; and 

(k) the dates of and parties to every material 
contract, and a reasonable time and 
place at which any material contract or a 

1979 
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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 or intended to be 
carried on by the company, or to any con­
tract entered into more than two years 
before the date of issue of the prospectus; 
and 

(l) the names and addresses of the auditors (if 
any) of the company; and 

(m) full particulars of the nature and extent 
of the interest (if any) of every director 
in the prcxmotion of, or in the property 
proposed to be acquired by, the company, 
or, where the interest of such a director 
consists in being a .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 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 ren­
dered by him or by the fitm in connection 
with the promotion or formation of the 
company; and . 

(n) where the company is a company having 
shares of more than one class, the right of 
voting at meetings of the company con­
ferred by the several classes of shares 
respectively. 

(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 property to be 
acquired by the company in any case where-

(a) the purchase money is not fully paid at 
the date of issue of the prospectus; or 

(b) the purchase money is to be paid or satis­
fied wholly or in part out of the proceeds 
of the issue offered for subscription by the 
prospectus; or 

(c) the contract depends for its validity or ful­
filment on the result of that issue. . 
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(3) Where any of the property to be acquired by the 
company is to be taken on lease, this section shall apply 
as if the expression " vendor " included the lessor, and 
the expression "purchase money" included the considera­
tion for the lease, and the expression " sub-purchaser " 
included a sub-lessee. 

(4) Any condition requiring or binding any appli­
cant 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, shall be void. 

(5) Where any .such prospectus as is mentioned in this 
section is published as a newspaper advertisement, it shall 
not be necessary in the advertisement to specify the con­
tents of the memorandum or the signatories thereto, ancl 
the nmiiber of shares .sutbscri:bed for by them. 

· (6) In the event of non-compliance with any of the 
requirements of this section, a director or other person 
responsible for the prospectus shall not incur any liability 
by reason of the non-compliance, if he proves that-

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

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

Provided that in the event of non-comvliance \vith the 
requirements contained in paragraph (rn) of sub-section 
(1) of this section, no director or other person shall incur 
any liability in respect of the non-complianr.;e unless it 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 a com­
pany to subscribe either for shares or for debentures of 
~he company, whether with or without the right to renounce 
m f.avour, of other persons, but, subject as aforesaid, this 

· · sectiO.n shall apply to any prospectus, whether issued on 
. or With reference to the formation of a company or 

subsequently. 
·· (8) The requirements of this section as to the memo-
. rand~m and the qualification, remuneration, and inte'eest 

··•<, •.... ,J.L duectors, th0 names, descriptions, and addresses of 

Hl8l 
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. directors or proposed directors, and the amount or esti­
mated amount of preliminary expenses, shall not apply in 
the case of a prospectus issued more than one year after 
the date at 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 section. 

82. (1) A company which does not issue a prospectus 
on or with reference to its formation shall not allot any of 
its shares or debentures unless, before the fj.rst allotment 
of either shares or debentures, there has been filed with the 
Registrar a statement in lieu of prospectus, signed by 
every person who is named therein as a director or a pro­
posed director of the company or by his agent authorized 
in writing, in the Form and containing the particulars set 
out in 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 or deben­
tures before the first day of January, 1914. 

Restri~tionon 83. A company shall not, previously to. the statutory 
~!=.:t::n~f meeting, vary the terms of a contract referred to in the 
tioned in prospectus or statement in lieu of prospectus, except sub-
prospectus or · h 1 f th t t t t" statementin Ject to t e approva o e s au ory mee mg. 
lieu of 
prospectus. 

Liability for 
statements in 
prospllctus. 

84. (1) Where a prospectus invites persons to subscribe 
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 authorized 
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 pro- · 
moter of the company, and every person who has authorized. 
the issue of the prospectus, shall be liable to pay compensa­
tion to all persons who subscribe for any shares or deben­
tures on the faith of the prospectus for the loss or damage 
they may have sustained by reason of any untrue state­
ment therein, or in any report or memorandum appearing 
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on the face thereof or by reference incorporated therein 
or issued therewith, unless it is proved-

(a) with respect to every untrue statement not 
purporting to he made on the authority 
of an expert, or of a public official docu­
ment or statement, that he had reasonable 
ground to believe, and did up to the time 
of the allotment of the shares or deben­
tures, as the case may be, believe, that the 
statement was true; and 

(b) with respect to every untrue statement pur­
porting to be a statement by or contained 
in what purports to lbe a copy of or extract 
from a report or valuation of an expert, 
that it fairly represented 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 authorized 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 state­
ment, report, or valuation was competent 
to make it; and 

(c) with respect to every untrue statement pur­
porting to be a statement made by an 
official, person or contained in what pur­
ports to be a copy of or extract from a 
public official document, that it was a cor­
rect and fair representation of the 
statement or copy of or extract from the 
document; 

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 

(ii) that the prospectus was issued without his 
knowledge or consent, and that on becoming 

1983 
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aware of its issue he forthwith gave reason­
able public notice that it was issued with­
out his knowledge or consent; or 

(iii) that after the issue of the prospectus and 
before allotment thereunder, he, on becom­
ing aware of any untrue statement therein, 
withdrew his consent thereto, and gave 
reasonable public notice of the withdrawal, 
and of the reason therefor. 

(2) Where a company existing at the commencement 
of this Ordinance has issued shares or debentures, and for 
the purpose of obtaining further capital by subscriptions 
for shares or debentures issues a prospectus, a director 
shall not be liable in respect of any statement therein, 
unless he has authorized the issue of the prospectus, or has 
adopted or ratified it. 

(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 prospectus, and has not authorized or 
consented to the issue thereof, the directors of the com­
pany, except any without whose knowledge or consent the 
prospectus was issued, and any other person who autho­
rized the issue thereof, shall be liable to indemnify the 
person named as aforesaid against all damages, costs, and 
expenses to which he may be made liable by reason of his 
name having ibeen inserted in the prospectus, or in defend­
ing himself 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 director, or of his having authorized the issue 
of the prospectus, becomes liable to make any payment 
under this section may recover contribution, as in cases of 
contract, from any other person. who, if sued separately, 
would have been liable to make the same payment, unl~ss 
the person who has become so liable was, and that other 

. person was not, guilty of fraudulent misrepresentation. 
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(5) For the purposes of this section-

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

the expression " expert " includes engineer, 
valuer, accountant, and any other person 
whose profession gives authority to a state­
ment made by him. 

Allotment. 

1985 

85. (1) No allotment shall be made of any share capital Restriction as 

of a company offered to the public for subscription, unless to allotment. 

the following conditions have been complied with. 
namely:-

(a) The amount (if any) fixed. by the memo­
randum or articles and named in the 
prospectus ,as the minimum subscriptioJJ 
upon which the directors may proceed to 
allotment; or 

(b) If no amount is so fixed and named, then 
·the 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 
amo~mt payable otherwise than in cash, and is in this 
Ordm~,nce referred to. as the minimum subscription. 

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

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

(6) This section, except sub-section (3) thereof, shan 
not apply to any allotment of shares subsequent to the first 
allotment of shares offered to the public for subscription. 

(7) In the case of the first allotment of share capital 
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)-

(a) the amount (if any) fixed by the memo­
randum or articles and named in the state­
ment in lieu of prospectus as the minimum 
subscription upon which the directors may 
proceed to allotment: or 

(b) if no amount is so fixed and named, then 
the whole amount of the share capita,l 
other than that 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 ner 
centum of the nomi.nal amount of each share payable in 
cash has been paid to and received by the company. 

This sub-section shall not apply to a private com­
pany or to a company which has allotted any shares or 
debentures before the first day of ~Tanuary, 1914. 
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86. (1) An allotment made by a company to an appli- ~ffectof 
. f h . . f 1 1 d' Irregular cant in contraventiOn o t e provisiOns o t 1e ast prece Ing allotment. 

section shall be voidable at the instance of the applicant 
within one month after the holding of the statutory meet-
ing of the cm~1pany and not later, a~d ~hall be so voida_ble 
notwithstandmg that the company IS m course of bemg 
wound up. 

(2) If any director of a company knowingly con­
travenes, or permits or authorizes the contravention of, any 
of the provisions of the last preceding section with respect 
to allotment, he shall be liable to compensate the company 
and the allottee respectively for any loss, damages, or 
costs which the company or the allottee may have sus­
tained or incurred thereby : Provided that proceedings to 
recover any such loss, damages, or costs shall not be com­
menced after the expiration of two years from the date 
of the allotment. 

87. (1) A company shall not commence any business or Restrictions 
exercise anv borrowing powers unless- on co=ence-

o) ment of 
(a) shares held subject to the payment of the business. 

whole amount thereof in cash have been 
allotted to an amount not less in the whole 
than the minimum subscription; and 

(b) every director of the company has paid to 
the company on each of the shares taken 
or contracted to be taken by him, and for 
which he is liable to pay in cash, a pro­
portion equal to the proportion payable 
on application and allotment on the shares 
offered for public subscription, or, in the 
case of a company which does not issue a 
pros:pectus inviting the public to subscribe 
for Its shares, on the shares payable in 
cash; and 

(c) 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 conditions have been 
complied with; and 

(d) i~1 the case of a company which does not 
Issue a prospectus inviting the public to 
subscribe for itsshares, there has .been filed 

vor,. nr-21 
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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 he conclusive 
evidence that the company is so entitled: 

Return as to 
allotments. 

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

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

(5) If any company commences business or exerc1ses 
borrowing powers in contravention of tliis section, every 
person who is responsible for the contravention shall, with­
out prejudice to any other liability, be liable to a fine not 
exceeding fifty pounds for every day during which the 
contravention continues. 

(6) Nothing in this section shall apply to a private 
company or to a company registered before the first day of 
January, 1914. 

88. (1) Whenever a company limited by shares ma:Kes 
any allotment of its shares, the company shall, witliin 
one month thereafter, file with the Registrar-

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

(b) in the case of shares allotted as fully or 
partly paid up otherwise than in cash, a 
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contract in writing constituting the title 
of the allottee to the allotment, together 
with any contract of sale or for services 
or other consideration in respect of which 

~ that allotment was made, and a return 
stating the number and nominal amount 
of shares so allotted, the extent to which 
they are to be treated as paid up, and the 
consideration for which they have been 
allotted. 

(2) V!here such a contract as above mentioned is not 
reduced to writing, the company shall, within one month 
after the allotment, file with the Registrar the prescribed 
particulars of the contract. 

(3) If default is made in complying with the require­
ments of tliis 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 allotment 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 relief, and the Court, if satisfied that the omission to 
file the document was accidental or due to inadvertence, or 

. that it is just and equitable to grant relief, may make 
an order extending the time for the filing of tlie document 
for such period as the Court may think proper. 

Commissions and Discounts. 

1989 

_8~. (1) It shall be lawful for a company to pay a com- Pow~r to pay 

mission to any person in consideration of his subscribing :'~ts~~:~,o:-d 
· or agreeing to subscribe, whether absolutely or condi- prohibition of 

tionally, for any shares in the company, or procuring or i~Y~~~; of 

agreeing to procure subscriptions, whether absolute or cr?mmissim{s, 
d 't' l f h • h ' ' h dlSCOUJlt' co.n 1 10na ; or any s ares In t e company, Itt e payment etc. c, 

of the commission is authorized by the articles, and the 
commission paid or agreed to be paid does not exceed the 
amount or rate so authorized, and if the amount or rate 

VOL. III-21A 
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per centum of the commission paid or agreed to be paid 
IS-

(a) in the case of shares offered to the public 
l- · 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 lieu of prospectus, or in a statement 
in the prescribed form signed in like man­
ner as a statement in lieu of prospectus 
and filed with the Registrar, and, where a 
circular or notice, not being a prospectus, 
inviting subscription for the shares is 
issued, also disclosed in that circular or 
notice. 

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

(3) Nothing in this section shall affect tlie power of 
any company to pay such brokerage as it has heretofore 
been lawful for a company to pay, and a vendor to, pro­
moter 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 sn.ares so received in -payment of any commission, the 
payment of which, if made directly by the company, would 
have been legal under this section. 

Statement in 90. Where a company has paid any sums by way of 
bal{nce sh~et commission in respect of any shares or debentures, or 
:ton~ ~~~mls- allowed any sums hy way of discount in respect of any 
discounts. debentures, the total amount so paid or allowed, or so 

much thereof as has not been written off, shall be stated in 
every balance ,sheet of the company until the whole amount 
thereof has been written off. 
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Payment of InteTest out of Capital. 

91. \Vhere :}ny shares of a company are issued for the Power of 

purpose ?f raising money to def~a~ the exp.enses of_ ~he ;r;1~~z,;~ 
constructiOn of any works or buildings or the provisiOn ?ut of c~pital 
of any plant which cannot be made profitable for a length- ~~s~~~tam 
erred period, the company may pay interest on so much of 
that share capital as is for the time being paid up for the 
period ~nd subj~ct to the conditions and restrictions. in 
this sectwnmentwned, 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 

authorized by the articles or by special 
resolution; 

(2) no such payment, whether authorized 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 Executive Council may, at the expense of 
the company, appoint a person to enquire and 
report to him 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 enquiry; 

( 4) the payment shall be made only for such period. 
as may be determined by the Governor in Execu" 
tive Council; 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; 

(5) the rate of interest shall in no case exceed six 
per centum per annum or such lower rate as may 
for the time being be prescribed by order of the 
Governor in Executive Council; 

(6) the payment of the interest shall not operate as a 
reduction of the amount paid up on the shares in 
respect of which it is paid; 
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(7) the accounts of t.h,e company shall show the share 
capital on which, and the rate at which, inte~est 
has been paid out of capital during the period to 
which the accounts relate. 

CeTtiftcates of ShaTes, etc. 

92. (1) Every company shall, within two months after 
the allotment o! any of 1ts shares, debentures, or deben­
ture stock, and within two months after the registration 
of the transfer of any such shares, debentures, or deben­
ture stock, complete and have ready for delivery the certifi­
cates of all shares, the debentures, and the certificates of 
all debenture stock allotted or transferred, unless the con­
ditions of issue of the shares, debentures, or debenture 
stock otherwise provide. 

(2) If default is made in complying with the require­
ments of this section, 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 five pounds for every day during which 
the default continues. 

Information as to 111ortgages, Charges, etc. 

93. (1) Every mortgage or charge created after the first 
day of January, 1914, by a company registered in the 
Colony and being either-

( a) 

(b) 

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

a mortgage or charge on uncalled share 
capital of the company; or 

(c) 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 
situate, or any interest therein; or 

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

(f) a floating charge on the undertaking or pro­
perty of the company, 

shall, so far as any security on the company's property 
or undertaking is thereby conferred, be void against the 
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liquidator and any creditor of the company, unless the 
prescribed_ particulars ?f the mortgq,_g~ or charge, together 
with the Instrument (If any) by wl11ch the mortgage. or 
charge is created or evidenced, are delivered to or received 
by the R_egistrat !or. registration in manner required by 
this Ordn1ance within twenty-one days after the date of 
its creation, but without prejudice to any contract or obli­
gation for 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 the Colony comprising solely pro­
perty situate outside the Colony, the de­
livery to and the receipt by the Registrar 
of a copy of the instrument 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 the Colony shall be substituted 
for twenty-one days after the date of the 
creation of the mortgage or charge, as the 
time within which the particulars and in­
strument or copy are to be delivered to the 
Registrar; 

(ii) where the mortgage or charge is created in 
the Colony but comprises property outside 
the Colony, the instrument creating or pur­
porting to create the mortgage or charge 
may be sent for registration notwithstand­
ing that further proceedings may be 
necessary to make the mortgage or charge 
valid or effectual according to the law of 
of the country in which the property is 
situate; 

1993 
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(iii) where a negotiable instrument has been 
given to secure the payment of any book 
debts of a company, the deposit of the in­
strument 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; 

(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 register in the prescribed form of all the 
mortgages and charges created iby the company after the 
first day of January, 1914, and requiring registxation 
under this ~Section, and shall, on payment of the prescribed 
fee, enter in the register, with respect 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. 

(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 pari passu, is created by a company, it shall 
be sufficient if there are delivered to or received by the 
Registrar within twenty-one days after the execution of 
the deed containing the charge, or, if there is no such 
deed, after 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 authorizing 
the issue of the series and the date of the 
covering deed (if any) by which the security 
is created or defined; and 

(c) A general description of the property 
charged ; and 

(d) The names of the trustees (if any) for the 
debenture holders, 

together with the deed containing the charge, or, if there 
is no such deed, one of the debentures of the series, and 
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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 Regis­
trar for entry in the register particulars of the date and 
amount of each issue, but an omission to do this shall 
not affect the validity of the debentures issued. 

( 4) Wh_ere any com~ission, . allowance,_ or_ discount 
has been paid or made mther directly or Induectly by 
the company to any person in consideratiOn of his subscrib­
ing or agreeing to subscribe, whether absolutely or c~:m­
ditionally, for any debentures ?f ~he company, or procunng 
or agreeing to. procure subscnptwns, whether abso~ute 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 centum 
of the commission, discount, or allowance so paid or made, 
but an omission to do this shall not affect the validity of 
the debentures issued : 

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

(5) The Registrar shall give a certificate under his 
hand of the registration of any mortgage or charge regis­
tered 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 regis­
tration have been complied with. 

(6) The company shall cause a copy of every certifi­
cate 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 sub-section shall be construed as 
requiring a company to cause a certificate of registration 
of any mortgage or charge so given to be endorsed on any 
debenture or certificate of debenture stock which has been 
issued by the company before the mortgage or charge was 
created. 

(7) It 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 

1995 
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issues of debentures of a series, requiring registration 
under this section, but registration of any such mortgage 
or charge may be effected on the application of any person 
interested therein. Where the registration is effected on 
the application of some person other than the company, 
that person shall be entitled to recover from the company 
the amount of any fees properly paid by him to the Regis­
trar on the registration. 

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

(9) Every company shall cause a copy of every instru­
ment creating any mortgage or charge requiring registra­
tion under this section to be kept at the registered office 
of the company: Provided that in the case of a series of 
uniform debentures, a copy of one such debenture shall be 
sufficient. 

94. (1) If any person obtains an order for the appoint­
ment of a receiver or manager of the property of a com­
pany, or appoints such a receiver or manager under any 
powers contained in any instrument, he shall, within seven 
days from the date of the order or of the appointment 
under the 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 
not exceeding five pounds for every day during which thi:.'l 
default continues. ' 

95. (1) Every 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 act 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, ?n 
ceasing to act as receiver or manager, file with the Regis­
trar notice to that effect, and the Registrar shall enter 
the notice in the register of mortgages and charges. 
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(2) Every receiver m_ 1~1anager v~~o mak~s default in 
complyrng wrth the provisiOns of tlus sectwn shall be 
liable to a fine not exceeding fifty pound_s. 

1997, 

96. The Court or a Judge in Chambers, on being Rectification 

satisfied that the omission to register a mortgage or charge of register of 

within the time hereinbefore required, or that the omission mortgages. 

or mis-statement of any particular with respect to any 
such mortgage or charge, was accidental, or due to inad-
vertence or to some other sufficient cause, or is not of a 
nature to 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 to such Court or Judge just and expe-
dient, order that the time for registration be extended, or, 
as the case may be, that the omission or mis-statement 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 satisfied, order 
that a memorandum of satisfaction be entered on the 
register, and shall, if required, furnish the company with 
a copy thereof. 

Entry of 
satisfaction. 

98. The Registrar shall keep a chronological index, in Index to 

the prescribed form and with the prescribed particulars, regi~ter of 

of the m~rtgages or charges registered with him under ~ol !:!r~es. · 

this Ordinance. 

99. (1) If any company makes default in sending to Penalties. 

the Registrar for registration the particulars of any mort-
gage or charge created by the company, and of the issues 
of debentures of a series, requiring registration with the 
Registrar under the foregoing provisions of this Ordi-
nance, then, unless the registration has been effected on 
the ap12lication of some other person, the company, and 
every. duector, manager, secretary, or other person who is 
knowmgly a party to the default, shall be liable to a fine 
not exceeding fifty pounds for every day during which the 
default continues. 

(2)_ Subject as aforesaid, if any company makes 
def~ult m complying with any of the requirements of this 
Ordmance as to the registration with the Registrar of any 
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mm'tgage or charge created by the company, the company, 
and every director, manager, and other officer of the com­
pany, who knowingly and wilfully authorized or permitted 
the default, shall, without prejudice to any otlier liability, 
be liable to a fine not exceeding one hundred pounds. 

(3) If any person knowingly and wilfully authorizes 
or permits the delivery of any debenture or certificate of 
debenture stock requiring registration with the Registrar 
under the foregoing provisions of this Ordinance without 
a copy of the certificate of registration being endorsed upon 
it, he shall, without prejudice to any other liability, be 
liable to a fine not exceeding one hundred pounas. 

100. (1) Every limited company shall keep a register 
of mortgages and enter therein all mortgages and charges 
specifically affecting property 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 authorizes or permits the 
omission of any entry required to be made in pursuance 
of this section, he shall be liable to a fine not exceeding 
fifty pounds. 

101. (1) The copies of instruments creating any 
mortgage or charge requiring registration under this 
Ordinance with the Registrar, and the register of mort­
gages kept in pursuance of the last preceding section, shall 
be open at all reasonable times to the inspection of any 
creditor or member of the company without fee, and the 
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 C'ompany may 
prescribe. 

(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 authorizing 
or knowingly and wilfully permitting the refusal, shall 
be liable to a :fine not exoeeding five pounds, and to a further 
fine not exceeding two pounds for every day during which 
the refusal continues; and, in addition to the above 
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penalty, a !udge ~n Chambers J?lay, by o.rder, compel an 
immediate Inspectwn of the copies or register. 

1999 

102. (1) Every register of holders of debentures of a Right of 

company sh~ll, except w~en closed ~n accordance w~th t~e ~~f~!~uf~ 
articles dunng such penod or perwds (not exceeding In ins~ect the 

the whole_ thirty days in any. year) .as may be s12ecified ~~~=!~~! 
in the articles, be open to the 111spect10n of the registered holders and 

holder of any such debe~tur~s and of any holder of ~h::ues ~~~:;~f 
in the company, but subJect co such reasonable restnctwns trust deed. 

as the company may in general meeting impose, so that 
at least two hours in each day are appointed for inspection; 
and every such holder may require a copy of the register 
or any part thereof on payment of sixpence for every one 
hundred words required to be copied. 

(2) 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 trust deed has not been printed, on payment of six­
pence for every one hundred words required to be copied. 

(3) If 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 not exceeding 
two pounds for every day during which the refusal con­
tinues; and every director, manager, secretary, or otlier 
officer of the company who knowingly authorizes or per­
mits the refusal shall incur the like penalty. 

Debent1ues and Floating Charges. 

103. A condition contained in any debentures or in any Perpetual 

deed for securing any debentures, whether issued or debentures. 

executed before or after the commencement of thi,s Ordi-
nance, shall not be invalid by reason only that thereby the 
debentures are made irredeemable, or redeemable only on 
the happening of a contingency, however remote, or on the 
expiration of a period, however long, any rule of equity 
to the contrary notwithstanding. 

~04. (1) Where, either before or after the passing of Po:verto 

thiS _Ordinance, a company has redeemed any debentures ~=~=~:ed 
previOusly issued, the company, unless the articles or the debeJ?-tures in 

conditions of issue expressly otherwise provide, or unless certam cases. 
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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 to whom the redeemed 
debentures were issued or his assigns), shall have power, 
and shall be deemed always to have had power, to keep the 
debentures alive for the purposes of re-issue, and, where a 
company has purported to exercise such a power, tile 
company shall have power, and shall be deemed always 
to have had power, to re-issue the debentures either by 
re-issuing the same debentures or by issuing other deben­
tures 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 after the passing of this Ordinance, been transferred 
to a nominee of the company, a transfer from that nominee 
shall be deemed to be a re-issue for the purposes of this 
section. 

(3) Where a company has, either before or after tlie 
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 Drdinance, shall not be treated as the issue 
of a new debenture for the purposes of any provision 
limiting the amount or number of debentures to be issued. 

(5) Nothing in this section shall prejudice-
. (a) the operation of any judgment or order of · 

a Court of competent jurisdiction pro­
nounced or made before the first day of 
January, 1914, 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 order 
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shall be decided as if this Ordinance had 
not been passed; or 

(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. 

105. A contract with a company to take up and pay for 
any debentures of the company may be enforced by an 
order for specific performance. 

2001 

Specific per­
formance of 
contract to 
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106. (1) Where either a receiver is appointed on behalf Payments of 
of the holders of any debentu~es o~ the company secured by ~::tt~na~:!~s 
a floating charge, or possessiOn IS taken by or on behalf subj~ct to 
of t~ose debenture holders of ~ny property co~prised in or ~1~:;~~1n 
subJect to the charge, then, 1f the company IS not at the pri?rityto. 
time in course of being wound up, the debts which in ~i;~r:~a~;e~er 
every winding up are, under ,the provisions of Part IV 
of this Ordinance relating to preferential payments, to be 
paid in priority to all other debts, shall be paid forthwith 
out of any assets coming to the hands of the receiver or 
other person taking possession as aforesaid in priority to 
any claim for principal or interest in respect of the 
debentures. 

(2) The periods of time mentioned in the said. pro­
visions of Part IV of this Ordinance shall be reckoned 
fTOm the date of the appointment of the receiver or of pos­
session being taken as aforesaid, as the case may be. 

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

Statement to be p~tblishecl by Banking and certain other 
Companies. 

107. (1) Every company being a limited banking com- Certain 
· d · . d companies to pany or an Insurance company or a eposit, prov1 ent, publish 

or benefit society shall before it commences business and statement in 
I · ' ' schedule 
~so on the first Monday in February and the first Tuesday · 
Ill August in every year during which it carries on business, 
make a statement in the Form C in the First Schedule to 
. this Ordinance, or as near thereto as circumstances will 
admit. 
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(2) A copy of the statement shall be put up in a 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 live 
pounds for every day during which the default continues; 
and every director and manager of the company who 
knowingly and wilfully authorizes or permits the default 
shall be liable to the like penalty. 

(5) For the purposes of this Ordinance, a company 
that carries on the business of insurance in common with 
~ny other business or businesses shall be deemed to be an 
Insurance company. 

Inspection and Audit. 

Investigation. 108. (1) The Governor in Executive Council may ap­
of affairs of · 
company by point one or more competent inspectors to investigate the 
Government affairs of any company and to report thereon in such 
inspectors. manner as the Governor in Executive Council directs-

( a) in the case of a banking company having a 
share capital, on the application of mem­
bers holding not less than one-third of the 
shares issued ; 

(b) in the case of any other company having a 
share capital, on the application of mem­
bers holding not less than one-tenth of the 
shares issued; 

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

(2) The application shall be supported by such evi­
dence as the Governor in Executive Council may require 
for the purpose of showing that the applicants have good 
reason for, and are not actuated by malicious motives in 
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requiring, .the investigation; 8.:nd. the G~vernor in Exe~u­
tive Counmlmay, before appmntlng an Inspector, requue 
the applicJonts to give security for payment of the costs of 
the enquiry. 

'j. 

(3) It shall be the duty of all officers and agents of the 
compa~y to :produce ,to the inspectors all books and docu­
ments 111 theu custoay or power. 

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

(5) If any officer or agent refuses to produce any book 
or doeument which under this section it is his duty to pro­
duce, or to answer any question relating to tbe affairs of 
the company, he shall be liable to a fine not exceeding five 
pounds in respect of each offence. 

(6) On the conclusion of the investigation, the inspec­
tors shall report their opinion to the Governor in Executive 
Council, and a copy of the report shall be forwarded by the 
Governor in Executive Council to the registered office of 
the company, and a further copy shall, at the request of 
the applicants for the investigation, be delivered to them. 
The report shall be written or printed, as the Governor 
in Executive Council directs. 

(7) All expenses of and incidental to the investigation 
shall be defrayed by the applicants, unless the Governor 
in Executive Council directs the same to be paid by the 
company, which the Governor in Executive Council is 
hereby authorized to do . 

2003 

. 109. (1) A company may, by special resolution, appoint Power of 
t t · · · ff · company to mspec ors o Investigate Its a ~airs. , appoint 

( ) . inspectors. 
2 Inspectors so appmnted shall· have the same 

powers and duties as inspectors appointed by the Governor 
m Executive Council, except that, instead of reporting to 
the Governor in Executive Council, they shall report in such 
~anner and to such persons as the company in general meet-
mg rna y direct. · · 

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

110. A copy of the report of any inspectors appointed 
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 con­
tained in the report. 

Appointment 111. (1) Every company shall, at each annual general 
and remuner- · · t d't d't } ld ffi 'l ation of meeting, appmn an au 1 or or au 1 ors to 10 o ce unt1 
auditors. the next annual general meeting. 

(2) If an appointment of auditors is not made at an 
annual general meeting, the Governor in Executive 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 to the retiring auditor, and shall 
give notice thereof to the shareholders, either by advertise­
ment or in any other mode allowed by the articles, not less 
than seven days before the annual general meeting: 

Provided that if, after notice of the intention to nom­
inate an auditor has been so given, an annual general 
meeting is called for a date fourteen days or less after t~e 
notice has been given, the notice, though not given withm 
the time required by this provision, shall be deemed to ha:ve 
been properly given for the purposes thereof, and the no~1ce 
to be sent or given by the company may, instead of bemg 
sent or given within the time required by this provision, be 
sent or given at the same time as the notice of the annuaJ 
general meeting. 



-
OOlYJP AN I ES. [CAP. 180. 

(5) The first . auditors of the company may_ be 
appointed by t_he duectors before the s_tatutory meetrng, 
and if so appmnted shall hold office until the first annual 
general meeting, unl_ess previously r~mov~d by~ resolution 
of the shareholders rn general meetrng, 111 whrch case the 
shareholders at that meeting may appoint auditors. 

(6) The directors may fill any casual vacancy in the 
office of auditor, hut while any such vacancy continues 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 
statutory 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 
directors 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 share­
holders 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 state-

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

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

(3) 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 
~hall 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 he read before the company in 
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general meeting, and shall be open to inspection by any 
shareholder. Anv shareholder shall be entitled to be 

J 

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 
signed as required by this section is issued, circulated, or 
published, or if any copy of a balance sheet is issued, cir­
culated, or published without either having a copy of the 
auditors' report attached thereto or containing such refer­
ence to that report as is required by this section, the com­
pany, and every director, manager, secretary, or otlier 
officer of the company who is knowingly a party to the 
default, shall be liable to a fine not exceeding fifty pounds. 

113. (1) Holders of preference shares and debentures 
of a company shall have the same right to receive and 
inspect the balance sheets of the company and the reports 
of the auditors and other reports as is possessed by the 
holders of ordinary shares in the company. 

(2) This section shall not apply to a private company 
nor to a company registered before the first day of January; 
1914. 

Carrying on Business with less than the legal Minimu,m of 
Members. 

114. If at any time the number of members of a com­
pany is reduced, in the case of a private company, below 
two, or, in the case of any other company, bel01w seven, 
and it carries on business for more than six months while 
the number is so reduced, every person who is a member of 
the company during the time that it so carries on business 
after those six months, and is cognisant of the fact that 
it is 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 debts of the company con­
tracted during that time, and may be sued for the same, 
without joinder in the action of any other member. 

Service and Authentication of Documents. 

115. A document may be served on a company by leav­
ing it at or sending it by post to the registered office of 
the company. 
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116. A document or proceeding requiring authentica­
tion by a company may be signed by a director, secretary, 
or other authorized officer of the company, and need not 
be under its common seal. 

'< 

Tables and Forms. 

2007 

Authentica­
tion of 
documents. 

117. (1) The Forms in the Third Schedule to this Applicatio:t?­

Ordinance, or forms as near thereto as circumstances ~~~aa~i!~a;~~1 
admit, shall be used in all matters to which those forms forms. 

refer. 
(2) The Governor in Executive Council may alter any 

of the Tables and Forms in the First Schedule to this Ordi­
nance, so that i£ does not increase the amount of fees pay­
able to the Registrar in the said Schedule mentioned, and 
may alter or add to the Forms in the said Third Schedule. 

(3) 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 
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 repeaJ, as respects that company, of any 
portion of that table. · 

Arbitrations. 

118. (1) A company may, by writing under its common Arbitration 

seal, agree to refer and may refer to arbitration, any exist- betweel~ 
ing or future difference between itself and any other CDID- ~~~~~~~:. 
parry or person. 

(2) Companies parties to the arbitration may dele­
gate to the arbitrator power to settle any ternm or to 
determine 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 shall apply Cap. 77. 

to arbitrations between companies and persons in pursu-
ance of this Ordinance. 
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PoweT to Cornp1·o:mise. 

Powerto 119. (1) Where a compromise or arrangement is pro-
compr<imise d b d · d't I f with creditors pose etween a company an 1ts ere 1 ors or any c ass o 
and members. them, or between the company and its members or any 

JYI eaning of 
"private 
company." 

class of them, the Court may, on the application in a sum­
mary way of the company or of any creditor or member of 
the company, or, in the case of a company being wound up, 
of the liquidator, order a meeting of the creditors or class 
of creditors, or of the members of the company or class 

' of members, as the case may be, to be summoned in such 
manner as the Court direc'ts. 

(2) If a majority in number representing three­
fourths in value of the creditors or class of creditors or 
mmnbers or class of members, as the case may be, present 
either in person or by proxy at the meeting, agree to any 
compromise or arrangement, the compromise or arrange­
ment shall, if sanctioned by the Court, be binding on all 
the creditors or the class of creditors, or on the menrber,s or 
class of members, as the case may be, and also on the com­
pany 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. 

Pr1:1Jate Companies. 

120. (1) :For the purposes of this Ordinance, the expres­
sion " private company " means a company which by 
its articles-

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

(b) limits the number of its members (exclusive 
of persons who are in the employment of _ 
the company and of persons who, having 
been formerly in the employment of the 
company, were while in such employment 
and have continued after the determination 
of such employment to be members of the 
company) to fifty; and 
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(c) prohrbits any 
subscribe for 
the company. 
s. 4.) 

invitation to the public to 
any shares or debentures of 

(As amended by 31 of 1914, 

(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 suoh 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 w1th such a statutory declar­
ation as the Company, if a public company, would have 

·had to file before comi11encing business, turn i~tself 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. 

(4) Where the articles of a company include the pro­
visions which, by sub-section (1) of this section, are required 
to be included therein in order to constitute the company a 
private company for the purposes of this Ordinance, and 
default is made in complying with any of those provisions, 
the company shall cease to be entitled to the privileges and 
exemptions conferred on private companies under the pro­
visions of sections 27 (3), 113, 114, and paragraph (d) of 
section 128 of this Ordinance, and thereupon the said pro­
visions shall apply 1to the company as if it were not a 
private company : 

Provided that the Court, on being satisfied that the 
failure to comply with the conditions was accidental, or 
due to inadvertence or to some other sufficient cause, or that 
on other grounds it is just and equita;ble to grant relief, 
may, on the application of the company or any other person 
interested, and on such terms and conditions as seem to the 
Court just and expedient, order that the company be 
relieved from such consequences as aforesaid. (Added by 
31 of 1914, s. 4.) 

. (5) Every private company shall send with the annual 
hst _of members and summary required to be sent under 
s~ctwn 27 of this Ordinance a certificate signed by a 
duector or the secretary that the company has not, since 
the date of the last return, or, in the case of a first return, 

2009 



2010 

Modes of 
winding up. 

Liability as 
contribu­
tories of 
present and 
past mem­
bers. 

CAP. 180.] COJ.11.PANIES. 

since the date of the incorpor2"tion of the company, issued 
any invitation to the public to subscribe for any shares 
or debentures of the company; and, where the list of 

,.. members discloses the fact that the number of menrbers of 
the company exceeds fifty, also a certificate so signed that 
such excess consists wholly of perso·ns who under suib~ 
section (1) (b) of this section are to be excluded in reckon­
ing the number of fifty. (Added by 31 of 1914, s. 4.) 

PART IV. 

WINDING UP. 

Preliminary. 

121. (1) The winding up of a company may ibe either­
(a) by the Court; or 
(b) voluntary; or 
(c) subject to the supervision of the Court. 

(2) The provisions of this Ordinance with respect to 
winding up apply, unless the contrary appears, to the wind­
ing up of a company in any of those modes. 

Contributories. 

122. (1) In the event of a company being wound up, 
every present and. past member shall, subject to the pro­
visions of this section, be liable to contribute to the assets 
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 adjustment of the rights of 
the contributories among themselves, with the qualifica­
tions following, that is to say :-

(a) A past member shall not be liable to contri­
bute if he has ceased to be a member for one 
year or upwards before the commencement 
of the winding up; 

(b) A past member shall not be liable to contri­
bute in respect of any debt o;r liability of 
the company contracted a~fter he ceased to 
be a member; 
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(c) A past member shall not be liable to contri­
bute unless it appears to the Court that the 
existing members are unable to satisfy the 
contributions required to be made by them 

,.. in pursuance of this Ordinance; 
(d) In the case of a company limited by shares, 

no contribution shall be required from any 
member exceeding the amount (if any) un­
paid on the shares in respect of which he 
is liable as a present or past member; 

(e) In the case of a company limited by 
guarantee, no contribution shall be re­
quired from any member exceeding the 
amount undertaken to be contributed' by 
him to the assets of the company in the 
event of its being wound up; 

(f) Nothing in this Ordinance shall invalidate 
any provision contained in any policy of 
insurance · or other contract whereby the 
liability of individual members on the 
policy or contract is restricted, O[' whereby 
the funds of, the compaJ+y are alone made 
liable in respect of the policy or contract; 

(g) A sum due to any member of a company, in 
his character of a member, by way of divi­
dends, profits, or otherwise, shall not be 
deemed to be a debt of the company, pay­
able to that member in the case of competi­
tion between himself and . any other 
creditor not a member of the company; 
but any such sum may· be taken into 
account for the purpose of the final adjust­
ment of the rights of the contributories 
among themselves. 

(2) In the winding up· of a limited company, any 
~irector or manager, whether past or present, wllose 
liability- is, in pursuance of this Ordinance, unlimited, 
shall, in addition to his liability (if any) to contribute as 
a? ordinary m13mber, be liable to make a further contribu­
twn as if he were at the commencement of the winding up 
a member o·f an unlimited company : Provided that-

(a) a past director or manager shall not be 
liable to make such further contribution if 

I 
. I 
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he has ceased to hold office for a year or 
upwards before the commencement .of the 
winding up; 

(b) 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; 

(c) subject to the articles of the company, a 
director or manager shall not be liable to 
make such further contribution unless the 
Court deems it necessary to require that 
contribution in order. to satisfy the debts 
and liabilities of the company, and the 
?osts, charges, and expenses of the wind­
Ing up. 

(3) In the winding up of a company limited by 
guarantee which has a share capital, every member of the 
company shall be liable, in addition to the amount under­
taken to be contributed by him to the assets 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. 

123. The term' " contributory " means every person 
liable to contribute to the assets of a company in the event 
of its being wound up, and, in all proceedings for deter­
mining and in all proceedings prior to the final determina­
tion of the persons who are to be deemed contributories, 
includes any person alleged to be a contributory. 

124. The lia:bility of a contributory shall Qreate a debt 
of the nature of a specialty accruing due from him at the 
time when his liability commenced, but payable at the 
times when calls are made for enforcing the liability. 

125. (1) If a contributory dies either before or after 
he has been placed on the list of contributories, his per­
sonal representatives and his heirs and devisees shall be 
liable in a due course of administration to contribute to 
the assets of the company in discharge of his liability and 
shall be contributories accordingly. 

(2) Wliere 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. 
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(3) If the pers~nal represent_atives maKe defaul~ 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 
cmnpelling payment thereout of the money due. 

126. If a contributory becomes bankrupt either before 
or after he has been placed on the list of contributories, 
then­

( a) his trustee in bankruptcy 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 bank­
rupt, or otherwise to allow to be paid out of his 
assets in due course of law, any money due from 
the bankrupt in respect of his liability to contri­
bute to the assets of the company; and · 

(b) there may be proved against the estate of the bank­
rupt the estimated value of his liability to future 
calls as well as calls already made. 

2013 
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127. (1) The husband of a female contributory married Provision as 

before the date of the commencement of the Married to married 

Women's Property Ordinance, namely, the first day of ~ome5n~ 
January, 1885, shall, during the continuance of the ap. "· 

marriage, be liable, as respects any liability attaching to 
any shares acquired by her before that date, to contribute 
to the assets of the company the same sum as she would have 
been liable to contribute if she had not married, and he 
shall be a contributory accordingly. · 

(2) Subject as afmesaid, nothing in this Ordinance 
shall affect the provisions of the Married Women's Pro- Cap. 53. 

perty Ordinance. 

128. 
(a) 

Winding up by Court. 

A company may be wound up by the Court- Circum-

. f h h b . l l . l d stances I t e company as, y spema reso utwn, reso ve in which 

that the company be wound up by the Court; company may 
be wound up 

(b) if default is made in filing the statutory report by Court. 

or in holding the statutory meeting; 
(c) if the company does not commence its business 

within a year from its incorporation, or sus­
pends its business for a whole year; 



2014 

Company 
when. deemed 
unable to pay 
its debts. 

Provisions as 
to applica­
tions for 
winding up. 

CAP. 180.] COMPANIES. 

(d) if the number of members is reduced, in the case 
of a private company, below two, or, in the case 
of any other company, below seven; 

(e) if the company is unable to pay its debts; 
(f) if the Court is of opinion that it is just and 

equitable. that the company should be wound up. 

129. A company shall be deemed to ibe unable to pay its 
debts-

( a) if a creditor, by assignment or otherwise, to 
whom the company is indebted in a sum exceed­
ing fifty pounds . then due, has served on the 
company, by leaving the same at its registered 
office, a demand under his hand requiring the 
company to pay the SUlll so due, and the company 
has for three weeks thereafter neglected to pay 
the sum or to secure or compound for it to the 
reasonable satisfaction of the creditor; or 

(b) if execution or other process issued on a judg­
ment, decree, or order of any Court in favour of a 
creditor of the company is returned unsatisfied 
in whole or in part; or 

(c) if it is proved to the satisfaction of the Court 
that the company is unable to pay its debts, and, 
in determining whether a company is unable to 
pay its debts, the Court shall take into account 
the contingent and prospective liabilities of the 
company. 

130. (1) An application to the Court for the winding 
up of a company shall be by petition, presented subject to 
the provisions of this section either by the company or by 
any creditor or creditors (including any contingent or pro­
spective creditor or creditors), contributory or contribu-

. toties, or by all or any of those parties, together or 
separately : Provided that-

(a) a contributory shall not be entitled to 
present a petition for winding up a com­
pany unless-

(i) either the number of members is 
reduced, in the case of a private com- . 
pany, below two, or, in the case of 
any other company, below seven; or 
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(ii) the shares in respect of which he is 
a contributory, or some of them, 
either were originally allotted to 
him or have been held by him, and 
registered in his name, for at least 
six months during the eighteen 
months before the commencement 
of the winding up, or have devolved 
on him through the death of a 
former holder; 

(b) a petition for winding up a company on the 
ground of default in filing the statutory 
report or in holding the statutory meeting 
shall not be presented by any person except 
a shareholder, nor before the expiration of 
fourteen days after the last day on which 
the meeting ought to have been held; 

(c) the Court shall not give a hearing to a peti­
tion for winding up a company by a con­
tingent or prospective creditor until such 
security for costs has been given .as the 
Court thinks reasonable, and until a prima 
facie case for winding up has been estab­
lished to the satisfaction of the Court. 

(2) Where a company is being wound up voluntarily 
or subject to supervision, a petition may be presented by 
the Official Receiver, as well as by any other person 
authorized in that (behalf under the other provisions of 
this section, but the Court shall not make a winding-up 
order on the petition unless it is satisfied that the voluntary 
winding up or winding up Bubject to supervision cannot be 
continued with due regard to the interests of the creditors 
or contributories. 

(3) Where, under the provisions of this Part of this 
Ordinance, any person as being the husband of a female 
contributory is himself a contributory, and a share has, 
during the whole or any part of the six months, been held 
by or registered in the name of the wife, or by or in the 
name of a trustee for the wife or for the husband, the share 
shall, for the purposes of this section, be deemed to have 
been held by and registered in the name of the husband. 
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131. An order for winding up a company shall operate 
in favour of all the creditors and of all the contributories 
of the company as if made on the joint petition of a creditor 
and of a contributory. 

132. A winding up of a company by the Court shall be 
deemed to commence at the time of the presentation of the 
petition for the winding up. 

133. At any time after the presentation of a petition 
for winding up, and before a winding-up order has been 
made, the company, or any creditor or contributory, may-

(a) where any action or proceeding against the com­
pany is pending in the Court, apply to the Court 
for a stay of proceedings therein; and 

(b) where any other action or proceeding is pending 
against the company, apply to the Court to 
restrain further proceedings in the action or pro­
ceeding; 

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

134. (1) On hearing the petition, the Court may dismiss 
·it with or without costs, or adjourn the hearing condi­
tionally or unconditionally, or make any interim order, or 
any other order that it deems just, but the Court shall not 
refuse to make a winding-up order on the ground only that 
the assets of the company have been mortgaged to an 
amount equal to or in excess of those assets, or that the 
company has no assets. 

· (2) Where the petition is presented on the ground of 
default in· filing the statutory report or in holding the 
statutory meeting, the Court may order the costs to be paid 

. by any persons who, in the opinion of the Court, are 
responsible for the default . 

. 135. When a winding-up order has been made, no action 
or other proceeding shall be proceeded with or commenced 
against the company except by leave of the Court, and 
subject to such terms as the Court may impose. 

136. On the making of a winding-up order, a copy of 
the order must forthwith be forwarded by the company to 
the Registrar, who shall make a minute thereof in his 
books relating to the company. 
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137. The Court may at any time after an order for Pmverof 
h · · · b · f d · Court to stay windinG' up, on t e appllcatwn y motiOn o- any ere 1tor winding up. 

or cont~ibutory, and on proof to the satisfaction of the 
Court that all proceedings in relation to the winding up 
ought to be st~yed, make an order staying the proceedings, 
either altogether or for a limited time, on such terms and 
conditions as the Court thinks fit. 

138. The Court may, as to all matters relating to a Court may 

winding up, have regard to _the wishes of t~e cred_itors or ~~:_s~!sa~t 
contributories as proved to 1t by any SUffiCient evidence. credi~ors or 

contnbu­
tories. 

0 fftcial Receiver. 

139. For the purposes of this Ordinance, the term Definition of 

" Official Receiver " shall mean ·the Official Receiver ~!!~~~er. 
attached to the Court for bankruptcy purposes. 

140. (1) Where the Court has made a winding-up order, Statement of 

there shall be made out and submitted to the Official ~~:~:~;'lle 
Receiver a statement as to the affairs of the company in the submitted to 

prescribed form; verified by affidavi·t and showing the ~!!~~~er. 
particulars of its assets, debts, and liabilities, the names, 
residences, and occupations of its creditors, the securities 
held by them respectively, the dates when the securities 
were respectively given, and such further or other informa-
tion _as may be prescribed or as the Official Receiver may 
requue. 

(2) The statement shall be submitted and verified by 
one or more of the persons who are at the time of the 

. winding-up order the directors and by the person who is at 
that time the secretary or other chief officer of the com­
pany, or by such of the persons being or having been 
~irectors or officers of the company, or having taken part 
m the formation of the company at any time within one 
year before the winding-up order, as the Official Receiver, 
subject to the direction of the Court, may require to submit 
and verifv the same " . 

(3) The statement shall be submitted within fourteen 
d_ays from the date of the order, or within such extended 
time as the Official Receiver or the Court may for special 
reasons appoint. . 
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( 4). Any person making or concurring in making the 
statement and affidavit required by this section shall be 
allowed, and shall be paid by the Official Receiver out of 

,.. the assets of the company, such costs and expenses incurred 
in and a:bout the preparation and making of the statement 
and affidavit as the Official Receiver may cmisider reason~ 
able, subject to an appeal to the Court. 

Report by 
Official 
Receiver. 

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

(6) Any person stating himself in writing to be a 
creditor or contributory of the company shall be entitled by 
himself or by his agent at all reasonable times, on payment 
of the prescribed fee, to inspect the statement submitted in 
pursuance of this section, and to a copy thereof or extract 
therefrom. But any person untruthfully so stating himself 
to be a creditor or contributory shall be guilty of a contempt 
of Court and shall be punishable accordingly on the applica~ 
tion of the liquidator or of the Official Receiver. 

141. (1) vVhere the Court has made a winding~up 
order, the Official Receiver shall, as soon as practicable 
after receipt of the statement of the company's affairs, 
submit a preliminary report to the Court-

(a) as to the amount of capital issued, sub­
scribed, and paid up, and the estimated 
amount of assets and liabilities; and 

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

(c) whether in his opinion further enquiry is 
desirable as to any matter relating to the 
promotion, formation, or failure of the 
company, or the conduct of the business 
thereof. · 

(2) The Official Receiver may also, if he thinks fit, 
make a further report, or further reports, stating the 
manner in which the company was formed and whether in 
his opinion any fraud has been committed by any person in 
its promotion or formation, or by any director or other 
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officer of the company in relation to the company since the 
formation thereof, and any other matters which in his 
opinion it is desirable to ibr.ing to the notice of the Court. 

Liquidators. 

2019 

142. (1) For the purpose of conducting the proceedings Appointment, 

in winding up a company and perf_orming such duties in ~;:~~;­
reference thereto a·s the Court may Impose, the Court may t~tle. of 
appoint a liquidator or liquidators. hqmdators. 

(2) The Court may make such an appointment pro­
visionally at any time after the presentation of a petition 
and before the making of an order for winding· up. 

(3) If a provisional liquidator is appointed before 
the making of a winding-up order, the Official Receiver or 
any other fit person may be appointed. 

(4) On a winding-up order being made, the Official 
Receiver shall, by virtue of his office, become the provisional 
liquidator, and shall continue to act as such until he or 
another person becomes liquidator and is capable of acting 
as such. 

(5) When a person other than the Official Receiver is 
appointed liquidator, he shall not be capable of acting as 
liquidator until he has notified his appointment to the 
Registrar and given security in the prescribed manner to 
the satisfaction of the Court. 

(6) If more than one liquidator is appointed by the 
. Court, the Court shall declare whether any act by this 
Ordinance required or authorized 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 restign, 
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 
Rec~iver shall, by virtue of hi·s office, be the liquidator 
durmg the vacancy. 

(9) Where a person other than the Official Receiver 
Is appointed liquidator, he shall receive ;such salary or 
remuneration by way of percentage or otherwise ~s th~ 

VOL. III-23 
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Court may direct; and if more such persons than one are 
appointed liquidators, their remuneration :shall be dis­
tributed among them in such proportions a.s the Court 
directs. 

(10) A liquidator shall be described as follows (that 
is to say) :-Where a person other than the Official 
Receiver is liquidator, by the style of the Liquidator, and 
where the Official Receiver is liquidator, by the style of the 
Official Receiver and Liquidator, of the particular com­
pany in respect 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. 

143. In a winding up by the Court, the liquidator shall 
take into his custody, or under his control, all the property 
and things in action to which the company is or appears 
to be enti tied. 

144. (1) The liquidator in a winding up by the Court 
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 behalf of 
the company; 

(b) t·o carry on the business of the company, so 
far as may be necessary for the beneficial · 
winding up thereof; 

(c) to employ a solicitor or other agent to take 
any proceedings or do any business which 
the liquidator is una:ble to take or do him­
self; but the sanction in this case must be 
obtained before the employment, except in 
cases of urgency, and in those cases it must 
be shown that no undue delay took place 
in obtaining the sanction. 

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

( a) to sell the real and personal property and 
things in action of the company by public 
auction or private contract, with power to 
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---------------------------------~---------------------

transfer the whole thereof to any person·. 
or company, or to sell the same in parcels; 

{b) to do all acts and to execute, in the name 
,. and on behalf of the company, all deeds, 

receipts, and other documents, and for that 
purpose to use, -vvhen necessary, the com-
pany's seal; :· 

(c) to prove, rank, and claim in the ·bankruptcy 
of any contributory for any balance 3,gainst 
his estate, and to receive dividends ]n the 
bankruptcy in respect of that balance, as 
a separate debt due from the bankrupt and 
rateably with the other separate creditors; 

(d) to draw, accept, make, and endorse any bill 
of exchange or promissory note in the name 
and on behalf of the company, with the 
same effect with respect to the liability of 
the company as if the bill or note had been 
drawn, accepted, made, or endorsed by or 
on behalf of the company in the course of 
its business ; 

(e) to raise on the security of the assets of the 
company any money requisite; 

(f) to take out in his official name letters of 
admini,s.tration to any deceased contribu­
tory, and to do in his official name any other 
act necessary for obtaining payrnent 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 
enarbling the liquida:tor to take out the 
letrter:s of adminiHtration or recover the 
money, he deemed to be due to the 
liquidator himself; 

(g) to do all such other things as rna y be neces­
sary for winding up the affairs of the com­
p~ny 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 subJ~ct to the control of the Court, and any creditor or 

ivor.. nr-23A 
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, contributory may apply to 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) vVhen a winding-up order has been made by 
the Court, the Official Receiver shall stm1mon separate 
meetings of the creditors and contributories of the company 
for the purpose of-

( a) determining whether or not an applicafion. 
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 appoint­
ment of a committee of inspection to act 
with the liquidator, and who are to be 
the members of the committee if appointed. 

(2) The Court may make any appointment and order 
required to give effect to any such determination, ana, if 
there is a difference between the determinations of the meet­
ings of the creditors and contributories in respect of any 
of the matters mentioned in the foregoing provisions of 
this section, the Court shall decide the difference and make 
such order thereon as the Court may think fit. 

(3) In case a liquidator is not appointed by the Corurt, 
the Official Receiver shall be the liquidator of the company. 

Liquidator to • ·146. Where, in the winding up of a company by the 
g.iveinforma- Court, a person other than the Official Receiver is appointed 
~:c~~ liquidator, he shall give the Official Receiver such informa-
Recdver. tion and such access to and facilities for inspecting the 

books and documents of the company, and generally 
such aid, as may be requisite for enabling that officer to 

Payments of 
liquidator in 
winding up 
into bank. 

perform his duties under this Ordinance. · 

147. (1) Every liquidator of a company which is being 
wound up by the Court shall pay the money received by 
him to the account of the Official Receiver at the Colonial 
Bank or at the Royal Bank of Canada, and the Official 
Receiver, where he is not himself the liquidator, shall fur­
nish the liquidator with the certificate of receipt of the 
money so paid, 
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(2) If any such liquidatm~. at any time retains for 
more than ten days a sum exceeding fifty pounds, or such 
other amount as the Official Receiver in any particular case 
shall authorize him to retain, then, unless he explains the 
retention to t11e satisfaction of the Official Receiver, he 
shall pay interest on the amount so retained in excess at 
the rate of twenty per centum per annum, and shall be 
liable to disallowance of all or such part of his remunera­
tion as the Court may think just, and to be removed from 
his office by; the Court, and shall be liable to pay any ex­
penses occasioned by reason of his default. 

(3) A liquidator of a company which is being wound 
up by the qourt s.hall ~1ot pay any sums received by him as 
liquidator Into his pnvate banlnng account. 
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148. (1) Every liquidator of a company which is being .Audit of 

wound up by the Court shall, at such times as may be liquidato~'s 
l h . . h d . h. accounts lll prescribed, but not ess t an twice In eac year urrng Is winding up. 

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 Rtatutory 
declaration in the prescribed form. 

(3) The Official Receiver shall cause the account to be 
audited, and, for the purpose of the audit, the liquidator 
shall furnish the Official Receiver with such vouchers and 
information as the Official Receiver may require, and the 
Official Receiver may a£ 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. Every liquidator of a company which is being 
wound up by the Court shall keep, in manner prescribed, 
proper books in which he shall cause to be made entries or 

BookR to bf, 
kept by 
liquidator in 
winding up. 
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minutes of proceedings at meetings, and of such other­
matters as maybe prescribed, and any creditor or contribu-' 
tory may, subject to the control of the Court, personally or 
by his agent inspect any such books. 

150. _ (1) When the liquidator of a company which is-_­
being wound up by the Corurt has reali!)ed all the property 
of the company, or so mt1ch thereof as .can, in his opini9n, 
be realised without needlessly protracting the liquidation, . 
and has distributed a. final dividend, if any, to the credito:rs, 
and adjusted tlie rights of the contributG,ries among theni~ 
selves, and made a final return, if any, to the contributor-ies, 
or has resigned, or has been removed fr9m his office, the, 
Official Receiver shall, on his application, cause a report 
on his accounts to be prepared, and, on: his complying with 
all the requiremei1ts of the Official Receiver, shall takej~to . 
cbnsid~ration the report, and any objection which may be 
urged by any creditor, or contributory, or person intereste(l :­
against the release of the liquidator, and shall either grai1t 
or withhold the release accordingly, subject nevertheless , 
to an appeal to the Court. . ·· · 

(2) Where the release of a liquidator is withheld; th~ --· 
Court may, on the application. of any creditor or contrib}i,7{ 
tory or person interested, make such· order as it \thinks : 
just, charging the liquidator with the consequences ~f any .. 
act or default which he may have done or made contrary · 
to his duty. · _ . ~r,;·:·: . 

(3) An order of the Official Receiver releasing:th~_i; 
liquidator shall discharge him from all liability in resp~ct \ . 
of any act done or default made by him in the ·admini~j ._,, 
tration' of the affairs of the company, or otherwise.:i#.:. 
relation to his conduct as liquidator; but any such: o:rQ,~ti·?· 
may{ be revoked on proof that it wa$ obtained by fr_a_u(]_'o~~( 
by suppression or concealment of any material- fact.·~~ . -_ ..• 

( 4) Where the liquidator has not previously tesigned ,;·: · 
. or been removed, his release shall operate as a removal of; .• 
him from his office: · - · · · >, · : · ; 

~ -~,..--~,] ~:;3~·~.~::'-~-~( 

151. (1) Subject to the provisions of this Ordi~arlc~/-;~; 
the liquidator of a company which -is being wound -:up·'_by.:t: · 
the Court shall, in the administration of _the assets pf the'> 
company and in the distribution thereof among its:qred}.-:< 
tors, have regard to any directions that may be giv<:m by •. 
resolution of the creditors or contributories at. .any g(3Il~ntJ 
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meetimt, or by the committee of inspection; and any 
directi~ns given by the creditors or contributories at any 
general meeting sh~ll, in_ case of conflict,. be deer~ed to 
overtide any duectwns giVen by the committee of mspec-
tion. ~ 

(2). The liquidator may summon general meetings of 
the creditors or contributories for the purpose of ascertain­
inu their wishes, and it shall be his duty to summon meet­
ings at sue~ times as the c~editors ~r ?ontribu~ori~s, by 
resolution, either at the meeting appmntrng the liquidator 
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 manner 
prescribed for directions in relation to any particular 
matter arising under the winding up. 

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

(5) If any person is aggrieved by any act or decision 
of the liquidator, thwt 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 pre­
mises as it thinks just. 
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1.52. (1) The Official Receiver shall take cognizance of Controlof 
h d t f I. · l t f · h · h b · Official t e con uc o rqu1c a ors o companies w IC are mng Eeceiver ove;· 

wound up by the Court, and if a liquidator aoes not farth- liquidators. 

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 com-
plaint is made to the Official Receiver by any creditol" 
or contributory in regard thereto, the Official Receiver shall 
enquire into the matter, and take such action thereon as he 
may think expedient. 

. . (2) The Official Receiver may at any time require any 
, hqmda,tor of a company which is being wound up by the 
~ourt .to answer any enquiry in relation to any winding up 
m_wh19h he is engaged, and may, if the Official Receiver 
tlunk ht, apply to the Court to examine him or any other 
person on oath concerning the winding up. 
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(3) The Official Receiver may also direct an investi­
gation to be made of the books and vouchers of the 
liquidators. 

Committee of Inspection, SzJecial ManageT, ReceiveT. 

153. (1) A committee of inspection appointed in pursu­
ance of this Ordinance shall consist of creditors and 
contributories of the company, or persons holding general 
powers of attorney from creditors or contributories,_ in such 
proportions as may be agreed on by the meetings of 
creditors and contributories, or as, in case of difference, 
may be determined by the Court. ' , 

(2) The committee shall meet at such times as they 
from time to time appoint, and, failing such appointment, 
at least once a month; and the liquidator or any member of 
the committee may also call a meeting of the committee 
as and when he thinks necessary. 

(3) The committee may act by a majority of their 
members present at a meeting, hut shall not act unless a 
majority of the committee are present. 

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

(5) If a member of the committee becomes bankrupt, 
or compounds or arranges with his creditors, or is absent 
from five consecutive meetings of the committee without 
the leave of those members who together with himself 
represent the creditors or contributories, as the case may 
be, his office shall thereupon become vacant. 

(6) Any member of the committee may be removed 
by an ordinary resolution at a meeting of creditors (if he 
represents creditors), or of contributories (if he represents 
contributors), of which seven days' notice has been given 
stating the object of the meeting. 

(7) On a vacancy occurring in the committee, the 
liquidator shall forthwith summon a meeting of credito~s 
or of contributories, as the case may require, to fill tlie 
vacancy, and the meeting may, by resolution, re-~ppoint 
the same or appoint another creditor or contributory to 
fill the vacancy. 
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(8) The continuing members of the committee, if not 
less than two, may act notwithstanding any vacancy in 
the committee. 

(9) If th~re is no committee of inspection, a~y act or 
thing or any direction or permission by this Ordinance 
authorized or required to be done or given by the committee 
may be done or given by the Court on the application of 
the liquidator. 

154. (1) vVhere the Official Receiver becomes the liqui­
dator of a company, whether provisionally or otherwise, he 
may, if satisfied that the nature of the estate or business 
of the company or the interests of the creditors or con­
tributories generally require the appointment of a special 
manager of the estate or business of the company other 
than himself, apply to the Court to, and the Court may 
on such application, appoint a special manager thereof to 
act during such time as the Court may direct, with such 
powers, including any of the powers of a receiver or 
manager, as may 'be entrusted to him by the Court. 

(2) The special manager shall give such security and 
account in such manner as the Court directs. 

(3) The special manager shall receive such remunera­
tion as may be fixed by the Court. 

155. Where an application is made to the Court to 
appoint a receiver on behalf of the debenture holders or 
other creditors of a company which is being wound up by 
the Court, the Official Receiver may be so appointed. 

0Tdinary Powers of Court. 
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156. (1) As soon as may be after making a winding-up ~ettlemem of 

order, the Court shall settle a list of contributories, with ~1~~~~bu­
power to rectify the register of members in all cases where torie_s a~d 

t "fi · · · d - f } · 0 d" apphoatwn - rec 1 cat10n IS requue 111 pursuance o t liS r rnance, of assets. 

and shall cause the assets of the company to be collected, 
and applied in discharge of its liabilities. 

(2) In settling the list of contributories, the Court 
?hall distinguish between persons who are contributories 
m_ their own right and persons vYho are contributories as 
bemg representatives of or liable to the debts of others. 
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157. The Court may, at any time after making a wind­
ing-up order, require any contributory for the time being 
settled on the list of contributories, and any trustee, 
receiver, banker, agent, or officer of the company to pay, 

* deliver, convey, surrender, or transfer forthwith, or within 
such time as the Court directs, to the liquidator any money, 
property, or books and papers in his hands to which the 
company is pTima facie entitled. 

Power to 
order 
payment of 
debts by 
contributory. 

Power of 
Court to 
make calls. 

158. (1) The Court may, at any time after making a 
winding-up order, make an order on any contributory foi 
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 
case of an unlimited company, allow to the contributory 
by way of set-off any money due to him or to the estate 
which he represents from the con).pany on any independent 
dealing or contract with the compan.)r, 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) But in the case of any company, whether limited 
or unlimited, when all the creditors are paid in :full, any 
money due on any account whatever to a contributory 
from the company may be allowed to him by way of set-off 
against any subsequent call. 

159. (1) The Court may, at any t~ime after making a 
winding-up 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 
contributories for the 1time being settled on the list of con­
tributories to the extent of their liability, for payment of 
any money vvhich the Court considers necessary to .satisfy 
the debts and liabilities of the company, and the costs, 
charges, and expenses of winding up, and for the adjust­
ment of the rights of the contributories among themselves. 
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(2) In making a call, the Court may take into con­
sideration the probability that some of the contributories 
may partly or vvholly fail to pay the call. 

160. (1) The Court may order any contributory, pur­
chaser, or other person from whom money is due to the 
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 banks 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 
shall (subject to any right of appeal) be conclusive evidence 
that the money (if any) thereby appearing to be due or 
ordered to be paid is due. 

. (2) All other pertinent matters stated in the order 
shall be taken to be truly stated as against all persons, and 
in all proceedings except proceedings against the real 
estate of a deceased contributory, in which case the order 
shall be only prima facie evj dence for the purpose of charg­
ing 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 
creditors are to prove their debts or claimB, or to be 
excluded from the benefit of any distribution made before 
those debts are proved. 

163. The Court shall adjust the rights of the contribu­
tories among themselves, and distribute any surplus among 
the persons entitled thereto. 

164. The- Court may, in the event of the assets be.i.ng 
insufficient to satisfv the' liabilities, make an order as to 
the payment out o( the assets of the costs, charges, and 
expenses incurred in the winding up in such order of 

. prwrity as tlie Court thinks just. 

165 .. (1) Whenthe affairs of a company have been com·­
pletely wound up, the Court shall make an order that the 
company be dissolved from the date of the order, and the 
company shall be dissolved accordingly. 
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(2) The order shall be reported by the liquidator to 
the Registrar, who shall make in his books a minute of 
the dissolution of the company. 

(3) If the liquidator makes default in complying 
with the requirements of this section, he shall be liable to 
a fine not exceeding five pounds for every day during which 
he is in default. 

166. General rules may be made for enabling or requir­
ing all or any of the powers and duties conferred and 
imposed on the 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 Court in respect of-

( a) holding and conducting meetings to ascertain 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 docu:ments to 
the liquidator; 

(d) making calls ; 
(e) fixing a time within which debts and claims must 

be proved: 
Provided that the liquidator shall not, without the . 

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 committee of inspection. 

Extraordinary Powers of Court. 

167. (1) The Court may, after it has made a winding-up 
order, summon oefore it any officer of the company or per­
son known or suspected to have in his possession any pro­
perty of the company, or supposed to be indebted to the 
company, or any person whom the Court deems capable of 
giving information 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
tories, and may reduce his answers to writing and require 
him to sign them. 
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(3) The Court may require 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 
to that lien, ahd the Court shall have jurisdiction in the 
winding up to determine all questions relating to that lien. 

( 4) If any person so summoned, after being tendered 
a reasonable sum for his expenses, refuses to come before 
the Court at the time appointed, not having a lawful im­
pediment (made known. to the Court at the tim: of its 
sitting, and allowed by It), the Court may cause him to be 
apprehended, and brought before the Court for 
examination. 
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168. (1) When an order has been made for winding up Power to 

a company by the Court, and the Official Receiver has made ~:~:;i~:~~~ 
a further renort under this Ordinance stating that in his of promoters, 

opinion a fr~ud has been committed by any person in the directors, etc. 

promotion or formation of the company, or by any director 
or other officer of the company in relation to the company 
since its formation, the Court may, after consideration of 
the report, direct that any person who has taken any part 
in the promotion or formation of the company, or has been 
a director or officer of the company, shall attend before 
the Court on a day appointed by the Court for that pur-
pose, and be publicly examined as to the promotion or 
formation or the conduct of the business of the company, 
or as to his conduct and dealings as director or officer 
thereof. 

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

(3) The liquidator, where the Official Receiver is not 
the liquidator, and any creditor or contributory, may also 
ta~e. part in the examination either personally or by 

. sohmtor or counsel. 

. :( 4) The Court may ·put such questions to the person 
exammed as the Court thinks fit. · 

(5) The person examined shall be examined on oath, 
and shall answer all such questions as the Court may put 
or allow to be put to him. 
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(6) A person ordered to be examined under this sec­
tion shall at his own cost, before his examination, be 
furnished with a copy of the Official Receiver's report, and 

. may at his own cost employ a solicitor with or without 
t counsel, vvho shall be at liberty to put to him such questions 

as the Court may deem just for the purpose of enabling liim 

Power to 
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Appeals from 
orqers, 

to explain or qualify any answers given by him: Provided 
that if he is, in the opinion of the Court, exculpated from 
any charges made or suggested against him, the Court may 
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 examine_d, and may thereafter be used in evidence 
against him, and sllall be open to the inspection of any 
creditor or contributory at all reasonable times. 

(8) The Court may, if it thinks fit, adjourn the exam­
ination from time to time. 

169. The Court, at any time either before or after 
making a winding-up order, on proof of probable cause for 
believing that· a contributory is about to quit the Colony, 
or otherwise to abscond, or to remove or conceal any of his 
property for the purpose of evading payment of calls, or of 
avoiding examination respecting the affairs of the com­
pany, may cause the contributory to be arrested, and his 
books and papers and moveable personal property to be 
seized, and him and them to be safely kept until such time 
as the Court may order. 

170. Any powers by this Ordinance conferred on the 
Court shall be in addition to and not in restriction of any 
existing powers of instituting proceedings against any con­
tributory 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 Appectl from Orders. 

171. Orders made by the Court under this Ordinance 
may 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 or decision made or given !n the win!ling up or a 
company by the Court under this Ordinance shall lie in the 
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same manner and subject to the same conditions as an 
appeaJ from any order or decision of the Court . 

.VoluntaTy Winding Up. 

173. A company may be wound up voluntarily-
(a) when the period (if any) fixed for the duration 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 ais­
solved, and the company in general meeting has 
passed a resolution requiring the company to be 
wound up voluntarily; 

(b) if the company resolves by special resclution that 
the company be wound up voluntarily; 

(c) if the company resolves by extraordinary resolu-­
tion to the effect that it cannot by reason of its 
liabilities continue its business, and that it is 
advisable to wind up. 

Circum­
stances 
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174. A voluntary winding up shall be deemed to com- Commence­

mence at the time of the passing of the resolution author- !~~~~:ry 
izing the winding up. winding up. 

175. When a company is wound up voluntarily, the 
company shall, from the commencement of the winding up, 
cease to carry on its business, except so far as may be re­
quired for the beneficial winding up thereof : 

Provided that the corporate state and corporate powers 
of the company shall, notwith'standing anything to ;the 
contrary in its articles, continue until it is dissolved. 

176. When a co1mpany has resolved by special or extra­
ordinary resolution to wind up voluntarily, it shall give 
notice of the resolution by advertisement in the Royal 
Gazette. 

177. The following consequences shall ensue on the 
voluntary winding up of a company :-

(a) The property of the company shall be applied in 
satisfaction of its liabilities paTi passu, and, sub­
ject thereto, shall, unless the articles otherwise 
provide, be distributed among the members 
according to their rights and interests in the 
company; 

Effect of 
voluntary 
winding up on 
status of 
company. 

Notice of 
resolution to 
wind up 
voluntarily. 

Consequences 
of,voluntary 
windin~< up. 
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(b) The company in general meeting shall appoint one 
or more liquidators for the purpose of winding 
up the affairs and distributing the assets of the 
company, and may fix the remuneration to be paid 
to him or them; 

(c) 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; 

(d) The liquidator may, without the sanction of the 
Court, exercise all powers by this Ordinance 
given to the liquidator in a winding up by the 
Court; · 

(e) The liquidator may exercise the porwers of the 
Court under this Ordinance of settling 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; · 

(f) The -list of contributories shall be prima facie 
evidence of the liability of the persons named 
therein to be contributories; 

(g) When several liquidators are appointed, every 
power hereby given may be exercised by such one 
or more of them as may be determined at the time 
of their appointment, or in default of such deter­
mination by any number not less than two; 

(h) If from any cause whatever there is no liquidator 
acting, the Court may, on the application of a 
contributory, appoint a liquidator; 

(i) The Court may, on cause shown, remove a liquida-· 
tor, and appoint another liquidator. 

178. (1) The liquidator in a voluntary winding up shall, 
within twenty-one days after his appointment, file with the 
Registrar a notice of his appointment in the prescribed 
form. 
··· (2) If the liquidator fails to comply with the require:. 
ments of this section, he shall be liable to a fine not exceed­
ing five pounds for every day .during which the· default 
continues. 
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179. (1) Every liquidator appointed by a company in a Rig~ts of 

voluntary winding up shall, within seven days from his ~r~~~~~;~~ 
appointment, se~d notice by post to all persons w~o 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 nor more than twenty-one days after 
his 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 thi~ se?tion, the creditors shall 
determine whether an applwatwn 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. 

(3) On any such application the Court may make an 
order either for the removal of the liquidator appointed by 
the company and for the appointment of some other person 
as liquidator, or for the appointment of some other person 
to act as liquidator jointly with the liquidator appointed 
by the company, or for the appointment of a committee of 
inspection either together with or without any such 
appointment of a liquidator, or such other order as, hav­
ing regard to the interests of the creditors and contri­
butors of the company, may seem just. 

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

(5) The Court shall make such order as to the costs of 
the application as it may think fit, and if it is of opinion 
~ha~, ha.ving regard to the interests of the creditors in the 
l~qmdatwn, there were reasonable grounds for the applica­
twn, may order the costs of the application to be paid out 
of t~e a_ssets of the company, notwithstanding that the 
apphcatwn is dismissed or otherwise disposed of adverselv 
to the applicant. " 

VOL. III-24 
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180. (1) If a vacancy occurs by death, resignation, or 
otherwise in the office of liquidator appointed by the com­
pany in a voluntary winding up, the company in ge!leral 
meeting may, subject to any arrangement with its creditors, 
fill the vacancy. 

(2) For that purpose a general meeting may 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 
bv the articles, or in such manner as may, on application 
by any contributory or by the continuing liquidators, be 
determined by the Court. 

181. (1) A company about to be, or in course of being, 
wound up voluntarily may, by extraordinary resolution, 
delegate to its creditors, or to any committee of them, the 
power of appointing liquidators or any of them, and of 
supplying vacancies among the liquidators, or enter into· 
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. 

Arrangement 182. (1) Any arrangement entered into between a com­
when b~nding pany about to be, or in the course of being, wound up 
on crochtors. voluntarily and its creditors shall, subject to any right of 

Power of 
liquidator to 
accept shares, 
etc., as con­
sideration for 
sale of 
propeity of 
·company. 

appeal under this section, be binding on the company if 
sanctioned by an extraordinary resolution, and on the 
creditors if acceded to bv 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 mav thereupon, as it 
thinks just, amend, vary, or confirm the ~rrangement. · 

183. (1) Where a company is proposed to be, or is in 
course of being, wound up altogether voluntarily, and the 
whole or part of its business or property is proposed to be 
transferred or sold to another company (in this section 
called the transferee company), the liquidator of the first­
mentioned company (in this section called the transferor 
company) may, with the sanction of a special resolution of 
that company, conferring either a general authority on 
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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 
:iinterests in the transferee company, for distribution among 
the members· of the transferor company, or may 
·enter into any other arrangement whereby the members of 
the transferor company may, in lieu of receiving cash, 
shares, 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. 

(3) If any member of the transferor company who did 
not vote in favour of the special resolution at either of the 
meetings held for passing and confirming the same 
expresses his dissent therefrom in writing addressed to the 
liquidator, and left at the registered office of the company 
within seven days after the confirmation of the resolution, 
he may require the liquidator either to abstain £rom carry­
ing the resolution into effect, or to purchase his interest at 
a price to he determined by agreement or by arbitration. 

(4) If the liquidator 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 resolution. 

(5) A special resolution shall not be invaHd for the 
purposes of this section by reason that it is passed before or 
concurrently with a resolution for winding up the company 
or for appointing liquidators; but, if an order is made 
within a. year for winding up the company by or subject 
to the supervision of the Court, the special resolution .shall 
not be valid unless sanctioned by th-e Court. 
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184. (1) Where a company is being wound up volun-'- Power to 

tarily, the liquidator or any contributory or creditor may c~~7t.to 
ai?pl3~ to the Court to determine any question arising in the -
wmdmg 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. · · . 

'VOL. III--24A 
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(2) The Court, if satisfied that the determination of 
the question or the required exercise of power will be just 
and beneficial, may accede wholly or partially to the appli­
cation on such terms 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 volun­
tarily, the liquidator may summon general meetings of the 
company for the purpose of obtaining the sanction of the 
company by special or extraordinary resolution, or for any 
other purposes he may think fit. 

(2) In the event of the winding up continuing for 
more than one year, the liquidator shall summon a· general 
meeting o.f the company at the end of the first year· from the 
commencement of the winding up, and of eaeh succeeding 
year, or as .soon thereafter as may be convenient, and shall 
lay before the meeting an account of his acts and dealings . 
and of the conduct of the winding up during tiie preceding 
year. 

186. (1) In the case of every voluntary winding up, as 
soon as the affairs of the company are fully wound up, the 
liquidator shall make up an account of the winding up 
showing how the winding up has been conducted and the 
property of the company has been disposed of; and there­
upon shall call a general meeting of the c~mpany for the 
purpose of laying before it the account, and giving any 
explanation thereof. · 

(2) The meeting shall be called by advertisement in 
the Royal Gazette and in two local newspapers specifying 
the time, place, and object thereof, and published one 
month at least before the meeting. 

(3) Within one week after the meeting, the liquidator 
shall make a return to the Registrar of the holding of the 
meeting and of its date, 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 fmth­
with register it, and on the expiration of three months 
from the registration of the return the company shall be 
deemed to be dissolved: Provided that the Oourt may, on 
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the application of the liquidator or of any other person who 
appears to the Court ~o be in.terest~d, make an order 
deferring the date at which the dissolutiOn of the company 
is to take effect for such time as the Court thinks fit . 

• 
(5) It shall be the duty of the per~on on :vho~e 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 fails so to do he shall be liable to a fine not exceed­
ing five pounds for every day during which the default 
continues. 
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187. All costs, charges, and expenses properly incurred Costs of 
in the voluntary winding up of a company, including the ~~:~!~rn. 
remuneration of the liquidator, shall be payable out of the 
assets of the company in priority to all other claims. 

188. The voluntary winding up of a company shall not s.aving for 
bar the right of any creditor or contributory to have it ~~~~t~o~! and 
wound up by the Court, if the Court is· of opinion, in the co:r:tribu­
case of an application by a creditor, that the rights of the tones. 
creditor or, in the case of an application by a contributory, 
that the rights of the contributories will be prejudiced by a 
voluntary winding up. 

189. Where a company is being wound up voluntarily, Power of 
. d . d f . d. b h C h Court. to and an or er IS ma e or Win 1ng up y t e ourt, t e adopt 

Court may, if it thinks fit, by the same or any subsequent proceedings of 
d 'd f } d · f 11 voluntary or er, provi e or t 1e a optiOn o a or any of the pro- winding up. 

ceedings in the voluntary winding up. 

Winding Up subject to Supervision of Court. 

190. When a company has, by special or extraordinary Power to 
r.esolution, resolved to wind up voluntarily, the Court may o~ded~ 

k d h h l . d. h 11 wm mg up rna e an or er t at t e vo untary Will Ing up s a con- subjectto 
tinue, but subject to such supervision of the Court, and supervision. 
with such liberty for creditors, contributories, or others to 
apply to the Court, and generally on such terms and condi-
tiOns, as the Court thinks just . 

. 191. A petition for the continuance of a voluntary wind- Eff~c.t of 
mg up subject to t_h~ sup~rv~sio.n ?f the Court shall, for ~~~X~~1~ ~;i~ 
the. purpose of giving JUrisdiCtiOn to the Court over subjec~ ~o 
actwns, be deemed to be a petition for winding up by the supervisiOn. 
Court. 
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192. The Court may, in deciding betvveen a winding up 
by the Court and a winding up subject to supervision, in 
the 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. 

193. (1) Where an order is made for a winding up 
subject to ,supervision, the Court may, by the same or any 
subsequent order, appoint any additional liquidator. 

(2) A liquidator appointed by the Court under this 
<iJection 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 continued under 
the supervision order, and fill any vacancy occasiqned by 
the removal, or by death or resignation. 

194. (1) Where an order is made for a winding up. 
subject to supervision, the liquidator may, subject to any 
restrictions imposed by the Court, exercise all 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, 152, 153, 154, 155, 166, 
and 168, but, subject as afores::tid, an order for a winding 
up subject to supervision shall for all purposes, including 
the staying of actions and other proceedings, the making c 

and enforcement of calls and the exercise of all other 
powers, be deemed to be an order for winding up by the 
Court. 

Supplemental Provisions. 

195. (1) In the case of voluntary winding up, every 
transfer of shares, except transfers made to or with the 
sanction of the liquidator, and every alteration in the 
status of the members of the company made after the com­
mencement of the winding up, shall be void. 
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(2) In the case of a winding up_ b_y or subject to the 
supervision o~ the qourt, _every dispoSitiOn of the property 
(including things 111 actwn). of _the company, a~1d every 
transfer of shq,res, or alteratiOn In the status of Its mem­
bers made after the commencement of the winding up, 
shall, unless the Court otherwise orders, be void. 
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196. In every winding up (subject in the case of in- Debt~ o~ all 

solvent companies to the application, in accordance with ~~s~~lptlonE 
the provisions of this Ordinance, of the law of bankruptcy) proved. 

all debts payable on a contingency, and all claims against 
the company, present or future, certain or contingent, 
ascertained or sounding only in damages, shall be admis-
sible, 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 other reason do not bear a certain 
value. 

197. In the winding up of an insolvent company the Application 

same n~les s_hall prevail and be observed with re_gard to the ~!:t~;k;ul€s 
respective nghts of secured and unsecured creditors and to in winding 

debts provable and to the valuation of annuities and future ~fs~1~cnt 
and contingent liabilities as are in force for the time being companies. 

under the law of bankruptcy with respect to the estates 
. of persons adjudged bankrupt; and all persons who, in 
any such case, would be entitled to prove for and reoeive 
dividends out of the assets of the company may come in 
under the winding up, and make such claims against the 
company as they respectively are entitled to by virtue of 
this section. 
. 198. (1) In a winding up there shall be paid in priority Preferentia1 
to all other debts- · payments. 

(a) all rates, cha:r:ges, taxes, assessments, or 
impositions, whether imposed or made by 
the Government or by any public authority 
under the, provisions of any Ordinance, and 
having become due and payable within 
twelve months next before the date herein­
after mentioned; 

(b) all wages or salary of any clerk or servant 
in respect of services rendered to the com­
pany during four months before the said 
date, not exceeding fifty pounds; 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 com­
pany during two months before the said 
date. 

(2) The foregoing debts shall-
(a) rank equally among themselves and be paid 

in full, unless the assets are insufficient to 
meet them, in which case they shall abate 
in equal proportions ; and 

(b) so far as the assets of the company avail­
able for payment of general creditors are 
insufficient to meet them,· have priority 

· over the claims of holders of debentures 
under any floating charge created by the 
company, and be paid accordingly out of 
any property comprised in or subject to 
that charge. 

(3) 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 ineet them. . . · 

( 4) In the event of a landlord or other person dis­
training 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 : Pro­
vided that, in respect of any money paid under any such 
charge, the landlord or other person shall have the .same 
rights of priority as the person to whom the payment is 
made. 

1~-

(5) The date hereinbefore in this section referred to 

(a) in 'the case of a company ordered to be 
wound up compulsorily which had not 
previously commenced to be wound up 
voluntarily, the date of the winding up 
order; and 

(b) in any other case, the date of the commence­
ment of the winding up. 
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199. (1) Any conveyance, mortgage, delivery of goods, Fraudulent 

payment, execution, or other act rela~rng to p~op_er_ty which preference. 

,vould, if made or done by or agarnst an rndrvrdual, be 
deemed in his b~nkruptcy 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 subj~ct ~o the s_upervision of the Court, an~ a _resolu­
tion for wrndrng up rn the case of a voluntary wrndrng up, 
shall be deemed to correspond with the act of bankruptcy 
in the case of an individual. 

(3) Any conveyance or assignment 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 sub- Avoi~ance of 
. h . . f th C t tt I t certain Ject to t e supervisiOn o e our , any a ac 1men , attachments 

sequestration, distress, or execution put in force against executions, ' 

the estate or effects of the company after the commencement etc. 

of the winding up shall be void to all intents. 

201. Where a company is being wound up, a floating Effe~t of 

charge on the undertaking or property of the company ~~:!~~~ 
created within three months of the commencement of the 
winding up shall, unless it is proved that the company 
immediately after the creation of the charge was solvent, 
be invalid, except to the amount of any cash paid to the 
company at the time of or subsequently to the creation of, 
and in consideration for, the charge, together with interest 
on that amount at the rate of five per centum per annum. 

. 202. (1) The liquidator may, with the sanction follow- General 

lllg (that is to say)- scheme 
of liquidation 

(a) in the case of a winding up by the Court, may ?e 
· th th · t · · h f h C sanctwned. WI e sane ron eit er o t e ourt or of 

the committee of inspection; and 
(b) in the case of a voluntary winding up, with 

the sanction of an extraordinary resolution 
of the company, 

do the following things or any of them :-
(i) Pay any classes of creditors In full; 
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(ii) Make any comprmnise or arrangement with 
creditors or persons claiming to be 
creditors, or having or alleging themselves 
to have any claim, present or future, certain 
or contingent, ascertained or sounding only 
in damages against the company, or 
whereby the company may be rendered 
liable; 

(iii) Compromise all calls and liabilities to calls, 
debts, and liabilities capable of resulting in 
debts, and all claims, present or future, 

· certain or contingent, ascertained or 
sounding only in damages, subsisting OJ' 
supposed tn subsist between the company 
and a contributory, or alleged contributory, 
or other debtor or person apprehending 
liability to the company, and all questions 
in any way relating to or affecting the 
assets or the winding up of the company, 
on such terms as may be agreed, and take 
any security for the discharge of any such 
call, debt, liability, or claim, and give a 
complete discharge in respect. thereof 

(2) Ill 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 respect to any 
exercise or proposed exercise of any of those powers. 

203. (1) Where in the course of winding up a company 
it appears that any person who has taken part in the 
formation or promotion of the company, or any past or 
present director, manager, or liquidator, or any officer of 
the company, has misapplied or retained or become liable 
or accountable for any money or property of the company, 
ar been guilty of any misfeasance or breach of trust in 
relation to the company, the Court may, on the application 
of the Official Receiver, or of the liquidator, or of any 
creditor or contributory, examine into the conduct of the 
promoter, director, manager, liquidator, or officer, and 
compel him to repay or restore the money or property or 
any part thereof respectively with interest at such rate as 
the Court thinks just, or to contribute such sum to the assets · 
of the company by way of compensation in respect· of the 
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misapplication,_ ret~iner, misfeasance, or breach of trust 
as the Court thinks JUSt. 

(2) This section ~hall apply notwithstanding _th~t the 
offence is one. for vYhlCh the offender may be cnminally 
responsible. 
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(3) Where in the case of a winding up an order for 
payment of money is made under this section, the order 
shall be deemed to be a final judgment within the meaning 
of paragraph (g) of sub-section (1) of section 3 of the 

· Bankruptcy Ordinance. Cap. 52. 

204. If any director, officer, or contributory of any Pe~alty !or 

b · d d t t ·1 t lt fals1ficat1on company mng :voun up es roys, _n~u I a es, a ers, ~r of books. 

falsifies any books, papers, or secunties, or makes or IS 
privy to the making of any false or fraudulent entry in 
any register, book of account, or document belonging to the 
company with intent to defraud or deceive any person, he 
shall be guilty of a misdemeanor, and be liable to 
imprisonment for any term not exceeding two years, with 
or without hard labour. · 

. 205. (1) If it appears to the Court in the course of a 
winding up by or subject to the supervision of the Court 
that any past or present director, manager, officer, or mem­
ber of the company has been guilty of any offence in rela-
tion to the company for which he is criminally responsible, 
the Court may, on the application of any person interested 
in the winding up, or of its own motion, direct the liquida-
tor to prosecute for the offence, and may order the costs 
and expenses to be paid out of the assets of the company. 

(2) If it appears to the liquidator in the course of a 
voluntary winding up that any past or present director, 
manager, officer, or member of the company has been 

. guilty of any offence in relation to the company for which 
he is criminally responsible, the liquidator, with the 
previous sanction of the Court, may prosecute the offender, 
a_nd all expenses properly incurred by him in the prosecu­
tw_n ~hall be payable out of the assets of the company in 
prwnty to all other liabilities. 

Prosecution 
of delinquent 
directors, etc. 

206_. (1) Where, by this Ordinance, the Court is Meetin~s to 

authonzed in relation to winding up to have reO'ard to the as_certam · · h ' · . . · ' b . w1shes of 
. WIS ~S of creditors OI' contnbutones, as proved to It by any credit_ms or 

sufficient evidence the Court mav if it thinks fit for the cor;tnbu-
' o1 ' ' tones. 
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purpose of ascertaining those wishes, direct meetings of the 
creditors or contributories to be called, held, and conducted 
in such manner as the Court directs, and may appoint a 
person to act as chairman of any such meeting and to 
report the result thereof to the Court. 

(2) In the case of creditors, regard shall be had to the 
value of each creditor's debt. 

(3) In the case of contributories, regard shall be had 
to the number of votes conferred on each contributory by 
the articles. 

207. Where any company is being wound up, all books 
and papers of the company and of the liquidators shall, as 
between the contributories of the company, be pTima facie 
evidence of the truth of all matters purporting to be there­
in recorded. 

208. After an order for a winding up by or subject to 
the supervision of the Court, the Court may make such order 
for inspection by creditors and contributories of the com­
pany of its books and papers as the Court thinks just, and 
any books and papers in the possession of the company may 
be inspected by creditors· or contributmies accordingly, but 
not further or otherwise. -

209. (1) When a company has been wound up and is 
about to be dissolved, the books and papers of the company. 
and of the liquidators may be disposed of as follows, that 
is to say:-. 

(a) In the case of a winding up by or subject to 
the supervision of the Court, in such way 
as the Court directs ; 

(b) In the case of a voluntary winding up, in 
such way as the company by extraordinary 
resolution directs. 

(2) After five years from the dissolution of the com­
pany, no responsibility shall rest on the company, or the 
liquidators, or any person to whom the custody of the 
books and papers has been committed, by reason of the 
same not being forthcoming to any person claiming to be 
interested therein. 
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210. (1) Where a company has. been dissolved, the Power of 

Court may, at any time_wit?in t~o years of the date of the ~~~l:~.;o 
dissolution, on an apphcatwn being made for the purpose dissolution 

by the liquidator of the company or by any other person ~~io;mpany 
who appears to the Court to be interested, make an order 
upon such terms as the _Court thinks fit, declaring the .dis-
solution to have been vOid, and thereupon such proceecflngs 
may be taken as might have been taken if the company 
had not been dissolved. 

(2) It shall be the duty of the person on whose 
application the order was 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 fails so to do 
he shall be liable to a fine not exceeding five pounds for 
every day during which the default continues. 

211. (1) Where a company is being wound up, if the Information 

winding up is no~ co~cluded within one ye~r after its com-- ;~~~ing 
mencement, the liquidator shall, at such Intervals as may liquidations. 

be prescribed, until the winding up is concluded, send to 
the Registrar a statement in the prescribed form and con-
taining the prescribed particulars with respect to the 
proceedings in and poaition of theliquidation. 

(2) Any person stating himself in writing to be a 
creditor or contributory of the company shall be entitled, 
by himself or by his agent, at all reasonable times, on 
payment of the prescribed fee, to inspect the statement, 

' and to receive a copy thereof or extract therefrom; but 
any person untruthfully so stating himself to be acreditor 
or contributory shall be guilty of a contempt of Court, 
and shall be punishable accordingly on the application 
of the liquidator or of the Official Receiver. 

(3) If a liquidator fails to comply with the require­
ments of this section, he shall be liable to a fine not exceed­
ing fifty pounds for each day during which the default 

·continues. 
. (4) If it appears from any such statement or other­

Wise that a liquidator has in his hands or under his control 
any money representing unclaimed or undistributed assets 
of the company which have remained unclaimed or undis­
tributed for six months after the date of their receipt, 
the liquidator shall forthwith pay the same- to the account 
of the Official Rec<:jiver at the Colonial Bank or at the Royal 
Bank of Canada, and a certificate of receipt for the money 
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so paid in the prescribed form shall be an effectual dis­
charge to him in respect thereof. 

(5) For the purpose of ascertaining 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 as are exercisable by the Court 
under section 135 of the Bankruptcy Ordinance, for the 
purpose of ascertaining and getting in the sums, funds, 
and dividends referred to in that section: Provided that, 
in lieu of payment into Court as required under 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 Receiver for pay­
ment of the same, and the Official Receiver may, on a certifi­
cateby the liquidator that the person claiming is 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. 

212. (1) Any affidavit required to be sworn under the 
provisions or for the purposes of this Part of this Ordinance . 
may be sworn in the Colony or elsewhere within the domin­
ions of His Majesty, before any Court, Judge, or person 
lawfully authorized to take and receive affidavits or 
administer oaths, or before any of His Majesty's consuls 
?r vice-consuls in any place outside his Majesty's domin­
IOns. 

(2) All Corurts, Judges, Magistrates, Justices, Com· 
missioners, and persons acting judicially shall take judicial 
notice of the seal or stamp or signature (as the case may 
be) of any such Court, Judge, person, consul, or vice-consul., 
attached, appended, or subscribed to any such affidavit, 
or to any other document to be used for the purposes of this 
Part of this Ordinance. 

Rules and Fees. 

213. (1) The Chief Justice may, with the concurrence 
of the Governor in Executive Council, make general rules 
for carrying into effect the objects of this Ordinance so far 
as relates to the winding up of companies. 



COMPANIES. [CAP. 180. 

(2) All general rules made under this section shall 
be laid before the Legislative Council within three weeks 
after they are made, if the Council is then sitting, and, 
if the Council is not sitting, within three weeks after the 
beO'inninO' of the.next session of the Council, and shall have 
eff~ct as if enacted by this Ordinance. 

(3) There shall be paid in respect of proceedings 
under this Ordinance in relation to the winding up of 
companies such fees as ~he Chief. Justice ~ay,. with the 
sanction of the Governor In Executive Counml, dnect, and 
the Governor in Executive 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. 
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214. Subj'ect to the provisions of this Ordinance with Power to 

respect to rules and fees in relation to the vYinding up of makedrules of 
h Ch. f J . . h h f proce ure. companies, t e Ie ustice, wit t e concurrence o a 

Puisne Judge, may make rules of procedure for the pur-
poses of this Ordinance, including rules as to costs and 
fees; but, until such rules are made and so far as the 
same do not extend, the general orders, rules, and forms 
of the Chancery Division of the High Court of Justice iri 
England in force at the commencement of this Ordinance 
shall, so far as the same are applicable to local circum-
stances and not inconsistent with this Ordinance or with 
such rules as aforesaid, apply to all proceedings for wind-
mg up a company. 

Remo?Jal of Defunct Companies from Register. 

215. (I) vVhere the Registrar has reasonable cause to Registrar 

believe_ that a company is not carrying on business or in :~~;;~ike 
operation) he shall send to the company by post a letter company off 

enquiring whether the company is carrying on business or register. 

in operation. 
(2) If the Registrar does not, within one month of 

sending the letter, receive any answer thereto, he shall, 
within fourteen days after the expiration of the month, 
send to the company by post a registered letter referring 
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 a . , 
notiC~ 'Yill be published in the Royal Gazette with a view 
to stnkmg the name of the company off the register. 
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(3) 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 send­
ing the second letter, receive any answer, he may publish 

•in the Royal Gazette, and send to the company by post, 
a notice that at the expiration of three months from the 
date of that notice the name of the company mentioned 
therein will, unless cause is shown to the contrary, be 
struck off the register and the company will be dissolved. 

( 4) If, in any case where a company is being wound 
up, the Registrar has reasonable cause to believe either 
that no liquidator is acting, or that the affairs of the 
company are fully wound up, and the returns required 
to be made by the liquidator have not been made for a 
period of six consecutive months after notice by the Regis­
trar demanding the returns has been sent by post to tlie · 
company, or to the liquidator at his last known place of 
business, the Registrar may publish in the Royal Gazette 
and send to the company a like notice as is provided in 
the last preceding sub-section. · 

(5) At the expiration of the time mentioned in the . 
notice, the Registrar may, unless cause to the contrary is 
previously shown by the company, strike its name off the 
register, and shall publish notice thereof in the Royal 
Gazette, and on the publication in the Royal Gazette of 
this notice the company shall be dissolved : Provided that 
the liability (if any) of every director, managing officer, ' 
and member of the company shall continue and may be 
enforced as if the company had not been dissolved. 

(6) If a company or any member or creditor thereof 
feels aggrieved by the company having been struck off the 
register, the Court, on the application of the company or 
member or creditor, may, if satisfied that the company was 
at the time of the striking off carrying on business or ill. 
operation, or otherwise that it is just that the company be 
restored to the register, order the name of the company 
to be restored to the register, and thereupon the company 
shall be deemed to have continued in existence as if its 
name had not been struck off; and the Court may, by the 
order, give such directions and make such provisions as 
seem just for placing the company and all other persons 
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-
in the same position as nearly as may be as if the name 
of the company had not been struck off. 

(7) A letter or notice under :this section may be 
addressed to the- company at its registered office,_ or, if no 
office has been registered, to the care of some duector or 
officer of the compaEy, 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
scribed the memorandum addressed to hnn at the address 
mentioned in the memorandum. 

PART V. 

REGISTRATION OFFICE AND FEES. 
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216. (1) For the purpose of the registration of com- Re.?istration 

panies under this Ordinance, the Registrar-General shall O±hce. 

be ex officio Registrar of Companies, and the office of the 
Registr~r-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 Executive Council, not exceeding one 
shilling for each inspection, and may require a certifi­
cate of the incorporation of any. company, or a copy or 
extract of any other document, or any part of any other 
document, to be certified by the Registrar on payment for 
the certificate, certified copy, or extract, of such fees as 
the Governor in Executive Council may appoint, not 
exceeding five shillings for a certificate of incorporation, 
and not exceeding sixpence for each folio or a certified 
copy or extract. 

. ( 4) A copy of or extract from any document kept and 
regi~tered 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 
n_ecess.ary to prove), shall in all legal proceedings be admis­
Sible In evidence as of equal validity with the originaJ 
document. 

VOL. III-25 
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Fees. 217. (1) There shall be paid to the Registrar in respect 

Application 
of Ord. to 
companies 
formed und0r 
former 
Companies 
Ordinances. 

Winding up 
of un­
registered 
companies. 

Cap. 286. 

Cap. 278. 

of the several matters mentioned in Table B in the :First 
Schedule to this Ordinance the several fee's therein speci­
fied, or such smaller fees as the Governor in Executive 

'Council may from time to time direct. 
(2) All fees paid to the Registrar in pursuance of 

this Ordinance shall be paid into the Treasury. 

PART VI. 

APPLICATION OF ORDINANCE TO COMPANIES FORMED AND 

REGISTERED UNDER FORMER COMPANIES ORDINANCES. 

218. In the application of this Ordinance to existing 
companies, it shall apply in the same manner in the 
case of a limited con1pany, other than a company limited 
by guarantee, as if the company had been formed and 
registered under this Ordinance as a company limited bv 
shares; in the case of a company limited by guarantee, a's 
if the company had been formed and registered under this 
Ordinance as a company limited by 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 elate at which the company was registered under the 
Con~panies Ordinances or any of them repealed by this 
Orclmance. 

PART VII. 

WINDING UP OF UNREGISTERED COMPANIES. 

219. Subject to the provisions of this Part of this 
Ordinance, any partnership, association, or company, 
except a friendly society established under the Friendly 
Societies Ordinance, or a society established undei' the 
Building Societies Ordinance, c'onsisting of more than 
seven members, and not registered under this Ordinance 
and hereinafter included in the term '' unregistered com­
pany," may be wound up under this Ordinance, and all 
the provisions of this Ordinance with respect to winding 
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up shall apply _t~ such comp_any, with the following excep­
tions and additiOns, that 1s to say:-

(i) No unregistered_ company. shall be wom~d: up under 
this Ordinance voluntanly 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 is carrying on busi­
ness only for the purpose of winding up its 
affairs; 

(b) If the company is unable to pay its debts; 

(c) 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 
debts:-

(a) If a creditor, by assignment or otherwise, 
to whom the company is indebted in a sum 
~xceeding fif,ty pounds then due, has served 
on the company, by leaving .'at its principal 
place of business, or by delivering to the 
secretary or some director, manager, or 
principal officer of the company, or by 
otherwise serving in such manner as the 
Court may approve or direct, a demand 
under his hand requiring the company to 
pay the sum so due, and the company bas, 
for three weeks after the service of the 
demand, neglected to pay the sum or to 
secure or compound for it to the satisfac­
tion of the creditor; (As amended by 31 
of 1914, s. 5.) 

(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 company, or from him in his character 
of member, and notice in writing of the 
institution of the action ·or proceeding 
having been served on the company by 

YOL. III-25A 
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leaving the same at its principal place of 
business, or by delivering it to the secre­
tary or some director, manager, or 
principal officer of the company, or by 
otherwise serving the :same in such manner 
as the Court may approve or direct, the 
company has not, within ten days after 
service of the notice, paid, secnioecl, or com­
pounded for the debt or. demand, or pro­
cured the action or proceeding to he stayed, 
or indemnified the defendant to his reason­
able satisfaction against the action or pro­
ceeding, and against all costs, damages, 
and expenses to be incurred by him by 
reason of the same; (As amended by 31 of 
1914, s. 5.) 

(c) If execution or other process issued on a 
judgment, decree, or order obtained in any 
Court in favour of a creditor against the 
company, or any member thereof as such, 
or any person authorized to be :sued as 
nominal defendant on behalf of the com­
pany, is returned nnsati:sfied; 

(d) If it is otherwise proved to the satisfaction 
of the Court that the company is unable 
to pay its debts. 

220. (1) In the event of an unregistered company 
being wound up, every person shall be deemed to be a 
contributory who is liable to pay or contribute to the pay­
ment of any debt or liability of the company, or to pay 
or contribute to the payment of any sum for the adjust­
ment of the r1ights of the members :1mong themselves, 
or- to pa3r or contribute to the payment of the costs and 
expenses of winding up the company, and every contribu­
tory shall be liable to ~contribute to the as.sets 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 Ordinanee with respect to the .personal 
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representatives, heirs, and devisees of d~cease~ contribu­
tories, to the trustees of bankrupt contnbutones, and to 
the liabilities of husbands and wives respectively, shall 
apply. 
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221. The provisions of this Ordinance with respect to Power of 

staving- and restraining actions and proceedings against Ctourt ~o 
u '--' • f l . f . . S ay OI a company at any tune a ter t le presentatiOn 0 a petitiOn restrain_ 

for winding up and before the making of a winding-up proceedings. 

ordgr shall, in the case of an unregistered company, where. 
the application to stay or restrain is by a creditor, extend 
to actions and proceedings against any contributory of 
the company. 

222. Where an order has been made for vvinding up an Actions · 

unregistered. company, no action o~ proceeding s~all be ~;~~~;-~P 
proceeded with or commenced against any contnbutory order. 

of the company in respect of any aebt of the company, 
except by leave of the Court, and subject to such terms 
as the Court may impose. 

223. If an unregistered company has no power to sue 
and be sued in a common name, or if for any reason it 
appears expedient, the Com-t may, by the winding-up 
order, or by any snlhsequent order, direct that all or any 
part of the property, real and personal (including things 
in action), belonging to the co-mpany or to trustees on its 
behalf, is to vest in the liquidator by his official name, 
and thereupon the property or the part thereof specified 
in the order shall vest accordingly; and the liquidator may, 

'after giving such indemnity (if any) as the Court may 
direct, bring or defend in his official name any action or 

· other legal proceeding relating to that property, or neces­
sary to be brought or defended for the purposes of effec­
tually winding up the company and recovering its 
property. 

Directions 
as to 
property in 
certain 
cases. 

224. The provisiuns of this Part of this Ordinance Provisions 

with respect _to unregistered companies ~h~ll be in addition ~~ ~~~~n~;~e 
~0 and not 111 restriction of any prOVISIOnS hereinbefore cumulative. 

m this Ordinance contained with respect to winding up 
comp~nies by the Court, and the Court or liquidator may 
exermse any powers or do any .act in the case of unregis-
tere~ companies which might be exercised or clone by it 
or hun in winding up companies formed and registered 
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under this Ordinance; but an unregistered company shall 
not, except in the event of its being wound up, be deemed 
to be a companv under this Ordinance, and then only to 

, the extent provfded by this Part of this Ordinance. " 

PART VIII. 

COl\IPANIES ESTABLISHED OUTSIDE THE COLONY. 

225. (1) Every company incorporated outside the 
Colony which establishes a place of business within the 
Colony, shaJl, within one month from the estrublishment 
of such place of business, file with the Registrar, not­
withstanding anything to the contrary contained in section 
5 of the Registration of Deeds Ordinance-

(a) a certified copy of the charter, statutes, or 
memorandum and articles of the company, 
or other instrument constituting or defining 
the constitution of the company, and, if the 
instrument is not written in the English 
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 autho­
rized 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 person whose n~ame 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 vYhich 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. 
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(41 Every company to which this section applies and 
which l(ses the word "Limited " as part of its name shall­

( a,) in every prospectus inviting subscriptions 
for its shares or debentures in the Colonv, . . ~ 

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 is incorporated; and 

(c) have the name of the company and of the 
country in which the company is incor­
porated mentioned in legible characters in 
all bill-heads and letter paper, and in all 
notices, advertisement·s, and other official 
publications of the company. 

(5) If any company to which this section applies 
fails to comply with any of the requirements of this sec­
tion, the company, and every officer or age"j.lt of the com­
pany, 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 default continues. 

(6) For the purposes of this section--
" Certified " means certified in the prescribed 

manner to be a true copy or a correc~ 
translation; 

'' Place of Business '' includes a share transfer 
or share registration office; 

" Director" includes any person occupying the 
position of director, by whatever name 
called; 

" Prospectus " means any- prospectus, notice, 
circlllar, advertisement, or other invitation, 
offering to the public for subscription or 
purchase any shares or debentures of the 
company. 

(7) The following fees shall be paid to the Regis­
trar:--

£ s. d. 
For registering a certified copy of a cha.rter, st<1tutes, or memo-

randum and articles required to be filed under this section ... 5 0 0 
For registering any other document required to be filed under this 

section 0 5 0 

(Subst'it1ded by 30 of 1922, s. 2.) 
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(8) A company incorporated outside the Colony shall 
not, unless it has filed with the Registrar the documents 
and particulars specified in paragraphs (a), (b), and (c) 
of sub-section (1) of this section, have power to hold lands 
in the Colony. (Added by 31 of 1914, s. 7.) 

226. (1) Any deed of any company registered under 
this Part of this Ordinance which may be executed out of 
the Colony may be registered in the Colony if executed 
under the common seal of such company in the presence 
of one 1vitness at least; and the execution of such deed, 
and that the seal thereto affixed is the common seal of 
the company, a'lld that the same was affixed thereto by 
the authority of the board of directors or managers of 
such company and in conformity with the articles of 
association of such company, and the signatures of the 
directors or managers to any such deed (where such signa­
tures are required by the articles of association of such 
company) and the signature to such deed of the secretary 
or other officer by whom such seal may have been affixed, 
may be proved by the affidavit or solemn declaration of 
.one of such witnesses or of the secretary or other officer 
affixing such seal, to be sworn or made before a Notary 
Public or before the Mayor or other Chief Magistrate 
of any city, town, or borough in Great Britain or Ireland 
or in any British Possession, and elsewhere before a Notary 
Public. 

(2) Every deed made in the Colony on behalf of any 
such company a·nd executed under the hand of any person 
empowered, by instrument in writing under the common 
seal of such company either generally or in respect of i:J-llY 

specified matters, as its attorney to execute deeds on its 
behalf in the Colony, shall be binding on such company 
and have the same effect as if it were under the common 
seal of the company. 

PART IX. 
SuPPLEMENTAL. 

Legal PToceedings, Offences, etc. 
227. All ofiences under this Ordinance made punishable 

by any fine may be prosecuted summarily by any person 
before any Magistrate, in the manner provided by the 
Summary Conviction Offences (Procedure) Ordinance. 
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228. Where a limited company is plaintiff in any cwtion Costs in 

or other legal proceeding, any Judge having jurisdiction ~~;~~~~~by 
in the matter may, if it appears by credible testimony limited 

that there is reason to believe that the company will be companies . 

. unable to pay the costs of the defendant if successful in 
his defence, require sufficient security to be given for 
those costs, and may s,tay all proceedings until the security 
is given. 

229. If in any proceeding against a director, or person Power of 

occupying the position of director, of a company for negli- Courtt to1. f 
] f . . h " l . gran re w gence or breac 1 0- trust, It appears to t e GOUrt 1eanng in certain 

the case that the director or person is or may be liable cases. 

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 as the Court may think proper. 

230. If any person in any return, report, certificate, Penalty for 

balance sheet, or other doc~:u~1ent reg~uired .by or for the :::tate­

purposes of any of the prov1swns of this Ordinance speci-
fied in the Fourth Schedule hereto, wilfully makes a state-
ment 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 
any term not exceeding two years, with or without hard 

I' labour, and, on smru11ary conviction before a Magistrate, 
to imprisonment for any term not exceeding four months, 
with or without hard labour, and in either case to a 
fine in lieu of or in addition to such imprisonment as 
aforesaid: 

· Provided that the fine imposed on summary conviction 
shall not exceed one hundred pounds. 

· 231. If any person or persons trade or carry on business 
under any name or title of which " Limited " is the last 
word, that person or those persons shall, unless duly in­
corporated with limited liability, be liable to a fine not 
'exce~ding five pounds for every clay upon which that name 
or t1tle has been used. 

Penalty for · 
improper use 
of word 
" .Limited." 
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SCHEDULES. 

FIRST SCHEDULE. 

TABLE A. 

REGULATIONS FOR j)lA~<AGE~IENT OF A COMPANY LEIIITED BY SHARES. 

Preliminary. 

I. In these regulations, unless the context otherwise requires, expressions defined 
in the Companies Ordimtnoe, or any statutory modification thereof in force at the date 
at which these regulations become binding on t,he company, shall have the meanings so 
defined; and Yvords importing the singular shall include the plural, and vice versa, and 
words importing the masculine gender shall include females, and words importing persons 
shall include bodies corporate. 

Blosines.s. 

2. The directors shall have regard to the restrictions on the commencement of 
business imposed by section 87 of the Companies Ordinance, if and so far as those re-
strictions are binding. upon the company. · 

Shares. 

3. Subject to the provisions, if any, in that behalf of the memorandum of associa­
tion of the company, 11nd without prejudice to any special rights previously conferred 
on the holders of existing shares in the comp11ny, a,ny share in the company may be issued 
wibh such preferred, deferred, or other special rights, or such restrictions, whether in 
regard to dividend, voting, return of share capital, or otherwise, as the company may from 
time to time, by special resolution, determine. · -

4. If 11t any time the share capital is divided into different classes of shares, the 
rights attached to any class (unless otherwise provided by the terms of issue of the shares 
of that cla~s) 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 provisions of these regulations relating to general meet­
ings shallmntatis ?n'utcmdis apply, but so that the necessary quorum shall be two persons 
at least holding or representing by proxy one-third of the issued shares of the class. 

5. No share shall be offered to the public for subscription except upon the terms 
that the 11molmt payable on applicatioi1 shall be at least five per centum of the nominal 
amount of the share ; and tho directors shall, as regards any allotment of shares, duly 
comply with such of the provisions of sections 85 and 88 of the Companies Ordinance 
as may be applicable thereto. . 

6. Every 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 shareor shares 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 issue more than one certificate, and delivery of a certificate for a share to one of 
several joint holders shall be sufficient delivery to all. 

7. If a share certificate is defaced, lost, or destroyed, it may be renewed on payment 
of such fee, if any, not exceeding one shilling, and on such terms, if any, as to evidence 
and indemnity, as the directors think fit. 

8. No part of the funds of the company shall be employed in the purchase of, or 
in ~oans upon the security of, the company's shares. 

Lien. 

9. The company shall have a lien on every share (not being a fully-paid share) 
for all moneys (whether presently payable or not) called or payable at a fixed time in 
respect of that share, and the company shall also have a lien on all shares (other than 
fully-paid sha,res) standing registered in the name of a single person, for all moneys 
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presently payable by him or his es~ate to the company ; but the :li.rectors m~y at any time 
declare any share to be wholly or m part exempt from the prov1swns of thlS 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 shares 
011 which the company has a lien, but no sale shall be made unless some sum in respect 
of "-hich the lien exi~ts is presently payable, nor until the expiration of fourteen days 
after a notice in writing, stating and demanding payment of such part of the amount in 
respect 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 
bankruptcy to the share. 

11. The proceeds o£ the sale shall be applied in payment of such piLrt of the amount 
in respect of which the lien exists as is presently payable, and the resiclu~ shall (subject 
to a like lien for sums not presently payable as ex1sted upon the shares pnor to the sale) 
be paid to the person entitled to the shares at the elate of the sale. The purchaser shall be 
registered as the holder of the share~, a~ld he shall not be bonn~ to see to the .applicat~oll 
of the purchase money, nor sha.ll h1s t1tle to the shares be aftected by any 1rregubnty 
or invalidity in the proceedings in reference to the sale. 

Galls on Shares. 

12. The directors may from time 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 at least fourteen cbys' notice specifying 
the time or times of payment) pay to the company at the time or times so spocificcl 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 centum 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, reoeive from any member willing to advance 
the same all or any part of the moneys uncalled and unpaid upon any shares held by him ; 
and, upon 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 ~anctir;n of the company in general meeting, six per centum) as may be agreed upon 
between t~e member paying the sum in advance and the directors. 

Transfer and Transmiss2:on of Shares. 

18. The instrument of transfer of any share in the company shall be executed 
both by the transferor and the transferee, and the transferor shall be deemed to remain 
a holder of the share until the name of the transferee is entered in the reaister of members 
in respect thereof. "' 

19. Shares in the company shall be transferred in the following form, or in any 
usual or common form which the directors shall approve:-

I, A. B. of in consideration of the sum of £ 
paid to me by 0. D. of (hereinafter called "the said 
transferee") do hereby transfer to thrc said transferee the share (or shares) 
numbered in the undertaking called the 
Company Limited, to hold unto the said transferee, his executors, admini­
strators, and assigns, subject to the several conditions on which I held 
the same at the time of the execution thereof; a,nd I, the said transferee, 
do hereby agree to take the said share (or shares) subject to the conditions 
aforesaid. As witness our hands the 
clay of 

Witness to the signatures of, etc. 
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. . 2 0. The directors may decLine to, register any transf:r of shares, n~t being fully­
paid shares, to a person of whom they ao not approve, ana may also declme to recrister 
any tra_nsfeT_of shares on 1vhich_the company has a li~n. Th_e directors ~ay also su~pend 
the reguJtrabon of transfers clunng the fom·teen days 1mmechately prececlmg the ordin<Lry 
general meeting in each year. The directors may decline to recognise any instrumen~t 
pf transfer unlcss-

(a) <1 fee not exceeding two shillings <Lnd sixpence is pr,id to the comp<Lny in 
respect thereof; and . 

(6) the inE:trument o£ transfer is accompanied by the certificate of the shares 
to ·which it rcL'Ltes, and such other evidence as the directms mn,y reasonably 
require to show the right of the transferor to make the transfer. 

21. The executors ~tnd administrators of a deceased sole holder of n, share shall 
be the only persons recognised by the company as having any title to the share. In the 
case of a share registered in the names of two or more holders, the survivors or survivor 
or the executoTS or administrators, of the deceased survivor shall be the only person~ 
recognised by the company as having any title to the share. · 

22. Any person becoming entitled to a share in consequence of the death or bank­
ruptcy of a member shall, upon such evidence being produced c1S may from time to time be 
required by the directors, luwe the right 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 suspcad registration as they would have hEtd in the case of a 
transfer of the share by the deceased or bankrupt person before the death or bankruptcy. 

23. A person becoming entitled to a share by reason of the death or bankruptcy 
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 tha,t 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. 

Ji'o;jeit1ire of Shares. 

24. If a member fails to JHY any cn,ll 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 remains unpa.id, serve a notice on him requiring payment 
of so much of the call or instalment as is unpaid, together with any interest which may 
have accrued. 

25. The notice shall name a further day (not earlier th::tn the expiration of fourteen 
days from the clat0 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-pD,yment at or before the time 
appointed the shares in respect of which the call was made will be liable to be forfeited. 

26. If the requirement::: of ;:my such notice as aformmid arc not complied with, 
~:my share in respect of which tho notice has been given mD,y at any time thereafter, before 
the payment required by the notice has been made, be forfeited by a resolution of the 
directors to that effect. 

27. A forfeited share may be sold or otherwise disposed of on such terms and in 
such 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 directors think fit. 

28. A person whose shares have been forfeited shall cease to be a member in respect 
of the forfeited shares, but shall, notwithstanding, remain liable to pay to the company 
all moneys which, at the elate of forfeiture, were presently payable by him to the company 
in respect of the shares, 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 tho com­
pany a-nd tha,t a share in the comptwy has been duly forfeited on a date stated in the 
declaration, shall be conclusive evidence 'Of the facts therein stated as against all persons 
claiming to ?c ent~tlcd_ to the s~arc, ~end that declaration, and the !'ecei;P~ of tho company 
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30. The proYisions of these regulations as to forfeiture shall apply in the case of 
non-pa.1 ment of any smn which, by the terms of is;:;ue 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 been p:1yable by virtue of a call duly made and notified. 

Conversion of Shares ~:nto Stocle. 

~L The directors may, with the sn,nction of the company previously given in 
general meeting, conv:ert any. paid-up shares into stock, .and. may with the like sanction 
reconvert any stock mto paid-up shares of any denommatwn. 

32. The holders of stock may transfer the same, or any part thereof, in the same 
manner, and subject to the same regnb.ti.ons, as, and subject to which, the shares from 
which the stock arose might previously to conversion have been transferred, or as near 
thereto as circumstances r,dmit ; but the directors may from time to time fix the minimum 
amount of stock transferable, and restrict or forbid the transfer of fmctions of that 
minimum, but tho minimum shaJI not exceed the nominal amount of the shares from 
which the stock arose. 

33. Tho holders of stock shall, according to the amom1t 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 as if they held the shares f:rom which the stock aro::;e, 
but no such privilege or advantage (except participation in the dividends and profits 
of the company) shall be conferred by any such 'aliquot part of stock.as would not, if 
existing in shares, have conferred that privilege or advantage. 

34. Such of the regulations of the company (other than those relating to share 
warrants) as are applicable to paid-up shares shall apply to stock, and the words "share" 
and "shareholder" therein shall include "stock" and "stockholder." 

S ha1·e. Warrants. 

35. The company may issue share warrants, and accordingly the directors may 
in their discretion, with respect to any share which is fully paid up, 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 require as to the identity of the 
person signing the request, and on receiving the certificate, if any, of the share, and such . 
fee as the directors may from time to time require, issue under the company's seal a warrant 
stating that the bearer of the warrant is entitled to the shares therein specified, and may 
provide by coupons, or otherwise, for the payment of dividends, or other moneys, on the 
shares includ~d in the warrant. 

36. A share warmnt shall entitle the bearer to the shares included in it, and the 
shares shall be transferred by the delivery of the share warrant, and the provisions of 
the regulations of the company with respect to transfer and transmission of shares shall 
not apply thereto. 

37. The bearer of a share warrant shall, on surrender of the warrani; to the com­
pany for cancellation, and on payment of such sum as the directors may from time to time 
prescribe, he 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 ma,y at any time deposit the warrant at. the 
office of the company, and so long as tlw warrant remains so deposited the depositor 
shall have the Sttme right of signing a requisition for calling a meeting of the company, 
~nd of attending and voting and exercising the other privileges of a member at any meet­
mg he.ld after the expiration of two clear days from the time of the deposit, as if his na.me 
were ~nsorted in the register of membem tts the holder of the sha.res included in the 
deposited warmnt.. Not more than one person shall be recognised as depositor of the 
share warrant. The compa.ny shall, on two days' written notice, return t.he deposited 
share warrant to the depositor. 

39. S~bjcct as herein othc;wise expressly provided, no person shall, a.s bearer of 
a share 'Yarrt].nt, sign a requi,'3ition for calling a meeting of the company, or attend, or vote, 
or exermse anv · ·i A • :r , A t:. f . , t· . 
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40. The directors m>Ly from time to time make rules as to the terms on which 
(if they shaJl think fit) a new share ~warmnt or coupon mcty be issueJ by way of renewal 
in case of defacenwnt, loss, or destruction. 

Alteration of Capital. 

41. The directors may, with the sanction of an extraordinary resolution of the 
company, increlcse the share C[LpitaJ by such sum, to be divided into shares of such amount, 
as the resolution shall prescribe. 

42. Subject to any direction to the contrary that may be given by the resolution 
sanctioning the increase of share capital, all new shftres shall, before issue, be offered to such 
persons as at the date of the offer ctre entitled to receive notices from the company of 
genera.l meetings, in proportion, as neo,rly as the circumstances admit, to the amount 
of the exiNting shares to which they are entitled. The offm shall be made by notice 
specifying the number of slmres offered, n,ncllimiting 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 may diBpose of the same in such manner as thev 
think most beneficial to the company. 'The directors m<<y likewise so dispose of an3r 
new shares which (by reason of the ratio which the new shares bear to flhares held by 
persons entitled to an offer of new shares) cannot, in the opinion of the directors, be 
conveniently offered under this article. 

43. The new shares shall be subject to tho same provisions with reference to the 
payment of calls, lien, transfe-r, transmission, forfeiture, and otherwise as the shares in 
the original share capital. 

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 
memorandum of association, subject, nevertherless, to the provisions of 
paragraph (cZ) of sub-section (l) of section 41 of the Companies Ordinance; 

(c) cancel any shares which, at the date of the passing of the resolution, have 
not been taken or agreed to be taken by any p;:;rson ; 

(d) reduce its share capital in any manner and with and subject to any incident 
authorized, and consent required, by law. 

General ~Meetings. 

45. The statutory general meeting of the company shall be held within the period 
required by section 6i5 of the Companies Ordinance. 

46. A general meeting shall be held once in every year at such time (not being more 
than fil'teen months after the holding of the last preceding general meeting) and place 
as may be prescribed by the company in general meeting, or, in clefa,ult, at such time in 
the month following that in which the anniversary of the company's incorporation occurs, 
and a.t such place, as the directors sha.ll appoint. In default of a general meeting being so 
hdd, a general meeting shall be held in the month next following, and may be convened 
by any two members in the s2,me manner as nearly as possible as that in which meetings 
are to be convened by the directors. 

47. The above-mentioned general meetings shall be caJled ordinary meetings; 
all other general meetings shall be called extraordinary. 

48. The director.s may, whenever they think fit, convene an extraordinary geneml 
meeting, and extmordinary general meetings shall also be convened on such requisi~ion, 
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Proceedings at General .Jleeting. 

49. Seven clays' n8tice rtt. tho least. (cxc]usiw of the day on IYhich the notice is 
serwd or rleemed to be cervuL but indusi ,,,c of tlw rby for ·which notice is giYen) specify­
ina the place, the day, and the hour of meeting, and, in case of spC'cial business, the general 
natur0 of that busine:;s shall be given in manner herein11fter 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 regulations of the company, entit,led to receive such notices from the 
company; but the non-receip~ of the notice by any member shall not invalidate the pro­
ceedings at any general meetmg. 

50. All business shall be deemed special that is transacted at an extraordina,ry 
meeting, and all that is transacted at an orJinary meeting, wi~h the exception of sanction­
ina· a dividend, the consideration of the [tCCounts, ba,lance sheets, and tho ordinary report 
ol'the directors and auditors, tho election of directors and otl1er officers in the place of 
those retiring by rota,tion, and tho fixing of the remuneration of the auditors. 

51. No business sha,ll be tmnsactecl at any general meeting unlecw a quorum 
of members is present nt the time when the meeting proceeds to business ; s:1vc a:-J herein 
otherwise provided, three members personally present shall be a quorum. 

52. If within half 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 dis8olvcd; 
in any other case it shall stand adjourned to the same day in tho next week, at the same 
time and place, aml if at tho adjourned meeting a quorum is not present within ha.lf an 
hour from the time appointed for the moeting tho members present shall be a quorum. 

53. The chairman, if any, of the board of directors, shall preside as chairman at 
every general meeting of the comp~"ny. 

54. If there is no ,such ehairma,n, or if at any meeting he is not present within 
fifteen minutes after the time a,ppointed for holding the meeting or is unwilling to act 
as chairma,n, the membcr,s present shall choose some one of their number to be eha,irma,n. 

55. The chairman may, with the consent of any meeting at which a quorum is 
present, (and sha,ll if so directed by the meeting), adjourn the mce-Ging from time to time 
and from place to pbce, but no business shall be transacted at any adjourned meeti11g 
other tlmn the business left unfinished at the meeting from which the adjournment took 
:Qlace. When a meeting is adjourned for ten days or more, notice of the n,djourned meeting 
shall be given as in tho case of an origirml meeting. Save as aforesaid it shall not be 
neccssn,ry to give any notice of an adjournm0nt or of the blminess to be transacted at an 
adjonrnerl meeting. 

56. At any general meeting a resolution put to the vote of the meeting shall be 
decided on a show of hands, unless a poll is (before or on the declaration of the result 
of the show of hands) demanded by n,t least three members, a,nd, unless a poll is so cle­
ma,nded, a declaration by the ehairma,n tha,t a resolution has, on a show of hands, been 
carried, or carried mmnimously, or by a particula,r majority, or lm;t, and an entry to that 
effect in the book of the proceedings of the cmnpa,ny, shall be conclusive evidence of the 
fact, without proof of the number or proportion 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 a,s the cha,irman 
directs, and tho result of the poll shall be deemed to be tho resolution of the meeting at 
which the poll was dumam'led. 

58. In the eaRo of an equality of votE"s, whether on a :dww of h[tnds or on a poll, 
the chairma,n of the meeting at which tlw show of hrmcls takes place or a,t IYhieh the 
poll is deimmded shaJl be Clltitlecl to [t second or en,sting Yote. 

59. A poll demanded on the election of a chairma,n, C>I' on a question of adjournment, 
s!1all be taken forthwith. A poll clemt1n<iecl 011 any other question shall be taken at .~ueh 
time as the chairman of tho meeting dire-c-t:,. 

Votes of .Members. 

60. On a, show of ha,ncls cYery member prnsent in person slmll lmve one vote. 
On a poll every member shall have one vote for each share of which he is the holder. 
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62. A member of unsound mind, or in respect of whom an order has been made 
by ::my Court having jurisdiction in lunacy, mo,y vote, ~whether on a show of hancls 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 2hall be entitled to vote at any general meeting unlesB 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. 

6!3. The instrument appointing a proxy shall be in \C~Titing under the htmd of the 
appointor or of his l1ttorney duly authorized in ~writing, or, if the appointor is a corpora­
tion, either under the common seal, or under the hand of an officer or attorney so authorized. 
No person shall act as a proxy unless either he is entitled on hi8 ovvn behalf to be present 
and vote at the meeting l1t which he acts as proxy, or he has bec~1 appointed to act a,t 
that meeting as proxy for a corporation. 

66. The instrument appointing a proxy and the power of attorney or other author­
ity, if any, under which it is signed or a notarially certified copy of that power or authority 
shall be deposited at the registered office of the company not less than forty-eight hour:~ 
before the holding of the meeting at which the person named in the instrument proposes 
to vote, ancl in default the instrument of proxy shnJlnot be treated a,s valid. 

67. An instrument appointing a proxy may be in the following form, or in any 
other form which the direetors shall approve :-

Company, Limited. 

" I of being a member of the 
Company, Limited, hereby appoint 

of as my proxy to vote for me and on my behalf at the [ ordin11ry or 
extraordinary, as the casro nwy be.] general meeting of the company to be held on the 
day of and at any adjournment thereof." 

Signed this day of 

Directors. 

68. The number of the directors and the names of the first directors shall be deter­
mined in writing by a majority of the subscribers of the memorandum of association. 

69. The remunemtion of the directors shall from time to time be determined 
by the company in general meeting. 

70. The quDJification of a director shall be the holding of at least one share in the 
company, l1nd it shall be his duty to comply with tho provisions of section 73 of the 
Companies Ordinance. 

Powers and Dnties of Directors. 

71. The business of the company shall be man:J,ged by the directors, who may 
pay all expenses inemred in getting up and registering the company, and may exercise 
all such powers of the company as are not, by the Companies Ordinance, or any statutory 
modification thereof for the time being in force, or by these articles, required to be exer­
:;ised by the company in general meeting, subject nevertheless to any r0gulation of these· 
articles, to the provisionfl of the said Ordinance, and to such regulations, being not incon­
sistent with the aforesaid regulations or provisions, as may be prer>cribed by the company 
in general meeting, 'but no regulation made by the company in. general meeting shall 
invalidate a11y 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 l1ppoint one or more of their body to the 
office of managing director or mn,nager for such term, and at such remuneration (whether 
by ~way of sn,lary, or commission, or part,icipation in profits, or partly in one way and 
p~rtly in another) l1fl they may think fit, and a director so appointed sh8,ll not, while hold­
ing that office, be subject to rt>tiremonb by rotation, or taken into account in determining 
the rotat,ion of retiroment of directors ; but his appointment shall be subject to determina­
tion iyso facto if. he e~l1ses fron\r~;1y cause ~o be a ~ire~,~or.,or if the company in ge~~eral 
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74. The directors shall duly comply w·ith the provisions of the Companies Ordi­
nance, or any statutory modification thereof for the time being in force, and in particular 
with the provisions in regard to the regi.stration of the pa.rticulars of mortgages . and 
charges affecting t~e proper_ty of the com:pany, or created ?.r 1t, and to keepmg a reg1ster 
of the directors, anCl to sendmg to the Registrar an an11ual hst of members, ancl a summa.ry 
of particulars relatjng thereto, and notice of e,ny consol~d_ation or ~ncrease of share caJ;lital, 
or conversion of shares mto stock, and cop1es of spemal resolutwns, and a, copy of the 
register of directors and notifications of any changes i)herein. 

75. The directors shall cause minutes to be made in books provided for the purpose-

(a) 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 ; 

(c) of all resolutions and proceedings at all meetings of the company, 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 n"'me in a book to be kept for that purpose. 

The Seal. 

76. The seal of the company shall not be affixed to any instrriment except by the 
authority of a resolution of the board of directors, and in the presence of at least two 
directors and of t,lw secretary or such other person as the directors may appoint for the 
purpose ; and tho.se 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 Ditectots. 

77. The office of director shall be vacated, if the director-

( a) ceases to be a director by virtue of section 73 of the Companies Ordinance ; or 

(b) holds any other office of profit under the company except that of mana,ging 
director or manager ; or 

(c) becomes bankrupt ; or 

(d) is found lunatic or becomes of unsound mind; or 

(e) 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 DitectoTs. 

. . 78. At the first ordinary meeting of the company the whole of the directors shall 
retire_ from office, and at the ordinary meeting in every subsequent year one-third of 
the directors for the time being, or, if their number is not three or a multiple of three, 
then the number nearest to one-third, shall retire from office. 

79. The_ directors to retire in every year shall be those who have been longest in 
office smce thelr last election, but as between persons who became directms on the same 
day those to retire shall (unless they otherwise agree among thcmselvero) be determined 
by lot. -

80. A retiring director shall be eligible for re-election. 

~l. 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. 

82. If_at any meeting at which an election of directors ought to take place, the places 
of tl~e V:~catmg directors are not filled n , the meetina sh3Jl stand adjourned till the same 
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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 increased or reduced 
number is to go out of office. 

84. Any casual vacancy occurring in the board of directors may be filled up by the 
directors, but the person so chosen shall be subject to retirement at the same time as if 

· he had become a director on the day on which the director in whose place he is appointed 
was last elected a . director. 

85. The directors shall have power at any time, and from time to time, 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 before 
the expiration of his period of office, and may by an ordinary resolution appoint another· 
person in his stead; the person so appointed shall be subject to retirement at the same ;c; 

time as if he had become a director on the day on which the director in whose place 
is appointed was last elected a director. 

Proceedings of Directors. 
-+-

87. The directors may meet together for the despatch of business, adjourn, an,d 
otherwise regulate their meetings, as they think fit. Questions arising at any meetilig 
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 director may, and the secretary on the requisition>. 
of a director shall, at any time summon a meeting of the directors. . •. 

88. The quorum necessary for the transaction of the business of the directori 
may be fixed by the directors, and unless so fixed shall (when the number of directors ' 
exceeds three) be three. . 

89. The continuing directors may act notwithstanding any vacancy in their 
body, but, if and so long as their number is reduced below the number fixed by or pur"' 
suant to the regulations of the company as the necessary quorum of directors, the con~·\ 
tinning directors may act for the purpose of increasing the number of directors to that_ . 
number, or of summoning a general meeting of the company, but for no other purpose ...•. · 

90. The directors may elect a chairman of their meetings and determine the period •· 
for which he is to hold office ; but if 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 •' 
meetii1g. --- ·-

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 meetings; if no such chairmani~ -
elected, or if at any meeting the chairman is not present within five minutes after the 
time appointed for holding 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. Questions arising., 
at any meeting shall be determined by a majority of votes of the members present, a11d. i 
in case of an equality of votes the chairman shall have a second or casting vote. · '• , 

94. All acts done by any meeting of the directors or of a committee of directors, • 
or by any person acting as a director, shall, notwithstanding that it be afterwards dis- · 
covered that there was some defect in the appointment 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 ma.y declare dividends, but no dividend 
, 1 
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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 s~ares, but if and so long as not~ing is pa.id up on any of the shares in the 
company, dividends may be .declared and paid accordmg: to the ~mo.unts of the shares. 
No amount paid on a share m advance of calls shall, while carrymg mterest, be treated 
for the purposes of this article as paid on the share, 

•99. The directors may, before recommending any dividend, set aside out o£ the 
rofits of the company such sums as they think proper as a reserve or reserves which 

~hall, at the discretion of the directors, be applicab~e for meeting contingencies, or for 
equalisina dividends, or for any other purpose to wh1ch the profits of the company may 
be prope~ly applied, .and pending such applicati~n may, ~t the like discretion, either be 
employed in the busmess of the company or be mvested m such mvestments (other than 
shares of the company) as the directors may from time to time think fit. 

100. If severalpersons are registered as joint holders of any share, any one of them 
may give effectual 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 persons entitled to share therein. 

102. No dividend shall bear interest against the company. 

Accounts. 

103. The directors shall cause true accounts to be kept-

(a) of the sums of money received and expended by the company and the 
matter in respect of which such receipt and expenditure take place ; and 

(b) of the assets and liabilities of the company. 

104. The books 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 extent, 
and at what times and places, and under what conditions or regulations, the accounts a.nd 
books of the company or any of them shall be open to the inspection of members not 
being directors, :wd no member (not being a director) shall have any right of inspecting any 
account or book or document of the company except as conferred by statute or authorized 
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 incorporation of the company, made up to a date not more 
than six months before such meeting. 

107. A balance sheet shall 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 
meeting, 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 with 

sectwns 111 and 112 of the Companies Ordinance, 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 sendmg 1t by post to him to his registered address, or (if he has no registered address 
~n the Co.lo_ny) to the address, if any, within the Colony supplied by him to the company 
or the g1vmg of noti~RR t.n him. 
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111. If a member has no registered address in the Colony and has not supplied 
to the company an address -..vithin the Colony for the giving of notices to him, a notice 
address.ed to him and advertised in a newspaper circulating in the neighbourhood of 
the registered 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. 

113. A notice may be given by the company to the persons entitled to a share 
~n consequ.ence of the death or bankruptcy of a member by. sending it through the post 
Ill 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 been so supplied) by giving the notice in any manner in which the same 
might have been given if the death or bankruptcy had not occurred. 

114. Notice of every general meeting shall be given in some manner hereinbefore 
authorized to (a) every member of the company (including bearers of share warrants) 
except those members who (having no registered 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 share in consequence of the death or bankruptcy 
of a member, who, but for his death or bankruptcy, would be entitled to receive notice 
of the meeting. No other persons shall be entitled to receive notices of general meetings. 

TABLE B. 

TABLE OF FEES TO BE PAID TO THE REGISTRAR. 

1.--;-By a company having a share capital. 

For registration of a company whose nominal share capital does not exceed 
£2,000 .. 

For registration of a company whose nominal share capital exceeds £2,000, 
the following fees, regulated according to the amount of nominal share 
capital (that is to say)-

For every £1,000 of nominal share capital, or part of £1,000, up to 

£ s. d. 

2 0 0 

£5,000 .. 1 0 0 
For every £1,000 of nominal share capital, or part of £1,000, after 

the first £5,000, up to £100,000 0 5 0 

For every £1,000 of nominal share capital, or part of £1,000, after 
the first £100,000 0 1 0 

For registration of any increase of share capital made after the first registra­
tion of the company, the same fees per £1,000, or part of £1,000, as would 
have been payable if the inoreased share capital had formed part of the 
original share capital at the time of registration. 

For registration of any existing company, except such companies as are by 
this Ordinance exempted from payment of fees in respect of registration 
under this Ordinance, the same fee as is charged for registering a new 
company. 

For registering any document by this O~dinance required or authorized 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 liquidator in a winding up . . 0 5 0 

For making a record of any fact by this Ordinance required or authorized 
to be recorded by the Registrar 0 5 0 

H.-By a company not having a share capital. 
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For registration of a company ":'hose number of mem?er~, as stated in the 
articles, exceeds 100, but 1s not stated to be unhm1ted, the above fee 
of £5, ·with an additional 5s. for every 50 members or less number than 
50 members after the first 100. 

£ s. d. 

For regastration of a company in which the number of members is stated in 
the articles to be unlimited . . . . . . . . . . 20 0 0 

For registration of any increase on the number of members made after the 
registration of the company in respect of every 50 members, or less 
than 50 members, of that increase 0 5 0 

Provided that no company shall be liable to pay on the whole 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. 

For registering any document by this Ordinance required or authorized 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 liquidator in a winding up . . 0 5 0 

For making a record of any fact by this Ordinance required or authorized to 
be recorded by the Registrar 0 5 0 

FORM C. 

FORM OF STATEMENT TO BE PUBLISHED BY BANKING AND INSURANCE 
CoMPANIES, AND DEPOSIT, PROVIDENT, OR BENEFIT SociETIEs. 

* The share capital of the company is 
shares of each. 

divided into 

The number of shares issued is 

Calls to the amount of pounds per share have been made, 
under which the sum of pounds has been received. 

The liabilities of the compa.ny on the first day 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 securites [stating them]. 

Bills of exchange and promissory notes, £ 

Cash at the bankers, £ 

Other securites, £ 

* If the company has no share capital the portion of the statement relating to capital and shares 
must be omitted. 

SECOND SCHEDULE. 

THE COMPANIES ORDINANCE. 

STATEMENT IN LIEU OF PROSPECTUS 
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THE COMPANIES ORDINANCE. 

LIMITED. 

STATEMEN'l' IN LIEU OF I'ROSI'EOTUS. 

The nominal share capital of the 
company . . . . . . . . .. £ 

Divided into -- . . . . . . . . Shares of£ each . 

" " " 
" " , 

Names, descriptions, and addresses of 
directors or proposed directors. 

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 deben- l. shares of£ fully 
tures agreed to be issued as fully or paid. 
partly paid up othenvise than in cash. 2. shares upon which £ 

The consideration for the intended issue of per share credited as paid. 
those shares and debentures. 3. debenture £ 

4. Consideration. 

N ames and addresses of (a) vendors of 
property purchased or acquired, or pro-

A 

posed to be (b) purchased or acquired by 
the company. 

mount (in cash, shares, or debentures) 
payable to each separate vendor. 

!\..mount (if any) paid or payable (in cash Total purchase price £ 
or shares or debentures) for any such Cash . . .. £ 
property, specifying amount (if any) 
paid or payable for goodwill. Shares . . .. £ 

Debentures .. £ 
---

Goodwill .. £ 
---

Am ount (if any) paid or payable as com- Amount paid. 
mission for subscribing or agreeing to 

" 
.payable. 

subscribe or procuring or agreeing to 
procure subscriptions for any shares or 

R 
debentures in the company, or 
ate of the commission . . . . . . Rate per centum . 

-
E stimated amount o£ preliminary 

expenses . . . . . . . . .. £ 
"-

mount paid or intended to be paid to any Name of promoter. 
promoter. Amount£ 

A 

c onsideration for the payment. Consideration:-

'1 ~ n rties o. ever material 



CO~MPAN IES. 

Time and place at whic~ the contracts or 
copies thereof may be mspected. 

Names and addi·esses of the auditors of the 
company (if any) . 

• 
Full particulars of the na~ure an~ extent of 

the interest of every drrector m the pro­
motion of or in the property proposed to 
be acquired by the company, or, where 
the interest of such a director consists in 
being a 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 firm in cash o~ shares, 
or otherwise, by any person erther to 
induce him to become, or to q u:alify him 
as a director, or otherwise for services 
re~dered by him or by the firm in con­
nection with the promotion or formation 

. of the company. 

Whether the articles contain any provisions Nature of the provisions. 
precluding holders of shares or deben-
tures receiving and inspecting balance 
sheets or reports of the auditors or other 
reports. 

(Signatures of the persons above-named 
as directors or proposed directors, or of 
their agents authorized in writing.) 

THIRD SCHEDULE. 

FORM A. 

MEMORAN.DUJ\ol of AssociATION of a company limited by shares 

[CAP. 180. 

lst. 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 conveyance of 
p_asscnge~s and goods in ships or boats between such places as the company may from 
trme to trme determine, 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. 
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lYe respectively agree to take the number of shares in the capital of the company set 
opposite our respectiye names. 

Names, Addresses, and Description of Subscribers. 

" l. John Jones of 
" 2. John Smith of 
" 3. Thomas Green of 
" 4. John Thompson of 
"5. Caleb vVhite of 
" 6. Andrew Brov.'Il of 
" 7. Cresar White ·of 

Port-of-Spain 
San Fernando 
San Fernando 
Port-of-Spain 
Port-of-Spain 
Arima 
Arima 

Total shares taken 

Dated the day of 

Witness to the a,bove signatures, 

Merchant. 
Planter. 
Shopkeeper. 
Lawyer's Clerk. 
Cattle-breeder. 
Merchant. 
Merchant. 

19 

A. B., No. 13, Frederick Sbreet, Port-of-Spain, Trinidad. 

FORM B. 

Number of 
Shares taken 

by each 
Subscriber. 

200 
25 
30 
40 
15 
10 
10 

330 

MEMORANDUJ\i and ARTICLES of a company limited by guarantee, and not having 
a share capital. 

JYI emorandum of Association. 

1st. The name of the company is "The Mutual Port-of-Spain Marine Association, 
Limited." 

2nd. The regie1tered office of the company will be situate in Trinidad. 

ard. 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 attainment of the above object." 

4th. The liability of the members is limited. 

5th. Every member of the company undertakes to contribute to the assets of. 
the company in the event of its being wound up while he is a member, or within one 
year 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, 
and for the adjustment of the rights of the contributories among themselves, such amount 
<ts ma.y be required not exceding ten pounds. 

\VE, the several persons whose names and addresses are subscribed, are desirous 
of being formed into a company in pursuance of this memorandum of association. 

Names, Addresses, and Descriptions of Subscribers.·. 

"I. John Jones of Port-of-Spain 
"2. John Smith of 

" " 3. Thomas Green of 
" "4. John Thompson of ,, 

" 5. Caleb White of 
" " 6. Andrew Brown of Arima 

" 7. Caesar White of " 

Merchant. 
Fisherman. 
Schoolmaster. 
Physician. 
Miner. 
Merchant. 
Merchant. 
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ARTICLES OF ~4-.ssociATION 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 associa­
tion requires it, register an increase of members. 

Definition of ~JJ!lembers. 

3. Every person shall be deemed to have agreed to become a member of the com­
pany who insures any ship or share in a ship in pursuance of the regulations 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 default, at such 
time in the month following that in which the anniversary of the company's incorpora­

. tion 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. 

6. The above-mentioned general meetings shall be called ordinary meetings ; 
all other general meetings shall be called extraordinary. 

7. The directors may, whenever they think fit, and shall, on a requisition made 
in writing by any five or more members, convene an extraordinary general meeting. 

8. Any requisition made by the members must state the object of the meeting 
proposed to be ca.lled, and must be signed by the requisitionists 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 

five members, may themselves convene a meeting. 

Proceedings at General Meetings. 

· 10. Seven days' notice at the least, specifying the place, the da.y, and the hour 
of meeting, and, in case of special business, the general nature of the business, shall be 
given to the members in manner hereinafter mentioned, or in such other manner, if any, 
as m~y be prescribed by the company in general meeting; but the non-receipt of su~h 
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 extraordinary 
. a:nd all that is transacted at an ordinary meeting, with the exception of the 

consider~twn of the accounts, balance sheets, and the ordinary report of the directors 
?'nd auditors, the elections of directors and other officers in the place of those retir­
lng by rotation, and the fixing of the remuneration of the auditors. (As amended by 31 
of 1914, s. 9.) 

12. No business shall be transacted at any meeting, except the declaration of a 
unless a quorum of members is present at the commencement of the business. 

uorum ·"" . · A • t. . i.~ t. i t. A Q f ~ 
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13. If 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 o.ther case it shall stan~ adjourned t? the same da.y in the follow!ng 
week at the same time and place; and If at such adJourned meetmg a quorum of· 
members is not present, it shall be adjourned sine die. . 

14. The chairman (if any) of the directors shall preside as chairman at 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. 

16. The chairman may, with the consent of the meeting, adjourn the meeting 
fro.m time to ti~e and from place to Pface, but no b':siness shall be tra:nsacted at any 
adJourned meetmg other than the busmess left unfimshed at the meetmg 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 company, 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 poll was demanded. 

Votes of Members. 

19. Every member shall have one vote and no more. 

20. If any member is a lunatic or idiot he may vote by his committee. 

21. No member shall be entitled to vote at any meeting unless all moneys due· 
from him to the company 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 cor­
poration, 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 proxy 
to vote for me and on my behalf at the [ordinary OJ' 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. 

25. The number of the directors, and the names of the first directors, shall be 
determined by the subscribers of the memorandum of association. 

26. Until directors are appointed, the subscribers of the memorandum of associa· 
tion shall, for all the purposes of the Companies Ordinance, be deemed to be directors. 

Powers of Directors . 

. 11 n , P. il' .. t, rR mav 
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Election of Directors. 

28. The directors shall be elected annually by the company in general meeting. 

Bnsiness of Company. 

[Here insert Rules as to Mode in which Business of Insurance is to be conducted.] 

Audit. 

29. Auditors shall be appointed and their duties regulated in accordance with 
sections 111 and 112 of the Companies Ordinance, 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. Where a notice is sent by post, service of the notice sha,ll be deemed to be 
effected by properly addressing, prepaying, and posting a letter~ containing the rioticie, 
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. 

"I. 
"2. 
" 3. 
" 4. 

." 5. 
" 6. 
" 7. 

Names, Addresses, and Descriptions of Subscribers. 

John Jones of 
John Smith of 
Thomas Green of 
John Thompson of 
Caleb White of 
Andrew Brown of 
Cresar White of 

Port-of -Spain 

" 
" 
" 
" Arima, 

" 

Merchant. 
Fisherman. 
Schoolmaster. 
Physician. 
Miner. 
Merchant. 

" 
Dated the clay of 19 

Witness to the above signatures, 

A. B., No. 13, St. Vincent Street, Port-of-Spain, Trinidad. 

FORM C. 

MEMORANDUM and ARTICLES of AssoCIATION of a company limited by guarantee, and 
having a share capital. 

J.11emorandum 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. 

3rd. The objects for which 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· undertakes to contribute to the assets of 
the company in the event of its being wound up while he is a member, or within one 
year afterwards, for payment of the debts and liabilities of the company contracted before 

:1 ] • ::1. 
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WE, the several persons whose names and addresses are subscribed, are desirous 
of being formed into a company in pursuance of this memorandum of association and 
we re~pectively agree to take the number of shares in the capital of the compari~ set 
opposite our respective names. 

Names, .Addresses, and Description of Subscribers. 

"1. John Jones of Port.of -Spain 
"2. John Smith of " " 3. Thomas Green of " "4. John Thompson of " "5. Caleb White of " " 6. .Andrew Brown of Arima . 
" 7. Cresar White of " 

Total shares taken 

Dated the day of 19 
Witness to the above signatures, 

.A.B., No. 13, Duke Street, Port-of-Spain, Trinidad. 

Articles of Association to accompany preceding 

Memorandum of Association. 

Number of 
Shares taken 

by each 
Subscriber. 

200 
25 
30 
40 
15 
20 
20 

350 

l. The directors 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. 

3 . .All the articles of Table .A. of the Companies Ordinance, shall be deemed to be 
incorporated with these articles and to apply to the company. 

Names, Addresses, and Description of Subscribers. 

"l. 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. Cresar White of , Merchant. 

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 .ASSOCIATION of an unlimited 
company having a share capital. 

Memorandum of Association. 



COMPANIES. [CAP. 180. 

\VE, the several persons whose names 1ue subscribed, are desirous of being formed 
into a company in pursuance of this memorandum d association, a.nd \Ve 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. 

l. J olm Jones of Port-of-Spain 
2. John Smith of 
3. Thomas Green of " 4. John Thompson of ,. 
5. Caleb White of , 
6. Andrew Brown of Arima 
7. Abel Brown of " 

Total shares taken .. 

Dated the day of 19 

Witness to the above signatures, 

Number of 
shares taken 

by each 
subscriber. 

3 
2 
1 
2 
2 
1 
1 

12 

A. B., No. 20, Frederick Street, Port-of-Spain, Trinidad. 

Articles of Association to accompany the preceding 111emorandum of Association. 

l. The share capital of the company is two thousand pounds, divided into twenty 
shares of one hundred pounds each. 

2. All the articles of Table A. of the Companies Ordinance shall be deemed to 
be incorporated with these articles, and to apply to the company. 

Names, Addresses, and Description of Subscribers. 

l. 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, Trinidad. 

2079 

FORM E. as required by Part II. of theOrdinance. (Section 27.) 

SUMMARY of SHARE CAPITAL and SHARES 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 ). 

Nominal share capital £ divided intol .. J shares of £ each 

l shares of £ each 
Total number of shares taken upl to the day of 

19 (which number must agree with 



2080 CAP. 180.] OO~NIPANIES. 

Number of shares issued subject to payment wholly in cash 

Number of shares issued as fully paid up otherwise than l 
in cash .. J 

Number of shares issued as partly paid up to the l 
extent of per share otherwise than in cash J 

1 There has been called up on each of 

There has been called up on each of 

1 There has been called up on each of 

shares £ 

shares £ 

shares £ 

2 Total amount of calls received, including payments l £ 
on application and allotment ... ... . .. J 

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 a.mount (if any) agreed to be considered as paid on I 
shares which have been issued as partly paid up ~ £ 
to the extent of per share J 

Total amount of calls unpaid £ 

Total amount (if any) of sum,; paid by way of commis-} 
sion in respect of shares or debentures or allowed by £ 
way of discount since date of last summary. 

Total amount (if any) paid on 3 shares forfeited... £ 

Total amount of shares and stock for which share l £ 
warrants are outstanding ... ... , ... J 

Total amount of share warrants issued and surrendered l £ 
respectively since date of last summary.. .. . . .. J 

Number of shares or amount of stock comprised in each l 
share warrant ... J 

Total amount of debt due from the company in respect I 
of all mortgages and charges which are required to ~ £ 
be registered with the Registrar . .. .. . J 

STATEMENT in the form of a balance sheet 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 ............................. . 



N"AMES, ADDRESSES, AND OCCUPATIONS. ACCOUNT OF SHARES. 

----~--------~------------~--------1------------~----~---------~----------------------

! I (c) Particulars of Shares 

~me. 
Christian 

Name. Address. Occupation. 

Nu~{ber I transferred since the Date 
of Shares of the last return by Persons 
held by who are still Members. 
existing 

l\:Iembers 
a.t Date of Number. 

(b) 

Date of 
Registration of 

Transfer. 

(c) Particulars of Shares 
trcmsferred since the Date of 
the last Return by Persons 

who have ceaEecl to be 
l\:Iember8. 

Number. 
(b) 

Dn,te of 
Registration of 

Transfer. 
j Return. 

1 

---'----------:'--------------:-~---,----------,----------;----------------'----------'----- --- ----------

1 

I 

Remarks. 

te number of shares held, and not the distinctive numbers, must be stated, an·d the ·column must be added up throughout so as to make one 
hat stated in the summary to have been taken up. 
~ares are of different classes these columns may be sub-divided so that the number of each class held or transferred may bo shown separately. 

l' nf t. + 
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(Section 230.) 

s. 19. 

s. 72. 

s. 87. 

s. 88. 

s. 65. 

s. 27. 

83 .. 111, 112. 

s: 82. 

s. 93. 

s. 95. 

s. 178. 

s. 179. 

s. 225. 

CAP. 180.] COMPANIES. 

NAMES AND ADDRESSES of the persons who are the Directors of the 
Limited on the day of 19 

Names. Addresses. 

NoTE.-Banking Companies must add a list of all their places of business. 

(Signature) ................................ . 

{State >vhether manager or secretary) .................................. .. 

FOURTH . SCHEDULE. 

PROVISIONS REFERRED TO IN SECTION 230 OF THE ORDINANCE. 

Provisions relating to :-
The conclusiveness of certificates of incorporation ; 

Restrictions on appointments or advertisement of dire~tors; 
Restrictions on commencement of business ; 
Return as to allotments ; 

Statutory meetings ; 

The particulars as to directors and mortgage debt and the statement in the form 
of a balance sheet in the annual summary ; 

The appointment and remuneration, and powers and duties, of auditors ; 

Obligations of companies where no prospectus is issued; 
Registration of mortgages and charges ; 

Filing of accounts of receiver and manager ; 

Notice by liqmdator in voluntary winding up of his appointment: 
Rights of creditors in a voluntary winding up ; 

Requirements as to companies established outside the Colony., 


