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G ONERNM ENT X OTICE N O 222

l-lls E xcellencv tlle G ovelnol ln Councll has apploved
ot t14e follow lnq Blll belng lntloducetl lnto the L eglslatlve
( 'ouncll

I-T E B AD E JX ,

lclg?àt/ (J/t?'r). of tlte fwct//s?tfflz:tl Coltncbl

A  B l11 to R egulate Tradlng C om panles and other

A ssoclatlons

B E I%' E N A I TE D  b) (Jropelnot the Colouy of
K eu) a wttlt the adx, lce and co'lc,e At of the L eglslatn e Ctmncul
thereof , as follow s --

PAR T T

PaELIMIN4RN

I Tlals oldlnance m a: clted as d the Oom pazzies short tltle
Oldlnance, 1903 ' ' and s1lall conne lnto operatlon upon such and com-

m elzeem ent
date aq the G ovelnot m ax b) notlce ln the G azette appolnt

Intctpl 6àtzàît??z

2 (1) (ln tluq Otdlnazlce , uztless the context othervlse Interpreta-
tton) equlres, the lollowm g exl: esslons have the ztteanlngs helel?y

asqlgned to them , that ls to say
d tlznual lefu tn ' m eano the z etutl) l equlled to be m ade ,

tn tize case oî a coznpan) k'avlz'u a qhaze capltal, sndez sect-
tloll 1(J8 ttnd . zn the case of a conlpally not havlng a shale
capltal, undel sectlon 1.09 oi tlzlo Oz dlllazlc.e

: 'altlcles' ' m eans the altlcles of assoclatlon of a c om pany ,
as ozlglnally fram ed or as alteled by speclal resolutzon, lnclud-
:ng so far as they a!+ ll to tlle com pauy , the tegulatlons con-
talned ln Table A ln the Fllct Schedule anuexed to the Indlan
t. outpanles Act 1882 , as applled to tlle Oolon) , or ln the F ll st
Schedule annexed to the Oom panleq Oldlnance, ol m  Table A (Mp 93

ln the Flrst Schedule to thl: Ordlnance
t ibook and papel ' ' and book ol papet ' ' lnclude accounts

deedq wzltlngs and rloclznlentq
d 'com pany' m eans a eom panak folm ed and leglqtel ed undel

thlq Ordlnance ol an exl-otlng com panv
' 'exlstlng r-om pany' nlepns a com pany fornled and leglq-

teled undel the lndlau Otlrzlpanles A ct, 1882, as pllplled to
the Colony , ol under the Com panles Otdl oance (lap 93
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' $ the couzt' ' used zn zelatzon tta a com pazu m eazas the
com t havzng lunschctlon undel tllls Orthnance ,

' 'debentuze ' zncludes debentuze
otllel secuzlttes of a com pany w llf-tlle:
on tlle assetq of the com pan) o) not ,

' udnectol ' ' m cludes ally pelson occupylng the posltlon of
dzrectol by whatever nam e called ,

$ 4docum ent ' lncludes sum m ons, zlotlce, ozdel , and othel
legal pzocess, and. reglstels ,

d 'znsm ance com pauy' ' laeans a com pazl) whlch catlles o.u
the buslness of m sm ance ettllel solely o) In com m on M, Ith an)
other bustnegs or buslnesses ,

' m anagel ' ' m cludes azly pelson occupylng the posltlon ot
l lzzazzagez by u llate'vez nam e called ancl M llether ulltlel a
contlact of sel'klce ol not ,

stock, bonds am d auy
constltutm g a charge

t 'm em orandum ' ' m eans the m em orandum ol assocJatlon of
ct com pany as orlgm ally fram ed or as altered m pulsuance ot
auy enactm ent ,

' 'offlcel ' ' lncludes any dlrectot , m anager or seczetary, but
save ln sectlons 266, 270 and Q71 (loes not lnclude an audltol ,

ç 'prescllbed' ' m eans, as lespects the provlslons of thls
Ordlnance lelatm g to the wlndlng-up of com pam es, presczlbed
l)N rules m ade by the Suplem e Coult, and, as respects the
other plovlstons of thts Ordm ance, prescrlbed by the G ovelnol
ll1 Counc tl ,

( ( ju yy ' #ptospec
'$ el tlsell lellt , 01

%l1 bst-llptloll 01

t-olnpany ,

f Tthe reglsttaz ' uleanq tlle leglstrar or any asslstant regls-
tt al perform lng l'm der tllts 01 d lnance tlle duty of reglstratlon
of coznpanles

drules' ' ulean'o lules lllade u,ldt l %et tlo'n 285 of thls
Oldlnance, and lncludes tcalns ,

m eans any prospectus,
othel lnvltatlon , offetlng
Aulcltase any shares olI

notlce, czrcular, ad-
to the publzc fol
debentures of a

' ( share' ' ttleanq shale 411 the sbale capltal of :1 com pan: ,
and. lncludes stock except w hele a (llstl nctlon betw een stock
and shales 1B expresqetl ol lm plled ,

$ i'
-pable -.%' ' m eans Table 4. n) tlte TPII d Schedule to thlq

Oldlnancq,
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(S) A person shall not be deemed to be wlthln the meam ng
of any provlslon ln thls Orchnance a pelson m  accordance wlth
w hose dtrectlons ol m structlons the dlzectozs of a com pan,
ale accustom ed to act, by zeason only that the dnectors of tlle
tom pany act on advlce glven by h1m  ln a pzofesslonal capamt)

PAR T 11

lxgoapoaztqqox olc Cozrluxlss asxo M &TT>m s
INCIOENT&L THBRSTO

M emovandnm oj zltçytncîtzàltlzl
3. (1) Any seven ol m ole pelsons, or, wheze the tom pany Alode of

to be folm ed w1ll be a pllvate com pany, any two or m ole formlng
m coroorated

pezsons, assoclated fot an) lawful puzpose m ay, b, subscrlbzng comp-any
tllelz nam es to a m em olandum  of assoclatlon antl othelwlse
com plym g wlth tlle zequlzem ents of tllts Ordqnance ln respect
of reglstratzon, form  an lncorporated com pany, wlth oz wlthout
llm lted llablllty

(2) Such a
(t7) a com pany havzng the hablllty ot 1ts m em bers lzm tted

by the m em olandum to the am ount, zf any, unpald
on the shales lespectlvely helcl by them  (ln thls
Oldlnance term ed da com pany llmated by shales'') ,
or

m a'! be elther-COm P&lly

(b) a company havlng the llablllty of zts mem bers lJmzted
by the m em ozandum  to such am ount as the m em bers
m ay respectwely theleby undertake to contllbute to
the assets of the com pany ln the event of zts belng
wound up (m thls Ordlnance termed 'fa company
ltm lted by guarantee' ') or

a com pany not havlng any llm zt on the Ilablltty of 1ts
m em bers (ln thls Oldlnance term ed < 'an lmlzm lted
company'')

4: (1J The m em oranëum of every company must stsatcu- Reqmrements
T 'L m lted' ' as the last Wltb respect(a) the uame of the company, wlth 1 t

o m em o-
word of the nam e ln the case of a com pany llm lted randum
by BhareB or by guatantee ,

(5) the place ln whlch the reglstered oëce of the com pany
ls to be sltuate ,

(c) the oblects of the company

(2) The m emoranclum of a com pany lzmlted by shares or
by guazantee m ust also state that the habllzty of 1ts m em bers
ls lzm lted
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(3) The memorandu.m of a company llm ltetl by guarantee
nlud also state that each m em bel tm dertakes to contrlbute to
the assets of tlze com pany l11 tlle event of ltq being wound up
whlle he lqJ a m elnbet ol w lthm  one veal after he ceases to be
a m em bez , f ol paym ezlt of the debtq and llabllltles of the com -
pany contlacted befole he weases to be a m elnbel , and of the
cvosts, chalges, and expenses of wlncllng up, and fo1 adlustm ent
of the rlghts of the contllbutorles am ong them selves , such
am ount as m ay be lequned, not exceedlng a speclfied am ount

(4) In the case of a com pany ha:lng a share capltal-
(a') the m em orandum  m ust also, unless the com pany ls

an unllm lted com pany, state the am ount of share
capltal wlth whlch the com pany ploposes to be
teglsteled and the dlvlslou theleof lnto shazes of a
fixet'l am ount ,

(à) no subqcllber of the m cm olp ndum m av take less than
one share ,

each subscllbel m ust wllte opposlte to h1s nam e the
num bel of sl-tales he takes

Slgnature of
m em orandum

5 The m elnolandv'm  m uat
ln the pzeseqlce of qt least onf
slgnatuze

be sljnned by eac 11 subscrlbel
'$'s ltness who m ud attest the

Restrzetlon on 6 .4. com pctny m cty not altel the condltlons contalned 11)
alteratlon of
memorandum its Irlem ol andum  except ln tlle cases, m  tlle m ode and to the

extent for w hlch exp eus plovzslon ls m ade m  thls Ordlnance

Cases and 7 subject to the plovlstons ot thls sectlon, a com pan)
m ode zn
rhlch and lnay, by speclal lesolutlon, altel tlle plovlslons ot 1ts m em o-M
extent to tandum  w lth zeqpect to tlle obzects ol tlle com pany so fa1 aq
whzch objects
f company 11Rv1Y be lequlred to enable 1t--O
m ay be
ltered to Carly Ol1 1tS bt1S1I1eSR EIlole eCO1AOlI11Cci1ly m ore8

(:)

eftlclently ,

to attaln zts m aln
m ean s , or

to enlalge or clAange the local alea ot 1ts operatlous
ol

pulpose by new ot lm ploved

((s) to call: on som e busllless vvqlacl'l under exlstlng (411 -
cum stances m ay convenlentlv ot advantageorsly be
( oltzblnerl w -th the buslness c t the t oulpany , ol

to restllct ol abandon an) of tlle oblects qpeclfled
the m em olalldum  ol
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(/) to sell or dlspose of the whole or any part of the
undertaklng of the com pany , or

(g) to am algam ate wlth any other conlpany or body of
pelsons

(Q) The altelatlon shall not take effect unttl, atld except
m so far as, lt ls confum ed on petltlon by the com t

(3) B efôre confilm lng the alteratlon tlle coult m ust be
satlsfied-

((0 that suthment notlce has beezl gtven to every holdel of
debentuzes ol the com pany, and to any persons ol
rlass of pelsons whoqe lnterests wlll, lzl the oplulon
of the coutt, be allectetl by the altezatlon , and

(à) that, wlth respect to evely cledltor who ln the oplnlon
of the coult ls entltled to oblect and who slgnlfes
h1s oblectlon ln m anner dllected by the coult, elther
h1s consent to the altelatzon has been obtam ed or
hls debt ol clalm  has been dlschalged ol has detel-
m lnetl, or haq been securecl to the satlsfactlon of the
colzrt

Pzovzded that the court m ay, ln the case of any pelqon ol
class, for speclal leasons, dlspense wlth the notlce requlred b)
thts sectlon

(4) The court m ay make an ordel confrm lllg the altela-
tlon elther wholly or ln palt, and on sutph telm s and condltlons
as lt thm ks ftt

(5) The court shall, ln exerclszng lts dlsczetlon undel tlus
c'edlon, have regard to the rlghts and lntezests of the m em bels
of the com pany or of any class of them  , as well as to the
aughts and lntelests of the cledltols, and m ay, lf zt thlnks fit
adjourn the ptoceedangs m  ordet that an atlangertlent m ay be
m ade to the satlsfactlon of the court fo1 the puzchase of the
lntelests of thsseutletlt m em bels, and m ay gw e such duectlons
and m ake sueh orders as lt Jna, thlnk expedlent for faczlltatlng

or czarrylng m to efect any such arlangem ent

Pzovzded that no part of the capltal of the com pany shall
be expenllbfl m  any Buch pm chase

(6) A certltietl copy of the order confrm tng the altetatlon 
,

together wtth a prlnted copy of the m em ceandum as altel ed 
,

shall, wlthm  Efteen davs from  the date of the older
, be de-

lwered by the com panv to the zeglstlat and he shall reglster
the copv so dellveled and ghall eertlfv the reglstlatlon nnder
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hls hancl, antl the certlficate shall be concluslve evldence tbat
al1 the leqmlem ents of thls Ordlnance wlth lespect to the
altelatlon and the confam atlon theleof have been com plled
wlth, and thencefozth the m em ozaudum  as so alteled sllall be
the m em otandum of the com pany

The com t m ay by oztlel at any tlm e extend the tlme for
the dellvely of docum ents to the zeglstrar tm der thls sectlon
for such pellod as the court m ay thlnk proper

(7) lf a company m akes default ln dellverlng to the regts-
tlaz azlz docum ent lequnetl by thls sectlon to be dellvered to
lum , the com pany shall be llable to a fine not exceedlng ten
pounds for every day durlng w lllch the default contlnues

Jj'rttcles oj zlôqstltzîtzàlt??z
Artzcles 8. There m a; ln the case of a com pany llm lted by shares,
P'est-rlblng aut't there shall ln the case of a com pany llm lted by guarantee
tegulatlons for
eompames ot unhm lted, be leglsteled wlth the m em orandum  artlcles of

assoclatlon slgned by tlle subscrlbezs to the m em orandum  and
prescmblng zegulatlons fo1 the com pany

Itegtllatzons
requlred ln
f ase of
unllm lted
( om pany or
tolnpany
llm lted by
glzarantee

9 (1) ln the case ol an unllmlted company tlae artlcles,
t1 the com pany has a shale capltal, m ust state the am ount of
share capztal wltlz whzch the com pany pzoposes to be regls-
tezed

(2) In the case oi an unlmllted company ol a company
llm lted by guazantee, the altzcles, 1i the colllpany has not a
share capltal, m ust state the num bel ot m em bels wlth whlch
the com pany ploposes to be reglstezetl

(3) W here a com pany not havlng a shaze capltal has
tuczeased the nunaber of 1ts m em bers be) olad tlze zeglsteled
uum ber, lt shall, wlthln fdteen days aftel the lncrease was
resolved on or took place, gl'ke to the reélstzar notzce of the
lnerease, and the leglstraz shall lecord the lnczease

Tf default ls m ade m  com plylng wlth
com pany and every otflcer ot the com pany
shall be llable to a default ftne

thls sub-sectlou, the
w ho ls ln default

îdopuon and 10 (1) Azttcle: of assoclatlozl may adopt al1 ol any of the
appllcatlon of regulatlons contam ed ln Table A
Table A

(Q) In the case of a company ltmlted by shales aud zegls-
tered after the com m encem ent ot thts Oldlnance, lf altlcles
are not reglsteled, ol , lf artlcles ale leglstezed, m  so far as the
patwles do tlot exclude ol m odlfy the regulatlons contalned tp
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Table A , those legulatlonq qhall, so far as appllcable, be tlle
zegnlatloz)s of tlle com pany ln the salne m anner and to tlle
sazne extent lf tlley '$5 cal e contalned ln dul: leglstel ed
az tlcles

11 Altlcles m tzst-

(tz) be pllnted ,

be (11* ldetl lnto palaglaphs nulllbeted (lonsef-utlvel: ,

(t ) be stgned bj/ eacll sllbqt-tlbc'l to the mezllolandum ol
assoclatlon la the prenence ot at least olle w ltness
w ho m ust attest the slgnatute and add h1s occupatlon
antl address

lh l lrttillg alttl
slgnatuze of
artlç les

(1.2 (1) Subgect to tlle ptovlslons of thls Otdtndnt e alld 4ltel atlon t f
zrtlcles bsto the condltlons contazned 1l1 1ts m em olandum  

, t com par), spetlal
m ay by speclal lesolutlon altet ol add. to 1ts altlcles tesolutlon

(;) Any altelatlon ol addltlon so made to tlze altlcles
shall. sublect to the ploNlslons of thlq Oldlnance , be as valld
as lf omglnally contalned tlleteln, and be subject ln llke m annel
to altelatlon by speczal lesoltztlon

b'ot ?)d oj LjI t?)??f??t.t lt(It3 ?l? and 1 rf tt- /t>.s Statutol y
tozms of13 The f orm of 
Inem ol andunl
l nd artlt Ies(tt) tlle ltlem olandutz) ol assot

- latlon ot a (-om ptt ë1y lltnlted
by shares ,

(b) the m emcaandum and altlcles ol assoctatloll ot a coln-
pan) llm lted bv gualantee and not havlllg shttte
câpttal ,

the m em olanduln and altlcles of assoctatlon ol .1 coln-
pany llm tted by gualantee and llavlng a shttle
cap tal ,

(d) the m em olandum  and az tlcles of assoclatlon of tn
unllm lted com pany haA lng a share capltal,

shall be respet tzvely zn accordance w zth the fozm s set tll't ln
TableB B , 0, D and E ln the F11st Schedule to thls Ordlnant

.e ,

or as neaz thezeto aq clrcum stances adm lt

R eglstratton

14 The m em olanium  and the altlcles
, 11 any , shall be lteglstr ttlon

of memoran-deltveled to the leglstraz and he shall letaul and zeglster 
(um andthem  
a'rtltlex
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Efect of
z eglstratlon

15 (1) On the reglstratlon of the m em orandum of a coln-
l/an) the zeglqtlaz shall certzfy under hTs hand that tlle
t om pany ls lncozporated and, ln the case of a hm lted com pazly ,
tllat the eom pany 1s llm lted

(2) Fzom the date of zncorpolatlozz nlentloned ln the celtl-
bcate oi lncolpozatlozz , tlle subqcllbels to the m em olandum ,
togethel w ltli such otller pelsons aq m ay lrom  tlm e to tlm e
becom e m elzlbezs of tlle compauy, shall be bcdy colporate
bv the llanle contalned ln the m em olandum , capable folthwlth
()t exelclslng al1 the functlons of an lncolpolated com pany,
wltll poM el to hold land and havzng pelpetual successzon and a
com m on seal, but wlth vuch llablllty on the part of tlle m em -
llutq to cozttllbute to the aqsets of tlle com palw  m  tlle e&ent ot
ttky belng wountl up as ls m entloned ln thls Ordlnance

conclusweness 1G A ceztlflcate ot m colporatlon gtven by the
Of eertlfcat,e t respect ol an) assoclatlon sllall be concluslvezegls laz ln
of lncor-
poratton evldence that all tlle lequtrem ents of thls Ordm ance m  lespect

ot leglstlatlon and of m attels precetlent and lncldental theleto
llave bcell com plled wltll, and that the assoclatlon ls a com -
pany authollzed to be reglsteled antl duly reglstered under tlàlq
Ordlnance

R eglstratzon
of unllm lted
com pany as
llm tted

(2) A statutoly declalatlon by an advocate of the Scprenle
Coult engaged lc the form atlon of the com pany, ol by a pelson
nam ed m the artlcles as a dllectol ol secretary of the com pany,
of com pllance wlth a1l ol any ()f the sald requzlem ents qhall be
produced to the leglstral , and the reglstlal m ay accept such a
declaratlon as sufficlent evldence of com phance

17 (1) Snblect to the plovlstonB ot tlns sedlon, a com -
tzany zeglsteled as uqllm lted m ay reglstel undel thls Ordm ancc
as llm lted, or a colnpany alleady zeglstered as a llm ltetl com -
pany m ay re-leglqter under thls 01 dlnance, but the reglstratlon
of an unllm lted t'om pany acl a llm lted com panv shall not afect
tlla zzgllts ol llabllltles of the com pany ln zeqpect of any debt
oz obllgatlon m culred, ol any contract enteled m to, by, to,
w lth , or on behalf of the com pany before the leglstratlon, and
those zlghtq ol llabllltles m ay l)e enforced m  m anner provlded
bl Palt X of thls Ot dlnance ln the case of a com pany reglstered
tn pulstlance of that Part

(i!) On reglstlatlon ln pursuance of thls sectlon the regls-
tlat shall close tho fozm er reglqtlatlon of the com pany, and
m ay dlspense wlth the dellversr to h1m  of coples of any docu-
m ezlts wlth copleq of whlch he was fulm shed on the occaslon
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ot tlle ollgm al leglstlatloll of the ûom yany , but , save as afole-
said, the leglstzatlon sllall take place ln the sam e m arlnel and
bhall have efect as lf lt wele the :1st l eglutlatlon of the
oom pany undel thls Ordlnance

Plortsbons 'àt,llD Respect lo Nalll tnc' Oj 6'oznptz/ll6d
18 (1) No com pan) shall be leglsteled by a nam e

whlch

ls ldentlcctl wltll tlnat b) willch a f-om pany ln eylstence
ls alleady leglstezed, or so neall) lesem bles that
nam e as to be calculated to decelve, except wbere
the com pan) ln exlstence ls ln the coulse of belng
dlssolved and slgnlfies 1ts consent ll) such m anner as
the registlar reqtznes , ol

(b) contam s the wolds d d Cham bet of Colllm elce,' ' unleqs
the com pany lq a conlpany w hlch ls to be leglstered
ulvlez a llcence gtantecl ln pu1 suance o; lhe next
followlnq sectlon of thle 01 cl11 ance wlthout the addl-
tlon of the wor; ç 'Lln'lted.' ' to 1ts uam e , or

contam s the wol ds d sbttlldlng Soclety' '

(2) Except wlth the consent of the GoNelnol ln Counczl,
)1o com pany shall be legzqteled b'y a nam e whlch-

(tz) contalns the woltls d .14(.)) al' ' oz ( îlm pellal' ' ol ln the
oplnlon of the leglstlal suggests, ol ls calculated to
suggest, the patlonage of H ls A/lajest) ol of any
m em bel of the R oyal Fam lly , ol (vonnexlon wlth H ls
M agesty's G ovelnm ent ol any departm ent theleof , or

contains the wolds dAlunlcipal' ' or t $ Chartered' ' or
m  the oplnlon ot the leglstzal suggests, or zs calcu-
lated to suggest , connexlon wltll any m tzzllclpallty
or othel local authollty ol w zth any soczety or body
lncolpolated by Royal Oharter , or

tam s the word ' 'Co-opelatne' 'con

R estrletlon on
reglstratlon of
eom pqnles by
certnln nam- *

19 (1) W llele lt ls plovetl to the satlslactlon of the power to
Governor ln Councll that an assoclatlon about to be fozm ed d

illspense rlthL
lm lted m

as a llnllted com pany ls to be folnled fo1 plom otlng c om m elce, namo of
t sczence, l ellglon, challty ol any othel useful oi soclal Challtablear

and other
oblect and m tends to applv 1ts plofits, lf any, ol othel m com e eom pam es
m  plom otlng 1ts obgects, and. to plohlblt the palm ent of any
dlvzdend to ltcl m em bel s, the Govel no) ln Councll m a'y by
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hcence undel the llaud of the Colontal Secletaly dlrect that
the aqsoclatlon m a'y b(a lejllqttnl ed au ' conlpan) w lth llm lted
llablllty, wlthout tlle addltlozl of the M oltl Ltm lted ' to ltc;
nam e , and tlle dqqoclatlon lnay be zeglsteled accordlng ly

t2) A llcence bj/ the ( lopelnol ln C'ouncll under tllls
sectlcm m ay be :lanted t)l' suth condztzons and cmblect to such
regulatlons as tlte Govelnol ln Councll thm ks flt, and those
condztlons and zegulatlons shall bta blndtllg on the assoclatlon ,
and shall , lf the Gtw elnor ln Councll qo dllectq, be lnserted ln
the m elnozdndum and artlcles, or ln one of those docum entq

(,.3) The ascjoclatlon shalk on leglstlatlon enloy al1 tlze
przvlleges of llm lted com panles, and be sublect to al1 tlRelr
obllgatlons, except tlloqe of usm g the M old i tTulmzted ' ' as an:
palt t)f lts nanle , ant'l of publlqhlng 1tq nam e , and of qend lng
llsts of m em bers to the zeglstz ar

(4) A ltcence under thlla sectlon may at any tlme be
levoke; by the Governor ln Councll, anfl upon revocatlon tlle
leglstrat g1,all enter the 'w ot (1 d tl'alm lterl' ' at the end. of the
nam e ot the assoclatlcm upon the , eglqtel and the asqoclatlol)
shall cease to enloy the exem ptlcnls and prwlleges glanted bv
thlq qtat-tlon

P l ovlded that , betole a 1lt elac,e Is so tevoked, tlze G oN et llol
ll1 Councll %l1all gl: e to the aqqoûlatlon not3ce ln wrltlng of tlle
lntentlon to zevoke and shall afhll d fhe aqqoclatlon an opllol
tnnltv of belng healcl m  opllosltlon to the levocatlon

(5) A'Vhere the nam e of the aq%oclatlon contam s the u oldh
' Cham hez of Com m tarce' ' the notzce to be gzven acl afozesalfl
sllall lnclude a statem ent of tlae eFect of the plovlslons of sub-
sectlon (3) of the next follou ing sectlcm of thzs Ordlnance

20 (1) A ( om llrlny m al , b) speclal 1 esolutlon and wztll
the app o: al of the leglqtral slgnlfiecl ln wlltlng , change 1th
nam e

(2) If a com pany, thlough lnadvettence or otherwlse, 1s,
wlthout such consent as ls m entlonetl ln paragraph (c) ol
sllb-sectlon (1) of sectton 18 of thts Oldznance, reglstered b)r
nam e whlch ls ldentlcal M ith that by whlch a com pany 1))

exwtence 1ûJ prevlously reglsteled, ol whlch so nearly reBem bles
tlzat nam e as to be calculated to decelve, tlae lirst-m entlcmetl
com pany m ay change 1ts nam e wlth the sanctlon of tlle
leglstrar

Chazzge of
Itam e
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(3) svhere a llcence glanted ln purstlance ot the last foze-
golng qectlon of thls Oldlnalpce to a cornpanl f'he nam e ot
whlt?,h contalns the wo1 dq f e Cham bet of C'tlltllzlet te' ' lq revoked ,
the com pany qhall, wzthlll a pe1 lo.l of qlx w eeks fzom  the date
of the revocatlon oz such longel pelzod as tlle G o1 elnol ln
Councll m ay thlnk flt to allon , ( llange 1ts nam e to a nam e
whzch does not contam  those wordq

1l: a com l/anl lnakes detatllt 111 colttplllng wlth tlte
requlzelnents of thls clul?-set.tton, sllall be llable to a fine
not exceedlng fitty pounds evezy dav dullztg v ltlch the
default contlnues

(4) 'W-hele a compan) cllanges 1t% same, tlle leglstral shall
entet the new  nam e o11 the leglntel ln place of tlle folm el
nam e, and qllall lsssue a celtlficate of lncolporatlon altel ed to
m eet the cncum stanceq of the case

(5) The change of name shall not affect anà z ëghts ol
obllgatton ot the colrlpany , ol lendel defectlve any legal pzo-
ceedlngs by ol agam qt the conlpanj , and any legal ploceedlngs
that m lght have been contm ued or com nAenced agalnqt lt b)
lts torm er nam e m aA be contlnued ol com uaenced agttlnst lt bà
1ts new nam e

G eneral P r()r?.$'?t)?'?.q ??,lf/z 1 tvpccl to xv tl???()flnf/l.tàik
alîd Artlcleq

21 ( lJ Subgect to the plo; lslonw of thlq Ordlnance the Effect of
mem orandumntem olandm n and altlcles sllall , when leglsteled, blnd the aud artzcles

com pany antl the m em bels thezeof to the sam e extent aq
lf they lespet-tlvely had been qlgned and sealed b'!r each
m enlbel . and contalned f-oNenants on the pal t of each m elllbel
to obsetve all the plovlqtonq of tl e m em ol auclum  arld of tlze
artlcles

(2) A1l l'none) pa'! able bT an) lnelnbel
under the ltlelllolandum  ot al tlfuleq sllall ))e a
lum  to the colupan)

22 (1) ln the case of a company llmlted b) guatantec provlszon as
and not havlng a shale capltal, and leglsteled al ter tlle conl- to memoran-

dum Antl
m encem ent of thls Ozdlpance, e'vely pzovzslon ln ùhe nlem orar- artzeles of
dum  or altlcles or an), zeqolutlon of the coznpan) pulpoltnng Oompanlesh

m vted bv
to glve any pelqon a z lqht to pattlralpate ln the dn lcnlble guarantee
plotits ot the com pany otlle' 'f$ lse than aq a m em ber qllall be
vozd

to tlze coznpanà
debt due flolll
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(2) Fol the pulpose of the plovlslons of thlq Oldznance
lelatzng to the m em ozandum  oî a com pany lzm lted by guarantee
.3 ntl of thls sectlon, evel: lllovlslon m  the m em ol antlum  ol
attlcles, oz m  are lesolutlon , of a com pany llm lted by
gualantee and leglsteled on ol after tlle date atoresald, 1)111 -
portlng to dzvzde the undertakzng of the com pany m to shares
oz lnterests slaall be tleatetl aq a plovlslon for a share capltal
notw lthqtltnthng tllat tlle nom llzal anlount ol zlum bel ot the
sllales ()t lnterests ls not specltled thereby

wuteratzons zn 23 N otwlthstandln: anytlllng ln the ntem olandum or
memotandum artlcles of a com pany

, no m em bel of the com pany sllall beor artzcles
nm eamn: btmntl by an altel at ton m ade ln the n'lem olandum ot altlcles1
ltablllt, to after the date on whlcll he becam e a m em bel , lf and so fa1
contmbute to
hare capltal as the altezatlon zequlres hzm  to take ol subsczalle fol m o1 eS
not to blnd qhales than the num bel heltl by h1m  at the date on whlch the
exzstlng

bezs altelatlon ls rrtade , ol ln ally 'w av lncleaseq h1s llablllty as atm Om
wlthout that date to contrlbute to the shal e eapltal of , ol othetwlse
conqent to pay m oney to

, the com pany

Plovlded that thls sectlon shall not apply ln any case
where tlle znem bez agrees ln wlltlng, elther before ol aftel
the alteratlon ls m ade, to be bounfl thereby

coples of 22.1 (1) A com pany shall, on belng so lequlled by any
memorandum m em bey 

, send to hlm a copy ol tlle m em orantlum  and oî theand artlcles to
be gwen to altlcles, lf any subjec* to paym ent of one shllllng ol such
members lesB sum  as the com pany m ay prescrlbe

(;) If a company m akes default ln complymg wlth thls
qectton, the com panl and evely officel of the com pany w ho
ls m  detault shall be llable fo1 each ofïence to a fine not
exceedlng twenty shzllzzags

Issued coples 25 M Tllele tn alteL atlon ls m ade ln tlle m om olandtlm
of memo- f tlle m em otandrm  lssued afterof a com pany 

, evely COr)5' Orandum to
embody tlle date of the altelatlon shdll be l'tz accordance w zth the
qlteratlons ltel atlouft

(2) If whele an y' such altel ptlozl has been m ade, the
com pany at any tlnle aftel the date of the alte) atlon lgsues
any cople: of the m em olandum wlllclt ale not lu accordance
wlth the altelatlon, lt shall be llable to a fme not exceedlng
twenty shlllm gs for each copy so tssued , and evel y offcer of
the com pany who ls ln default shall be ltable to the llke penalty
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M embetsll tp oj Ccunptz???/
26 (1) The subscllbels to the m emolandun' of a com pany llefinltlon of

nlelubelshall be deem ed to have agreetl to becom e m em bers of the
com pany, and on lts leglstlatlon shall be enteled as m em bels
zn zts zegzster of m em bels

(2) Every othel person who ctgleeq io become a m embel
of a com pany, and whose nam e lq enttled llà lts leglqter ot
nlem bers, shall be a m elnbt t ot tlle colnpan)

Pnrat e t/tlo?pt7nlé'5'

27 (1) For the putposes of thls Oldlnance, the expresslon A. Teamng of
( ( , , 

- - ''' 
! ' Sprlvateprzvate com pany m eans a com pany whlch by zts artzc es-  company ,'

(a) restrlcts the llght to tzanslel zts shales , and

(!)) llm zts the num ber of 1ts m embers to fifty, not lncludlng
pelsons who are ln the em ploym ent of the com pany
and pelsons wllo, havlug been folm erlv ln the ertt-
ploym ent of the com pany, wele w lllle ln that
elllploym ezlt , and have contlnued af tel the detez-
m lnatlon of tllat em ploym ent to be? m em bers of the
com pany , and

(c) plohlblts any lnvltatlon to the publlc
any shares or debentures of the com pany

to subqcllbe for

(Q) 'W hele two or mole pelsons hold one ol m ole shales
ln a com pany Jolntly, they shall, for the purposes of tllls
sectlon, be treated as a slngle m em bel

com pauy, bezng a pzlvate com pany, altels czrcumstances
1 lude the lR Wlllchlts altlcles zn such m annel that the) no ongel tnc 

eom pany
prcn lslons w hlch, under the laqt foregol'nq sectlon of tllls ceases to be,
Ordlnance , a1e requlred to be lncluded ln tlle altlcles of a Or to enloy

pzzvzleges of,
com pany 111 olde) to conc tltute lt a pln ate com pany, the a pzlvate
com pany shall, as on the date ot tlle altelatlon, cease to fompany
be a prlvate com pany and sllall, w zthm  a perzod of foulteen
days aftel the sald date, deln el to the leglstlar for reglstlatlon
a plospectus ol a statem ent ln lzeu of prospectus ln tlle tozm
and. contalnm g the paltlcula: s set out m  the Second Schedule
to thls Oldlnance

28 (1) If a

(;) If default ls made ln com plylng v1th sub-qectlon (1)
of thls sectlon, the com pany and every ofhcel of the com pany
who zs ln defatzlt qhall be llable to a default fine of fifty
pountls
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(8) W llere the a' tlcles of a t olnpany 1n( lude tlle provlmonq
aloresaltl but default lq m ade ln com plylng 'jN 1tl1 any of those
provlslons, the com pan, sllall cease to be entltletl to tlte
prlvlleges and exem ptlons confezrecl on llllvat.e com panleq
lm der the provlqlons contalnecl ln sub-sectlon t3) of sectlon 110 ,
sub-sectton (1) of qectlon 190 antl palaglaph (d) of sectlou 167
of thzs Ozdznance, and tlztareupon the sazd pzovzszons shall
applà to tlte coltlpan) as lt lt w ele not a plw ate coltlpanq

Plovlded that the court , on bellïg qatlsfled tllat tlle tallule
to com ply w ltll the condltlons u aca aecldental ot due to 1n-
adveltence ol to sonte othel qufhulent c'tuse , ot that on othel
grounds lt ls Just all(1 equltable to tllan L lellef m a'l , on the
appllcatlon ot the conlpans ol ctlly other pez son lutelested and
on mzt 11 ternàs and condltlons as seeln to the coul t j11st and
expedlent , oldel that he com pan) be z elleped fzon) sllch com-
sequences cts afolesald

lzedlt t' t lon of A-?/ nt ?.? t. r o f .i'tf ('11.1 1) t- ?' s b t' lo t?-, Iuegal 3./ l ?@? ?li lt ???
Prohlbztlon of 29 ll at any tlm tv tlle nunlbet of m em bel cl of a com pany
t 'rrA 'ng On ls reduced ln the case of a pzlvctte compazlN , below tw o ,busm ess wlth ,
fewet than ol , ln the castz of an) otllet t-olttpany, below beven, and tt
Seven or, m callles on buslness to. m ole tllau c3lx lllonths w hlle the num belthe case of a
zwate com- ls so reduced, every pelson v ho lq a m em bel of the com palz)p
Pam ts5ro dunng the tlm e that lt so callles on busm ess aftel those stx
m em btars

lnonths and ls cogntsant ()f tlle 1 act thctt lt ls callylllg on
buslness w ltll tew el than t'q o m em bels, ol seven m elllbez % ,
as the case m ay be, shall be qevelally llable fol tlze pa) rtaent
of the vhole debts of the com panl cotztracted dul ln4 that tlm e,

and m ay be sevelally sued theletoz

1Pt)z m oî
tontraets

Coll traets , etc

Ccm tz acts tnn llel/ttlf oî a conlpan: m a T be lnadta30
as follov s

(c) a contkac,t A.'s lA It 11 1 L nlttde between pllvate persons
w ould 1.)e b) lau lequLled to be ln w lltlng , slgned by
tlle partles to be t llalged thezewlth m a5 l)e m ade 011
bellalf of the com pany ln u rltpng qlgned b) an)
pel qon acttng undel ltq autlloltty , expleq: or lm plled ,

(b) a colkt! act wlltcll nlade betv een p) 1: ,tte pel sons
would by lav be valld although m ade by pal ol onl: ,
and not redalced lnto wlltlng , m a) be m ade by paz ol
on behall of the com pan'k by an) pel son actlng nndel
Its authollty. expleqs or llnplled

#
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(2) A coutract made accoldlng to thls sectlon shall be
ellectual zn law , and shall blnd tlle com pany antl 1ts stlccessors
and all other paltzes theleto

(3) A czm tlact m ade accordlng to tlus sectlon may be
valled or chscharged ln the sam e m annel ln whlch lt ls
authorlzed by thls sectlon to be m ade

31 A b1ll of exchange ol plom lssozy note shall be Bllls of
exchange anddeem ed to have been m ade 

. accepted, oz endorsed on behalf
prom lssory

of a com patzy lf m ade, accepted ol endotsed ln tlze nam e notes
oi, or by ol on behalf or on at colllat of , the com pazl'k by any
lltu stm at tlng undel 1ts autllotlt! exp esc; oz lm plled

32 f 1J f-om pany zlla) , b) :5 lltlng under 1ts ( olnm on Exef-utlon of
deeds abroad

seal, em pow el any person, elthel genelally ol ln lespect of
any speclfied m attels, as ltb attorney, to exectzte defads on 1ts
behalf ln any place not mtuate ln the Colony

(;) A deed slgned by such an attolney on behalt of the
com pany antl under hls seal shall blnd the com pany and
have the sam e efiect as Tf lt were undel 1ts com m on geal

88. (1) A company wllose oblects lequzte oz compzlqe l>oper for
the tlansactlon of buslness beyond the llm lts of the Colon) tompanN toh

ame ofliczal
m ay, lf autllollzetl by 1ts altlcles, have fot uqe ln any tellltot) , seal for use
dzstrlct oz place not sltuate m  the Colony au otflclal Beal , abload

whlch shall be a facslm lle ot the com m on seal of the com pany,
wlth the addltlon on 1ts face of the nam e of every tellltory,
dlstrlct or plsce where lt ls to be used

(2) A deed ol other document to wlzlch an officlal seal ls
duly afhxed shall blntl the com pany as lf lt llatl been sealed
wtth the com m on seal ot the com pany

(8) A compan) hdvlng an ofûclal seal lol use m any
such telrltoly, dlstrlct oz place m ay, b), wzttlng undel 1ts
com m on seal, authollze an,

y pel son appolnteâ f oz the pulpose
ln that tellltoly, dlstzlct ol place to aftlx the offtclal seal to
atly deed or othel doctm teut to M luch the com pany 1% palty
ln that terzltoly, dlstllct oz place

(4) The atlthollty of an) such ageut shall, as betweert
the com pany aud anj pelson deallng wltll the agent, con-
tlnue dutm g the petlod, lf any m elltloned ln the lnstrum ent
conferlm g the authollty, oz lf no pezlod ts thele m entzoned
then tm tll notlce ot the zevocatloll ol detelm m atlon of the
agent's authollty hnq been ;)IA en f o flnta pelsou deallng wltll

hzm
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(5) The pelson aë xlng such offlclal seal shall, b)
wlltlng undel lzls lland, ( el tlty on tlle deed ol othel lnhttum ent
to whlch the seal ln af-hxetl tlle date on whlch and the place
at 'whlcll lt ls aë xed

Autlteltttcattolt oj Doculttents
Authentzeatlon 84 A docum ent ol ploceedlng lequnlng authentlcatlon
Of dotunlentw t r com pauy m ay be slgnetl by a dltector 

, secletaly, 01))
otllel authollzetl of-hcel ot tlàe com patzy, alld need not be undel
11 s com m on Real

PAItT 11l

SH &RE OAPITAL ANI) D yuliExtrtm hs

.lh onpllvtn %

Dattng and 35 (1) A plospectus lscm ed bj ol on bellall of a com pan)
leglstraiaon ) tlou to an lntended (s0111Pa1)y Bhdill be datecl andln le a ,of pz ospectus

that tlate sllall, unless tlle colltlary ls ploved, be taken as
tlle (late of publmatlon ot the plospectus

(2) A copy ot evely sucll plospectus, stgued by every
pel son whtl ls nauled thelelu as a tluectoz ol ploposed dzrectol
of the col-tlpany, ot by hls agellt authollzed ln wlltlng, shall
be dellveled to tlle zeglqtzrtl loJ z eglstzatlon on or before the
date ol lts publlcatton, alld no such plospecttzs shall be lssued
untjl a copj thezeof lzah been scl dellvezed f()l zegastratzon

(3) The ) eglstlal sllall not leglstet auy plospectus unless
lt ls dated., aud. the copy theleof slgnell m  m annel lequlled
by thls sectlon

(4) E vely plospectus shall state on the lace of lt that
f-opy haq bee.tl delw eled tor leglstLattou as lequlled by tllls

qel-tlon

( 5) 1t plospeqtlls ts lhsued wlthout a copy theleoj
beJl'g so tlellveled, the conlpany and evelv person w llo ls
knoM lngly a palty to the lqsue of the ptospectub shall be
lzable ttl a ISIAC not exceedm g flve pountls for evely day flom
the date of the lssue of t'he plospectus tm tll a copy thel eof ls
so deltvered

speeznc 36 (1) Evely plospectus lssuetl b) ol o11 behalt ol a
reqm rements com pany

, ol by ok on behalf of auy pet son v ho ls ol hasas to pat-
twulars zn bet lz tnntaasled ol lnte.t ested 1Ja tlle tolulatton ot the c .)l1lllans
lArogpefrtllq ldtltst state tlle lll lttels spet.lfi.eql ln Palt 1 ot tlle rPh11(1 Sclledulp

to tlll 01 dlnant.e and uet tmt tlne repol tq spet l'hed ln Prllt 'IT of
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ihat Schedule, and the sald Palts I and 11 shall have efect
sublect to the ptovlslons contalned ln Palt 111 of the sald
Schedule

(2) A condztlon requlrlng or blndlng an appllcant fol
shares ln or debentures of a com pany to w alve com pllance
wlth any requlrem ent of thls sectlon, or pm portlng to afect
hlm  wlth notlc,e of any contlact, docum ent, ot m attez not
speclfcally referred to ln the p ospectus, shall be vold

(3) It shall not be lawful to zssue any folm of appllcatlolz
tot shales ln or debentm es of a com pany unless tlle form
ls lssued wlth a prospectus whlch com plzes wlth the lequlle-
lnents of thls sectlon

Pzovlded that thls sub-sectlon sllall zlot apply lt ls
show n that the form  of appllcatlon w as lsoued eztllel-

(aj zn connexlon wltll a bona fide lnvltatlon to a pelson
to enter lnto an underwzltlng agleem ent wlth lespect
to the shares or debentm es , or

(5) ln relatlon to shares ol debentules whlch wele not
offezed to the publlc

If any person acts ln contlaventlon of the provlszons of
thls sub-sectlon, he shall be llable to a fine not exceeduag
five hundletl potm ds

(4) Tn the event ot non-compllance wlth oz contraventzon
of any of the requlrem ents of thls sectzon, a dlrector ol other
pelson lesponslble fol the plospectus sllall not lncm  any
llablhty by reason of the non-com plzance ol contraventlon, 1f-

(aj as legazds auy mattel not dlsclosed, he ploves that
he w as not cognlsant theleof , ol

(é)) he ploves tllat the non-compllance or contlaventlon
alose froltl an lzonest m lstake ot iact on 111% part , or

(c) the non-compllance ol contraventlon was m lespect of
m attels w hlch m  the opm ton of the com t dealm g
wlth the case were lm m atellal ol was otherwlse such
as ought, ln tlle opm lon ol that coult, llavlng legard
to al1 the clrcum stances of the cctse, leasonably to be
excused

Plovldecl that , ln the event ol fallute to lnclude ln a
plospectus a statem ent w tth lespect to tlle m attels speclfted
m  palagtaph 15 of Pa, t I of the Thtld Sclledule to thls
Ordlnance, no dnectol ol othel pelson shall lncul any llablllty
ln zespect of tlle fallule tm leqq lt be ploved that 1)e had know -
ledge of the m attelg not dlqcloseçl
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%

(,5) Tllls sectlon qhall not apply to tlle lssue to exlstlng
lllenlbels ol debentule holders of a com pany of a prospectus
ol folm of appllcatloll lelaùlng to shales ln oz debentures
of the com pany, whethel au applleant tot hhales ol debentules
w 1ll or w1l1 not have tlle llght to zenotm ce m  lavom  ot othel
persons, but subject as atozesald, thls sectton slaall apply to a
ptosllectus ol a fozm ot applltxltlon whetllet lssued ou or wltll
leference to the folm atlon of a com pauy ol subsequently

(6) N othlng m  thls sectlon sllall llm lt ol dlm luTsll any
llablllty M hlcll any perscm m ay lnctul undel the general 1aw or
thls Ordlnance apalt flom  tlus sectlon

Restzlctlon o1. 87 (1) A com pany llllctted b) sllales ol a com pany llm lted
qltezatzon of by gualantee antl havlng a shate capltal shall uot plevlouslj
tezm s

tloned ,n to the stattltoly m eetlzlg 'k aly th,a teluls of a couttact lefelzedmen
plospectus oz to ln the pzospectus, ol statem ent ln llett of plospectus, except
statem ent
uou of sublect to the apploh rA1 of the statutoly naeettngln

prospectus

(2) Thls sectlon shall not apply to a pltw te company

L1 tbllltv for 1-18 l 1-7 'W 1'1OIO d, P1OSPCCtt1b IIAYIV B y'Jel bOl1R to htlbqtllbp
statements lu fot qllales ln ot debentuteq of a com pala'v -
pl ospectus

exely pezson 'who ls a dllectol of tlle t-olnpany at the
tlnie ot the lqslze of tlle pùospetatus , and

(b) e&elà person who has authollzec'l llln4sell to be nalred
ancl ls nalned ln the prospectus as a dnector ol as
hawlng agleed to becoll'e a dllect pl eitllex lm nledlatcs
ly ol attel an tntelval of tlm e , and

f ( ) evely pelson belng ploluotel of the colzlpalty , dnd

evely pel son w ho haq authollzed the lssue of the
plospectug ,

%11a 11 be llable to pa) colupenscttlol) to all pel sons îs 11o
sullsctlbe fol a.ul' sllales oq debentlaes on tlle faltll of tlle
Ju ospecttas fo1 the loss ot datllttgia tlleA luay lla; e sustalned
b) leasou ol an), untlu.e statem ent thelelu , ot ln any lepolt
ol uleuloldntltnll (tlllleazl'rtg on tl'te fac a tlleleof ol by leference
lnf-olpolated theleln ol lssued tllelew lth, unleqs lt ls proved

( IJ Tlïat havlng cousezltecl to be( ol/ltn a dtlectol ot tlle
c'onAl,any he w zthdztxv lals f ollsent befoze flle zssu.
of the pzospectus, an4 tllat lt lqqlledl M Ithollt
hzs aufhcazty ok consent , ol

*
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(u) that tlle plospectus was lssued wlthout h1s know-
ledge ol consellt and tllat otl becoratng aware ot
lts lssue he f01t11w 1th gave zeasonable publlc notlce
that lt was lcosued vlthout h1s knowledge or consent ,
or

(111) that aftel the lsque of the prospectus attd betole
allotm ent theleundel , he, ozl bet om lng aw sre of
an, untrue statem ent thezeln, ulthdrew h1s consent
thezeto, and gave leaqonable publlc notlce of thfa
wlthdlav al , and of tlata leason thel efor , o)

(1v) that-

(J) as legalds evely untlue statem ent not pulpoltlng
to be m ade on the authotlty of an expelt ol of
a publlc offëcla,l docum ent ol statezuent, he had
leasonable gtountl to belzeve, allfl (lld up to tlle
ttm e of the allotm ent of the shaleh cl deben-
tules, as the case m ay be, belteve , that the
statem ent was tlue , and

(b) a: tegattls every ullttue staternent pm pottm g to
be a statem ent by au expett ol contalned zn
what pulpolts to be a cop) of oz exttact from
a report ol valuatlon ot an expelt , lt falrl:
leplesented the statem eut, ol was a t-ollect and
fall copy of oz extlact flom  the repott cn valua-
tlon , antl

(c) as legatds evezy untrue statement pulportlng to
be a statem ezat m ade b) an officlal person ol
contalnetl zn M hat pullxu ts to be a copy of oz
extlact from  a publlc offlclal docum ent, lt w aq
a, con ect and tau. replesentatlon of the statem ent
or copy of ol extlact flom the document

Pro: ldetl tllat a pelsou shalt be llable to pal com pensatloll
as afolesdad lf lt lq proved that he had no leasonable glound
to bellepe that the lletcwou Inaklng any such statem ent, lepot t
ot valuatlou as ls m entloned ln palaglal?h (1vè ( t?) of thls sub-
sectlon 'was com petent to m ake lt

(2) svhere the prospectus contallzs the nalue ol a pczsol,
a dlrectol of the conlpany, ol as havlng agleed to becom e

a dllector thereof , and he ha% uot colasented to llecom e a
dzrectoz , oz has wlthdzawn h1s consent befole the zssue of
the pzospectus, and has zlot authollzed ol conqezzted to th,
lssue fhereof , the dlrectols of fhta com pany , except anv wlthollt
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whose knowledge ol consent the prospectus was lssued, and
auy othel pelson who authorlzefl the lssue theleot , sl1a1l be
llable to m dem nlfy the person nam ed as aforesald agalnst all
dam ages, costs, antl expenses to whlch he m ay be m ade llable
by leason oi h1s nam e havlng been lnseltecl m the prospectus,
or ln (leferdlng hlm self agalnst any actlon or legal proceethngs
brought agalnst h1m  ln respect thereof

(3) Evely person who, by leastm of h1s bemg a dnectol
ol zlam ed as a dllectol ol as llavlng agleed to becom e a
(lzlector, or of hls havm g authollzed the lsstle of the p os-
peetns, becom es hable to m ake any paym ent undel tinb sectlou
m ay lecover contrlbtltlon, as ln cases of contract, from  any
other person who, lf suefl sepalately, would have beên llable
to m ake the sam e paym ent, unless the person w llo has becom e
so hable was, antl that othel person was not , gullty of flaudu-
lent m lsrepresentatlon

(4) For the purposes of thls sectlon-
the expresslon ' Tprom oter ' m eans a prom oter who was

a party to the preparatlon of the plospectus, ol of the portlon
thereof contalnm g the untlue statem ent, but does not lnclude
any pelson by reason of h1s actlng ln a plofesslonal capaclty
for persons engagetl ln ploctlrlng the torm atlon of the com -

pany ,

the expresslon T 'expelt' ' m cludes englneer, valuer,
accountant, and any other person whose professlon glves
authom ty to a statem ent m ade by h1m

Docum ent
eontalnlng
oFer of
debentures
for sale to be
deenAed
prospectus

com pany
shares m  ol debentules of the

agrees any
wlth c% vlew to allcom pany

or any of those shares or debentm es belng cdered for sale
to the publlc, any docum ent by whlch the ofel for sale to
the publlc ls m ade shall foz all purposes be deem ed to be
a pzospectus lssued by the com pany, and al1 enactm ents
antl lules of law as to the contents of prospectuses antl to
habzhty zn zespect of statem ents ln and om zsslons from pros-
pectuses, ol otlletwlse lelatm g to prospectuses, shall apply
and have efect accozdzngly, as 11 tlle shazes oz debezatures
llatl been oietecl to tlle pubhc tor subscllptlon and as lf persons
acceptlng the ohcr zn respect of any shares or debentures
were Bubsu lbelq fot those shaleq or clebentm eB

, but
wltllou.t pzejudlce to the llablllty, lf any, of the persons by
wlzom  the ohez ls m ad.e, m  lespect of m ls-stdtem ents contmlned
lu tlle dof-um eut ol otherwlqe ln lespecf thereof

89 (1) W hele a allots ol to allot
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(Q) F01 the pulposes of thls Oldlnauce, lt shall, unless
the contraly ls proved, be evldence that an allotm ent o1,
ca an agleem ent to allot , shales ot debentules w as m ade
wlth a vlew to the shates ol debentm es belng oseled fol
sale to the publlc lf zt ls shown-

(c) that an ofel of the shales or debentures ol ol any
of them  fol sale to the publlc w as m ade wtthln s1x
lnonths aftet the allotm ent or agzeem ent to allot , ol

(b) that at tlle date 'v$ llell tlle ohet was m atle tlze whole
colzstdelatlon to be lefwewed by the com pany m
Lespect ol the sllaless ol dellentures hatl not been so
zecelved

(3) Sectlon 35 ol thls Oldlnance as applled by tills sectlon
shall hn e elect as though the petsons m aklng the osel
weze pet sons nam ed zn a plospectus as dzrectozs of a com pany,
and sectlon 36 of thls Oldm allce ao apphed by thls sed lon
shall have eFect as lf lt lequned a pzospectus to state m
alldltlon to the m atters leqtm ed by that sedlon to be stated
ln a plospectus-

(a) the nett amount of tlle conszdelatlon lecelved or to
be zecelved by the com pany ln lespect of the shales
ol debenttzres to whlch the offel lelates , and

(/?) the place and tlm e at whlch the contract under whlch
the sald shares or debentures have been oz are to be
alloted m ay be lnspected

(4) W here a person maklng an ofez to whlch thls sectlon
relates ls a company or a faln, zt shall be suëclent lf the
docum ent afolesald zs slgued on behalf of the company ol
fam  by tw o dtrectols of tlze com pany ol not less than halt
of the partners, tlle case m ay be, aud any such dnectol
or paltnel m ay slgn by hls agellt authorlzed ln wzltlzag

Allotm ent

4o (1) No allotment shall be rnade of atzy sllale capztal lalohzbluon of
f a com pany olered to tlze publlc fo1 subscm ptlon unless allotment nn-O 

j aymumeSS m l
the am ount stated ln the prospectus as the nalnlm um  am ount utsemptlon
hlch ln the oplnlon of the dllectolq, m ust be lalqed by thc recezvedw 

,

tsque of shale capttal ln oldet to provtde fo1 the m attels
speclfetl ln palagraph 6 m Palt I of the Tlurd Sthedule to
thls Oldm ance hcbs been subscalbed and the sum  payable on
appllcatlon fot the am ount so stated llas bcel) !)a I(1 to (t I)t1
tecen ed by the com pany
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Fol the purposes of thls sub-sectlon, a stzm shall be
deem ed to llave been pald to and tecetved b, the com panj
lf a cheque foz that sum  haë been lecelved ln good falth
by the com pany and the dzlectozs of the com pany ha4e no
zeason for suspectlng that the cheque w1ll not be paltl

(2) The amount so stated ln the plospectus shall be
zeckoned excluslvely of any am ount payable othelwlse tlïan m
cash and ls m thls Ozdm ance zefezled t,o aq d Kthe m lm m um
subscllptlon ' '

(3) The amount payable
shall not be less than flve pel
the share

on appllcatlon on each shaze
cent of the nom m al am ount of

(4) The amount pald on appllcatlon shall be Bet apalt
by the dllectols as a sepalate fund and shall not be avatlable
fot the pulposes ol the com pany ol the satlsfactlon of zts
debts untll the m lnlm um  subscllptlon has been m ade up

(5) If the condltlons afolesalll hape not been comphed
wlth on the explratlon of one hundred anll twenty days
after the :1st lssue of the pzospectus all m oney recezved
from  appllcants for shales shall be forthwlth lepcud to them
wlthout lutelest, allcl, lf azly suclz m onev ls not Bo repald
w lthm  one hunfllecl antl thnty clays aftet the lssue of the
plospectus, tlle dllectols of the com pany shall be lolntly and
severally hable to repay that m oney wlth lntelest at the late
of flve per cent per anzm m from  the explratlon of the one
huntlred and thlrtleth (lay

Provldetl that a dnectol shall not be llable lf he proves
that the default m  the repaym ent of the m oney was not due
to any m lycordtlct or negllgenc-e on h1s part

(6) Any conchtlon lequlrlng or bm thng any apphcant fol
shares to w aw e com pltanf e wlth any lequnem ent of tlns sectlon
shall be vold

(7) Thls sectzon, exeept qub-sectzon (3) tlael eof , shall not
apply to auy allotm ent of shares subsequent to the flrst allot-
m ent of shales o:ered to the pubhc f ol subqclxptlon

prolubluon of 41 (1) A com pany havlng a shale capltal whlclz does
allotment ln t lssu

.e a prospectus on ol w lth refeleuce to 1ts form atlon ,no
( ertaln cases
unless state- or whlch has lssued such a plospectus bat has not proceeded
'TleDt ln l'etl to allot any of the shares oflezed to the publlc for subscz lption 

,of prospectus
deln erefl to shall uot allot any of 1ts sllales ol debenttzles unless at leaqt
reglstl ar t! 1ee days befole tlae first allotm ent of ezther shales or dellen1

tures thele has been dehvered to fhe zeglstlal fol leglqt, atloy'
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a statem ent m  heu of prospectus, slgned by evezy 1x1 son n lao
ls nam ed thezem  as a dlrectoz ol a pzoposed dlzectal of tlle
com pany or by lus agent authozlzed ln wlltlng ln tlle fot m
and coctaznlng the partlculars set out lrl the Fourth Scltedule
to thls Oldlnance

(2) Thls sectlon shall not apply to a pzlvate company
(3) Tf a company acts ln contra: entlon of thls sectlon ,

the company and evezy dnector of the com pany who know lngly
authorlzes ol pezm lts the contlaventlotz shail be llable to 1
fine not exceedlng one hundretl pounds

42 (1) An allotment made by a colnpany to an aI)plll Elect of
lrzegularm contraventlon of the provlulons of the tM o laqt fozv-.qolt)t? ajlotm ent

cectlons ot ihzq Oldlnance, shall be voldable at the znstance
ot the appllcant w lthin one m onth aftel the holdzng of the
statutoly m eetlng of the com pany and not latel , ol , ln ar'y
case where the com pan, ls not requlled to hold a statutoly
m eetm g, ol where the allotm eut ls m ade after the holctll-q ot
the qtatutoly m eetm g, wlthlu one m onth aftel the date of 4 he
allotm ent, and not latez , and qhall be qo voldable notw lth-
stantlm g that the com pany ls ln course of bem g w ound up

(2) Tt any dllectoz of a company knowlngll contl a: enes,
or perm zts or authorizes the conttaventlon of , any of tha
provlslons of the sald sectlons wlth respect to allotm ent, he
ehall be llable to com pensate the com pany and the allottee
lespectlvely fo1 any loqq, dam ages, oz costs whlch the conlpan)
ot the allottee m ay have sustalned ol lnculled thereby

Plm lded tlldt proceedlngs to lecovel any such loss,
dam ages, ol costs shall not be con'm enced aftel the explratlon
of tw o yeal q ftom  the date of the allotm ent

4:8 a lllrlltefl shctles ol a(1) 'W henever conlpany bv Return as to
llmltetl by gualantee and havlng a shale capltal 'llotmentscom pany

m akes an'k atlotm ent of 1ts hhales, tbe com pany qhall v lthln
qlxty da) s theleafter deltvel to the leglstlal fo1 leqlqtlatlon-

(c) a zetuzn of the allotm entq, statlng the numbel and
nom m al am ount of the shales com ptlsed ln the
allotm ent , the nam es, addresqes, and deqcllptlons ot
the allottees, and the am ount, lf any, patd ol due
and. payable on each shate , and

(!?) ln the case of shales allotted as fully oz pa) tly pald
up otheznlqe than ln cash, a contzact zn wlltlng
constltutlng the tltle of the allottcxe to the allotm ent
together w tth any contzact of sale, or for servlces
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or othel consldelatlon m  lespect of whlch that allot-
luent waq znade, sucll rcmtzacts bezng duly stanlpetl ,
together wlth coples of all such contlacts vellfied m
the prescllbed m annel and a l etul n statm g tht'
num bet antl nom m al am ount oi sllales so allotted
the extent to w hlch they are to be tleated as paul
up, and the consldelatlon fol wlAlt 14 they llave been
allotted

Cap 57

(Q) W here such a contract as above ltlentloned ls not
teduced to wtztzng, the com pan) k'llall wltlun slxty days
after the allotm ent dellvel to the leglstlal tot reqlqtl atlon
the prescllbed paltlculars of the eontlact qtam ped wzth the
sam e stam p duty as w ould has e been payable lf the contract
had been zeduced to wrltlng, and thoqe paltlculaz s shsll be
deem ed to be an lnstrum ent wlthln the m eanlng of the Stam p
Ordlnance, and the yeglstlar m ay, as a contlltlon of fllm g the
partlculars, requlre that the duty paptble tlleteon be adjudl-
catecl undel sectlon 33 of that Olthnance

(8) If default ls m ade ln com plylng vltll ihlq sectlon ,
evel) dlrectol , m anagel , secl etal: ol othet officel of the
com pany, who ls knowlngly a party to the default, shall be
llable to a flne not exceedzng ffty ptm nds foz every (1a) dlzrlng
whlch the default contm ues

Plovldetl that , m  case ol default m  dellvellng to the
leglstlal wlthln slxty dayq after the allotm ent any docum ent
lequlred to be dellvered by thlq sectzon, the eom pany, or any
person llable for the default, m ay apply to the couzt for rellef ,
antl the collrt , lf satlssetl that the om lqqlon to deltver the
docum ent w as accldental ol due to lnadveztence ol that lt lq
Just and equltable to grant rellef , m ay m ake an order extend-
1ng the tlm e fol the dellvery of the docum ent for such perlod
as the court m ay thlnk proper

*
Com m uatons and Dotçcpzl?zf,v

lyowez to pay 44 (1) Tt qhall be lawful fol a com pan: to pay a com -
Celtaln com- to any person ln conqzderatlon of la1c; subscrlblng orm lsslon
m lsszons, and
prohzbztlon of agreelng to qubscrlbe , whether absolutelv ot condltlonallv
13 ksment of all f r shazes zn tlle com pany

, tx procuz In,q ok agrpelng to(x azzlother eom -
mzsslons, procule subqcrlptlons , w hethel abqolute oz c ondltlonal , fo1
drscounts ete yj shales In the com pany 1f-a y

(t') the paym ent of the com mlstnon Ts authorlzed by the
artlcles , and
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(t)) the com mlsston pald ot agleetl to be palkl does not
exceetl ten pel cent of the prlce at w hlch the shares
are lssued ol the am ount oz late authollzed by the
artlcles, whlchevel ls the lesq , and

(c) the amount or zate pe1 cent of the comlm sslon pald
or agreed to be pald 1s--.

(1) ln the case of shares offeled to the publlc foz
subscllptlon, dlsclosed ln the prospectus , ol

(11) ln tlle caqe of shales not oieletl to the putlllc fol
subscllptlon, dlsclosed m  the statem ent ln lleu ol
plospectus, ol m  a statem ent m  the pl e-ocl lbetl
folm  slgnecl ln llke m annel as a statem ent ln
lleu of plospectuq anfl dellveled before the paj,-
m ent of the colzlm lsslon to the reglstlat fo1
reglstlatlon, and, whele a cnculal or notlce, not
belng a plospectus , m vltlng subscllptlon fol the
shales ls lssued, alqo dlscloqed ln that c11 culal
or notlce , and.

(d) the num bel of shaleq whlch pelsons have agteed fol
a com m lsslon to subscllbe absolutely ls dlqcloqed m
m anner afolesald

(Q) Save as aforesald, no com pany s1lall apply any of
1ts shares or capltal m oney elther dnectly ol lndllectly ll1
paym ent of any com m lsslon, dlscount or allowance, to any
pelson ln conslderatlon of h1s subscrlblng ot agteelng to sub-
scrlbe, whether absolutely ol condltlonally, foz an) shales of
the com pany , or procm lng or agleelng to procure subscrlptlons,
whether absolute or ('ondltlonal, fol any shateq ln the com pany
whether the shales or m oney be so applled by belng added io
the pulchase m oney of any plopelty acquzled by the cornpanl
or to the contract prlce of any w ozk to be executed fol the
com pany, ol the m oney be pazd out ot the nom lnal ptzrchase
m oney or contlact prlce, or othelwlqe

(3) Nothm g ln thls sectlon shall afect the powel of any
com pany to pay such blokerage as zt has hezetofole been
law ful for a com pany to pay

(4) A vendor to plomoter of ol othel person who recelves
paym ent ln m oney or shares from , a com pany shall haA e
and shall be deem ed alw ays to have had power to apply anj
part of the m oney ol shares so recelved ln paym ent of any
eom m tsslon, the paym ent of whtch, lf m ade chtectly by the
com pany, would have been legal under thls sectlon
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(5) lf default 18h m ade ln com plà Lng wltll tlle pzovlslons
ot thlq tlcxctlon relatulg to the dellvem to the l eglKtzar of the
statenaent ln the plescllbed tol m  , t I1e conàllazlj and e: el)
tlffLcez ()f tlle cornpdns M 11o lq ln defdult U)a11 be llable to .1
tlne not exceedlng tw enty-tlve poundq

Statement ln 45 (j.) M Yhere a coznpan
s
s has pazd all) suzns bl M ay ol

balance sheet colllm lsslon m lespect of an). ';14al es or debeutm es, or allowedas to com
-

mzsmons and any stzznq b) w ay of dlscount zn z espect of ala) debentuzes,
dzseounu the total anlount so paltl or allou e

k1 , (7l so lnuch thereof as
has not been 15 ) ztten oR, shall l)e qf ated ln every balance sheet
of the com pany untll the w hole antount thereof haq been
wrztten o:ll

fQ) If def ault lq m ade ln com plyLng wlth
com pany and evel J oftscel of the com pany
qhall be llable to a defatzlt fine

tluh settlon , the
w ho ls ln def ault

l?rohzbztlon of 46 (1) Subject as pzo: ltted Ln tllLs sectlolt tt hhall not
prom sion of
fm ant 1al l)e lawlul loz a conlpdzly to gn e , M hetllet dllectl) ol lndzlectlA
tqslstanee bv antl whethez by m eans of a loan , gualantee , the pro: lqlon ot
( om pany for
rchase of zt8 ief-tlrltR O1- Othel M 1%e? ttl3s f-lnftncld 1 tto%lstallt)e fOl the !4t1lJ)O%eI)u

own Shares of ol ln connexlon M,ltll a purqhaqe lllade ol to be m ade by
any perqon of an) shares ln the conzpany

Prm nded that nothm g ln thlh qectlon qhall be taken to
prohlblt

(aq 'B hele the lcandlng of m olèeq ls palt of the oldlnal)
bllslness of a col-npan, , tltia lendlng of m oney by the
conlpany ln the ordtnaly courq,e of lts busm ess ,

(!)) the plovlslon 14). a com panv , ln af-coldance wlth an)
scherne for tlte ttlhle belng l1l fo1 te of lnoneà foz the

ëstzl cllaqe 1)'y tlusteeq of fulh -pald hhates m  the com -
pan) to bta lleld by ol fot the l'eneflt of elnployees of
t he com pal': , 1nt ltldllltl an: dllectoz holdlng
qalalled em ploy m ent or offlce ln the ( om pan, ,

( t*) the m aklng l7'j a com pan: of loans to pelsons, other
than dllectol s bona flde ln the em ploym ent of the
( olllpany 'w Jth a 'b lew to enabllng tlloqe pel qons to
ptu chase fully-pcttd shazes ln the conlpany to be held
b: thernsel: es l)y w av of beneiclal ownelqhlp

(2) Tlle aggregate am ount of anN outqtandlng loans m ade
undel the alltllol tt), of plovlqos (I) ) ctnd (t-h to hub-sectlon (1)
of thls sectlon hltall be show n a (! a qep R1 atr. ltem I 1) e's erN
balance Bheet ot the com pany
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(3) l.f a company acts ln contlalentlon oli tllzs sectlon, the
com pany anfl every ofllcet of the eolttpatzy wllo ts ln tlefault
shall be llable to a fille not exceedlng one llulldled pounds

lssu'e oj Se//topn/tzs/tz Pleh ? t'??t t <%llttrt s q'td #/ltzrt?.v
at D pvctll't?f

A1 (1) Sublect to the 1 lovlslons of tlzzs sectlon, a com - Power to lssue
redeem able

pany llm ltetl by shales m av, lf so authorlzed by zts artlcles, preference
lssue plelerence shares 55 hlcll are, or at tlle optlon of tlle shares
qom pany are to be llable . to be ledeem ed

P zovlded that-

(td) no slzch shales shall be zedeem ed except (m t of profits
ot tlte cotnpany whtell w ould othelw lse be avallable
foz dn tdend or out of tlle pzoceeds of a fzesh lssue
of shates m ade to1 the pm poses ot tbe redem ptlon ,

no such shares shall be ledeem ed unless they ale
iully pald ,

((z) wllere any such shazew ale redeem ed otllerwzse than
olzt of the ptoceeds ot a tlesh tssue, there shall out
of pzofits M hlcll would otllerM lsvz ha'ke been a: allable
for dlvldend be tzansfelzed to a reselve ftm d, to be
called d Tthe capltal redem ptlon lesetve fund'' a sum
equal to tlle am ount applled m redeem tllg the shares,
anll the plovlqlonq of thls Ordanance relatm g to the
) edtzctzon of tlle shale callltal of a com pany ghall,
except as plovzded zn thls sectlon , apply as lf the
capltal zedem ptlon reselve fund wele pald-up ghare
eapttal of tlle com pany ,

qd) where any such qhares are redeem ed out of the pro-
ceeds oi a izesh zssue, tlte prerm uln, zf any, payable
on zedem ptzon, m ust have been ptovlded for out of
the proflts of the com pany before the shares are
zedeem ed

(Q) Theze shall be mcluded m every balance sheet of .t
com pany whlch has zssued zedeem able preference BhareB a
statem ent speclfylng whai part ot the lssued capltal of the
com pany conslsts of sqch shares and the date on or befole
whzch those shares are, or aze to be llable, to be redeem ed

If a com pany fallq to com ply wlth the provlslons of thts
sub-sectlon, the com pany and every oë cer of the com pan)
who zs ln default shall be llable to tt fine not exceedlng one
hundred m unds.
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t($) Sublect to ttle plovlslons ot thls sectzon, the ledem p-
tzon oi pzelerence shazes titeletm dex m a) be eltectecl on sucll
tezm s and. ln suclt luannel as m a), be plo: lded by the aztlcles ot
tlle com pany

t4) W llele 1t, puzsuant,e ot tL1> seotloll a cotttpany hab
ledeem ed ol ls about to retleem  an) pletel ence sllales, lt shail
have powez to lssue shales ap to tzke nom m al am oun.t of tile
shales zedeem ecl ol to be ledeenaecl as lt those sllales had nevel
been lssued, and accordm gly the shale capltal ot tlle com pany
shall not foz the pulposes ot a.ay ezaactuleuts lelatm g to stam p
duty be deem ed to be m ereased by the lssue ol shales m  purslt-
ance of thls sub-sectlon

Plovlded ttlat, whele new shales a) e lssued befole the
ledem ptlon ot the old. shales, tlle new shales shall not, so
tat as lelates to stam p duty, be (teem ed to llave been lssued ln
puzsuahce of tllls sub-sectlon unless tlle old shales ale le-
deem etl w lthm  one m onth aftel the lssue ot tlle new sllales

( 5) W heze zzew shazes llave been lssued ln puzsuance ol
tlïe last folegolng sub-sectlon, the capltal ledem ptlou reselve
lund m a, , zlotq zthstandzng an/ thzng zn tlus sectztm , be applzed
by the com pany, up to an allloulkt eqtqal to the nom m al am ouut
ot the shares so lshued) ln pa/tng up tznlssued slzazes of the
com pany to be lqstted to m em bels of the com pany as fully pald
jlonus shales

laower to 48 (1) Stlblect as plovlrled thls sectlon , zt shall be
lssue shares at Iaw ful for a com pan) to lssue at a dlscollnt shares ln tl3e
a dlscount

com pany of a clasb allead.) lssued

Provzded that-

(J) the lssue ot tlle shales at a dlscount 111t1st be authollzed
by lesolutlon passed ln genelal m eetm g of the
com pany , azld. m ust be sallctloned by the eourt ,

(b) the lesolutton lzlucst speclfy tlte m axlm um  late of dlq-
count at v hlch the shales ate to be lsqued ,

(c1 not less than orle year m ust at the date of lqcme have
elapsed sznce the date cm wlnleh the com pany was
entltled to coallaenee busm ess ,

qdj the shares to be lsstletl at a dtGctount m ust l)e lssued
wlthln one m onth aftel the date on whlcll the lssue

sancttoned bv the coult ol w lthln queh extended
ilm e as the eom t m ay allow
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(t2) W here ct conlpany ltas passed a lesolutlon authomzm g
the lssue of shares at a (llscount , lt m ay apply to bhe coult f ok
an ordel sanctlonm g tlle lqsue, and on azly such appllcation
the court, zf , havm g legard to all the ctlcum stances of the case ,
lt thlnks proper so to do, m ay m ake an oldez sanctionzng the
ëscme on such term s and condltlons as lt thm ks fkt

(3) Evely plospectus lelatlng to the lssue ot the shales
and every balance slleet lssued by the com pany subsequently
to tlle lssue of tlle shales m ust contazn partlculars of the
dlscount allov+d on the lssue of the shazes or of so m uch of
tlzat dl uount as has not been w lltten ofï at the date of the

lssue of the docum ent ln questlon

Tf default ls m ade ln com plylng wtth thts sub-settlon, tltfz
company and every oïheek of the com pany who zs zn default
s'tall be llable to a tlefault ftlle

M tscellaneotu f'ztlo?tvzpozts as to ,S/?tïz.: CapItal
49 A com pany, zf so authollzed by 1ts aztlcles, m ay do Powez of

auy one or m ole ot the followlng thm gs-  Company to
az range for

(tz) m ake alrangem ents ozl the lssue of shales fo1 a dlffel- dzlerent
am ounts bezngetwe between the shate holdets m  the am ounts and pazd on shares

tlm es of paym ent of calls on thelr shales ,

(b) accept flom  any m em bel the whole or a palt of the
am ount lem alnlng unpald on any shales held by
hlm , although no palt of that am ount has been called

tlp ,
(c) pay dlvldend ln propoltzon to the am ount pald up on

eaeh shalp wllele a lazger am ount ls pald up cm
som e shares thazl on othels

5o A. lzm zted com pany m ay bv speclal lesolutlon detel- ztese,ve
m m e that any poltlon ot ,ts shaze capztal w hzch laas not been llablllty of

llm tted
already called up shall not be capable ol belng called up, ex- eompany
cept zn the e&ent and îok the ptupoqes of tlAe com pany bezn:
wound up, arld thereupon that poltlon of lts share capltal shall
not be capable of belng called up except ln the event and for
the pclposes aforesald

51 (1) A company ltmltecl by shales ot a company hmlted Power of
by guarantee and havlng a qhale capltal zf so authotlzed by 1ts Companylzm lted by
artlcles , m ay alter the condltlonB of 1ts m em orandum nq fol- shares to alter

t m ay-  It;S Sharelow s
, that ls to say, 1 jeapzta

(J) zncrease 1ts share capltal by new sbales of such amount
as lt thlnkq expedlent ,

*
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(5) consolldate and (hvlde all or any of 1ts share capltal
lnto shares of larger am ount than 1ts exlstm g shares ,

(-onvel t .tll ot any où 1ts paltl-up qhales m to stock, and
zecon&ett tlzat stock lnto pazd-up shares oî any de-
nom lnatlon ,

(J1 qubdlvlde 1ts sha) es, ox any of them , lnto shares of
sm aller am ount than )c) fixetl by the m em orarlllm n,
so, how ever, that ln the subdlvlslon the proportlon
betw een the am ount paltl antl the am otm t, lf any,
unpalcl on eaeh leduced share shall be the sam e as lt
w as ln the caqe of the shal'e flom  w hlch the reduced
share 1g derlvecl ,

(e4 cancel shazes whzch, at the date of tbe passlng of the
resolutlon ln that behalf , have not been taken or
agreed to be taken by any person, and dzm znqsla the
am ount of 1ts Bhare capltal by the am ount of the
shares so cancelled

(2) The powers conferled by thls sectlon m llst be exetclsetl
by the com pany m  general m eetm g

(3) A cancellatlon of shales tn pulsuance of thzs sectzon
shall not be deem etl to be a leductlon of share capltal wlthm
the m eanlng of thlcl Ordlnance

N otlce lzo
zegzstrar of
consohdatzon
of share
oapltal,
converszon of
shares znto
stock, etc

52 (1) lf a com pany haszng a shaze captal has-
consolldated antl chvldetl lts share capltal lnto shales
ot lalger am ount than 1ts exlstm g shares , or

(!?) convezted any shares lnto stock , ol

re-convelte; stock lnto sllares , or

(d) subdlvlded 1ts shares or any of them , or
(6) redeem etl any ledeem able preference shares , or

(j) cancelled any sllares, otherwlse than m connexlon
wlth a zeductlon of share cap tal tm der Bectlon 56 of
tllts Ordlnance,

lt shall wlthln one m onth after so dolng glve notlce thereof to
the regtstrar speclfylng , as the case m ay be, the shares con-
solldated, (hvldei, converted, subthvlded, redeem ed or cancelled
or the stock re-converted

(Q) If default ls m ade ln com plp ng wlth thls qectlon , the
com pany and every oë cel of the com pany who ls lu default
shall be llable to a default fne
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53. (1) R ere a compan) havlng a shale capltal, whether Notlee of
zncrease of1ts shares have or have not beelz conA el ted znto stock

, has suare
lncreasecl 1ts share capltal beyorld the zeglsteled capltal, lt camtal
sllall wtthln flfteen da),s atter the passlng of the lesolutlon
autlzollzm g the lnclease, glve to the reglstlal notlce of the
inclease, and the leglstral sllall recorcl the m clease

(;) The notlce to be glven as aforesald shall m clud.e stlch
pal tlculals as m ay be pzescllbed wlth lespect to the classes of
sllales allected azltl the condltlons subject to whlcll the new
sllazes ha: e been ol a1e to be lssued, and thele shall be fol-
R alded to tlle leglstral togetllel wlth tlze notlce a pllnted
( opy of the lesolutlon authollzm g the lnclease

(3) lf def ault ls made l11 com plym g wlth thts sectlon ,
the com pany and evely ohlcel of the com pany w ho zs ln default
shall be llable to a clefault fne

com pany havlng a shale cap tal m ay, Power of
unhmltedby 1ts lesolutlon for reglstratlon as a llm ltetl com pany ln 
oom pany to

ptzrsuance of thls Ordznance, do eltller ol both of the followlng provlde foz
reserve sharethlngs

, nam ely-  apztal on re-c
z eglstratlon(a) m crease the nom lnal aluount ol 1ts sllaze capztal by

lncreaslng the nom lnal am ount oi each of lts shares,
but subpect to the condltzon that no part of the
lnczeased capltal shall be capable of belng called up
except m  tlle event and fot the pulposes of tlle
com panz belng w ound up ,

An unllm lted54

(5)provlde that a speclûed poltlon ot 1ts uncalled shate
capltal shall not be capable of belng called up except
ln the event and fol the pulposes of the com pany
belng wound up

55 (1) W llere any shales ol a colnpauy are lssued Ior Power of
company totlle pulpose of lalslng m oney to defray the expenses of the 
pay zntezesb

constructton of any wolks ol buzlrllngs ol the pzovlslon ot any out of capztal
ln certaznplant whlcll cannot be m ade proftable foz a leugthened pellod, tases

the com paze m ay pay m telest on so m ucll of that shale capltal
as ts iot the tlm e belng pald up fo1 the pezlod and sublect to
the eonthtlons and restrtd lons m  thls qectlon m entloned , and
m ay charge the sum so pald bv wav olr lntelest to capltal as
palt of the cost of constluctlop of the work or bm ldlng . ot the
rovlslon of plantP
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Pzovlded that-
(J,) no such paym ent shall be m ade unless lt ls authollzed

by the artlcles ol by speclal resolutlon ,
(t?) no such paym ent, whetllel authollzed by the artlcles

or by speclal lesolutlon, shall be m ade w lthout the
prevlous sanctlon of the Govelnor ln Councll, whlch
sanctlon shall be (-ozlcluslve e'kldent.e ler the puzposes
of thls sectlon that the shales of the com pany ln
respect of w lzlch such sanctlon zs gzven have been
lssued for a purpose speclfied ln thls sectlon ,

(c) before sanctzcmlng any such paym ent the Goveznor m
Co m cll m ay, at the expense of the com pany, appolnt
a pelson to lnqulle alld lepozt to htm  as to tlte
(w11( klm stances ot the case, ancl m ay, before m akm g
the appolntm ent , lequlre the com pany to glve se-
cullty for the paym ent of the costs of the lnqm ry ,

qd) tlle paym ent shali be m ade only fol such pellod as
m ay be detelm lned by the G ovelnol ln Councll, and
that pemod shall ln no case extend beyond the close
ot the half yeal next attel the half year dullng
whlch the w olks ol bulldlngs llave been actually
com pletefl ol the plaut plovlded ,

(élJ the rate of lntelest shall m  no case exceed four per
cent per annum oi such othel late as the Govelnol
ln Councll m ay fol the tlm e belng by notlce ln the
Gazette prescrlbe ,

(9 the paym ent of the lntelest shall not opelate as a
zeductltm  of the am ount pazd up on the shareF lza
lespect of whlch lt ls pald ,

the accotm tq of tlle com pany shall show tlle shale
capltal on wlltch, and the rate at whlch, m telest has
been pald out of capltal dlzzlng the pettod to whlch
the accounts lelate

(2) If default ls ulacle ln com plylng wlth provlso (g) to
stlb-sectlon (1) of thlq sectlon , the com pany ancl evely officel
ot the com pany w llo ls ln defaqlt shall be llable to a flne not
exceedlng fdty pounds

lledttctton oj Share (ltzplfcl
gpeczal 56 (1) No com pany lzmzted by shaleg and no compsny
resolqtzoh for hm lted by guarantee aud havm g a shale capltal shall have
reductzon of
w are cam tal power to btz) tts ow n shales unless the consequent reductlon

of capltal ls effetted and sanctqoned ln m auner herem after

zovldedP
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(2) Subject to conlllm atton by the coult, a company
llm ited by shales ol a com panv llm lted by gualantee and
havlng a sllale capztal m a) , tt qo authollzed by 1ts artlcles, by
speclal lesolutlon leduce 1ts shale capltal ln any way, and ln
paLtlculal , w lthout p) ejudlce to tlte genelallty of the foregom g

poWel , m ay--
(a) extlngtush ol leduc.e the llablllty on any of 1ts sllares

ln t espect ot shale capltal not patd up , ol

qb ) elthel wlth ol wzthout extm gulshllzg or zeduclng 1la-
blllty on azly of tts shaleo, cancel any pald-up shate
capltal whlcll 1% lost ol unlepzeqented by avallable
assets , ol

(c) elther wlth ol w lthout extm gulghlng or leduclng
llablllt: o14 an: of 1ts shales pay off any pald-up
sllale capztal wllzcla zs zn excess of the w ants t?f the

com pany,
and itlay , lf antl so fa1 as ls neceqsaly , alter 1ts m em orandum
1)y zeduclng the am ount of 2to sllaze capltal and t)l lts shares

accoldtngly

(i$) spectal tegolutlol) undm tlns eedlon IB m thls
Oldlnant e lefezred to as lesolutlon for redcclng share
capltal' '

57 ( 1) W llele a colltt'any has passed a resolutzon for Appllcatzon
llale cctpltal lt zllay apply by petltlon to the com t to cfmrt forletluclng s jkrmm gcon

fo1 an oldel conhlm tng tlàe leductlon orde m
obzecïzons by

M rlleze tlze ploposed leductlon of shale capltal lnvolves ezedltor .s and
settlemeût ofettllel dm luautlan of llablltty ln lesped of unpald share capltal jjst of oblect-

ol the paynzent to aoy shazelzolder of any pazd-up share capztal, Ing credztors
and 1 IA any other cp se 1f tlle cotllt qo dllects, the followlng
plovlBlons shall have effect, subject neveltheless to the next
followlng sub-scctlon-

every cledltol ot the com pany who at the date sxed
by the court zs entltled to any debt ol clalm  whlch, zf
tlld,t date N'S e1e the com m encem ent of the wzndzng up
of the ctom pany, wolald be adm lsslble m  proof agam st
the com pany qhall be entltled to obpect to the

leductlon ,
(bJ the coult shall settle a 11st of credltols so entltled to

object, and fclt that ptupose shall asceztaln, as far
as posslble w lthout leqtznlng an appllcatlon flom  any
credltol , the zaam eb of tlzose czedltors and the natm e

*
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Order
confznm ng
reductzon
znd powers
of c'ourt on
maklng such
order

and am ount of thelt debts ol clalm s, aud m ay pub-
llsh notlces fxlng a day ol days wlthm  whzch
( lethtozs not entered on the 11st ale to clalm to be so
enteze; ol ale to be excludecl flom  the llght oi
oblecttng to the leductlon ,

whele cledltol enteled on the 11st whose debt ot
clalm  zs not dzscllarged ol has not determ m ed does
not consent to the reductlon, the court m ay, lf lt
thznks Iit, dzspense wzth the consent of tlzat credztor,
on the colnpany securzng paym ent of h1s debt ol
clazm by approplzatm g , as the court m ay dnect, tlle
followlng am ount-
(1) lf the com pany adm lts the full am ount ol the debt

ol clatm , or, though not atlm lttm g 1t, ls wlllm g
to provlde fo1 1t, tllen the full am ount of thc
(lebt ol clalm ,

kli) zf the com pany does not adm lt and ls not wllllng
to plovlde fol the full am ount of the debt ot
clalm , or lf the am otm t ls contlngent ol not
ascertam ed, then an am ount flxed by the court

aftel the lzke mquny and atkudlcatlon as lf the
com panv w ele bem g w ound up by the court

(3) W hele a proposed leductlon of share capltal lnvolves
elther the dlm m utlon of an, llablllt) m  lespect of unpald share
t'apltal or the pa) m ent to any shaleiloldel of auy pald-up shale
capltal, the com t m ay, lf havlng legald to any speclal cltcum -
stances of the caoe lt thlnks plopel so to do, dnect that sub-

sectlon (2) of tllzs sectzcm shall not applj as legards any class
ol any classes of cledltors

58 (1) The court, lt sattsfetl , % 1th lespect to every
czedltor of the com pany wllo unclel the last fozegom g sectlon
ls entltled to object to the leductlon, that elthel hls consent to
the leductlon has been obtalne; or hls debt ol clalm has been
dtscharged ot has (letelm lned, or has been securetl, m a) m ake
an older confhm lng the z etluctlon on such telm s and condltlons
as lt thlnks flt

(2) 'W here the coult m akes any such oldel lt ulay-
(tz) lf for anj speclal reason lt tlllnks ploper so to do,

m ake sn ordez tbzectzng that the com pany shall,
tlultng sucll perlod., com m encm g on ol at any tlm e
aftet the date oî tlle tlzdez , as zs speclfed zn the
ordet , add to lts nam e as tlle last words thereof the

ds < & lnd l ecltlced' ' and$5. O t t ,
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(bj make an order lequlrm g the company to pubhsh as
tlle court dzrects the reasons tor reductlon or such
other znform atlon m  regald thereto as the court m ay
thlnk expedlent wlth a vlew to glvm g proper ln-
lorm atlon to the publlc, and, lf the court thznks fit,
the causes whlch 1ed to the retluctlon

t.:$) W here a com pany ls otdered to add to 1ts nam e the
words $ fand zeducetl' ' , those words shall, untll the expnatlon
of tlae pezlod speclfed zn the oldel , be deem ed to be part of
the nam e of the com pany

59 (1) The leglstlat , on ploductzon to h1m of an ozder lteglstzatlon
of order and

of the court confallung tlle reductaon of the share capltal of a mmute of
( om pany, and the dellvezy to h1m of a copy of the order and reductlon
ol a m m ute appzoved by the com t, showm g wltll respect to
the shale capltal of the com pany, as altered by the ordel', the
alnount of tlle shale capltal, the num ber of shares m to whlch
ls to be du zded, antl the am ount of each shale, antl the

am ount, zf any, at the date of the zeglstratzon deem ed to be
pald up on each shale, shall leglster the oldel and m m ute

(:) On the leglstratlon of the oldel and mlnute, antl not
befole, the resolutlon fol lefluclng share capltal as conlirm ed
by the ozder so leglstered shall take eiect

(,3) Notlce of the leglstlatlon shall be publzshed m such
m annel as the court m ay dltect

(4) The leglstrar shall celtlly under h1s hand the regzstra-
tlon of the ordel and m lnute, and hts celtlficate shall be
concluslve evldence that all the Iequlrem ents of thls Ordm ance
wlth zespect to leductlon of sllare capltal have been com phed
wtth, and that the shale capltal ot the com pany zs such as ls
statetl zn the m lnute

(5) The mlnute when leglstezed shall be deemed to be
substltuted tor the colrespondm g pazt of the m em olandum ,
and shall be valld and alterable as lf zt had been ozzgm ally
contalned therem

(6) The substltutlon of atly
of the m em olandum  of thepdat

be an altelatlon
sectlon 25 of tlus

60. (1) Tn tlle case of a leductton of share capztal, a Izzabllzty of
m em bers Inuleznbel of ihe com pany, past ot plesent, shall not ibe lzable ln respeeb of

lespect of any shale to any call ol contllbutlon exceedlng m  zednced
sharesam ount the dzierence, lf any, between the am ount of the shate

sucll m m ute as afolesald îov
com pan) shall be deem ed to

of the m em olandum wlthln tlle m eanlng of
Ordlnance
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as ûxed by the m m ute and the am ount pald , ol the reduced
um ount, lf anv, whlch ls to bi' deem ed to have been pald , on
tlle ghare, as the case m ay b:

Pros lded tllat , lf ally tledlto! . entttled m  lespect ot any
debt or clalm to objeq!t to the ledllctlon of sllaie cap tal, zs, bj
teason of hls lazlolantae of the plof-eeklm gs fol leductlon, ol of
thelr natul e aud eflet t wlth reqpet t t() h1q clalm , not entered
on the 11st of credltors, and, aftel the leductlon , the com pany
ls unable , wltllln tlle m eanm g of the plovlslons of thlq O1d1n-
ance wlth respect to wm dlng up by the cotnt pav the
am ount of h1s debt or clalm , then-

(tz) evely petson :4 lto waq a rtzenpbel of tlle com pany at the
clate of the 1 eglstlatlon of the older fo1 ledcctlcm
and Inlnute, shall be llable to contllbute for the pay-
m ent of that (lebt ol clalut an am ount not exceedlng
the am ouut v. 1llc,l1 11e woultl have been llable to con-
trtbute lf tlte com pany ln 4f.1 com m enced to be w ound
up o1t the clay befote tlte sald date , antl

zf the colzlpanv 1% v olllld 111
.
), the court, on the appll-

( atton of anv cm ch cledltol and ploof of hls lgnorant e
as afozesald ?laay, lf zt thlnks ht , settle accotdlnglz
a 11st of persolnq so hable to coutrlbute, and. m ake and
enfolce ( alls and ol(1e ls ou the contllbutorles settled
on the 11st as lf they w ele orthnaly contllbutors ln

a wlndlng up

(2) Nothtng ln tlRlc; sectlon shall afect t14e 1 lghtg of the
contrlbutolleq am onq them selves

61 Tf an)
of the com pany-

Penalty on
concealm ont
of nam e of
t redztor

duectol , m anagel , qef-letal'y or othel otficel

w llfullj conceals the nam e c)f any cledltoz entltled to

obqect to the 1 eductlon or

wllfully m lsleplesents tlle ltature ol am ount of the
debt ok clalm of alw  cledltol , or

ald: abets, or Is pr4v! ttl alay such ccmcealm ent or
m lsleplesentatlon as aforesald

he shall be punlshable wlth lm pllson t'nent fo1 a pellot:l not
exceedlng cme yeaz azad shall alt,o zn lleu of or zn addltlop

theleto be lzable to a fine
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()/ shareholders' ltlg/lts
(1) If ln the case of a com panyj tlle share capltal of Rlghts of

holders ofwhtcll 1% dwlded m to dTffelent classes of sllares
, plovlBlon lB spemxl classes

m ade by the lnem olandum or altlcles lor âuthollzlng the Of shares.
vallatlon of the llghts attached To alo class of shales ln tlle
eom pany, sublect to the consent of azly speclfled propoldtton
of thë holdez's of tlle lssued sllales of that clasB or the sanctlolz
of a resolutton passed at a sepatate m eetlng of the holdels ot
those ghales, and m  pul suance of the sald pzovlslon tbe rlghtg
attached to ally such class of shares are at any tlm e varled 4
the holdels of not leso m  the aggregate than sfteen per cent
of the lssucd shares of that class, bezng persons who dld not
consent to or vote ln favoul of the resolutlozl for the varlatlon .

62

m ay apply to the coult to have the vallatlon cancelled , and ,
whele any sucll appllcatlon ls m ade, the varlatlon sl1al1 not
ltave eiect unless and untll lt lq confllm ed by the court

Va'ttatttol't

(2) An appllcatlon under thls sectlon lnust be made wlthln
seken days after tlle date on w hlt,h tlle ccm sent w as glven oz
the lesolutlon was passed, acl tlle case m ay be, and m ay be
m ade on belaalf of the shaleholders entltled to m ake tlle appll-
catlon by such one ol m ole of then num bez as tlley m ay
appom t ln wrltlng fol the pulpose

( a) Ot1 any sueh appllcatlon, the eouTt, aftel heallng tile
appllcant and. any othel pelsons who apply to the court to be
heard and appear to the court to be lntelested ln the appllca-
tlon, m ay, lt lt zs satlfied, havlng regald to all the clzcum -
stances of the case, that the varlatlon woulcl unfalrly preludlce
the shareholdels of the claqs leplesented by the appllcant 

,

dlsallow the vallatlon , arltl slaall . lf not so satlsfled
, confirm

the vallatlon

(4) The deczston of the couzt on any such appllcatlon shill
be flnal

(5) The com pany shall wlthm  fifteen days after the
lllakm g of azl tlldel by the coult on ally such appltcatton
folwald a celtlfied copv of the ordel to the reglstrar

, and, zf
defatzlt ls m ade ln com plylng wlth thls provzszon , the com pany
and evely officel of the com panv who ls m  default shall be
llable to a default fine

(6) The expresszon < 'vallatlon' ' zn thls sectlon
abrogatlon and the expresslon f 'vamed' ' shall bc
lccoldlngly

zncludes

construel
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N a tlz? e of
shares

Tztfrts/tl? p/ Sbare,b and Dtillplztttztz, Erbdence
of Tbtle, etc

63 (1) The shales ol otllel lntetest of any mem ber ln a
com pany shall be luovable plopelty, tlansferable ln m anner
lzrovlded by the altlcles of tlle com pan,

(Q) Each slaale ln a company ha'kln: a shale capltal shall
be (hstlngulshed by 1ts applopllate num bel

Transfet not 64 N otwlthstandlug atllthlng ln the al tlcles of a com -
tO be regzs- t slaall uot be law tul tol the com pany to leglster a
tered except Paflx, l
on productlon transf er of shales ln or debentules ot the com pany unless a
of lnstrument t uarlstet llas been dellvered to thepropel m stlum ent o
of tralzsfer

com panz
Plovldetl that notlung m  tlus sectlon shall preludlce any

power ot the com pauy to reglstel as shareholder or debenture-
holder any 1x1 son to whom the llght to any shales m  or
debentules ot the com pany has been tlansm lttecl by operatlon
of 1aw

Transfer by 65 A tlansfer of the shale ol other lnterest of a deceasecl
Personal bez of a com pany m ade by 1us legal lepzesentatzve shall

,m emzepresentatlve

although the legal representatlve ls not hlm self a m em ber of
the com pany, be as valld as lf he bacl been sucll a m em ber at
the tlm e of the executlon of the lnstrum ent of transfer

Reglstratzon 66 On
of u ansfer at terest mln
row est of
transferor of m em bers

N otace of
refhsal to
legzster
transfer

the appllcatlon of the tzansferor of any share or
a com pany, the com pany shall enter m  zts reglster
the zlam e of the transfelee m  the sam e m annel

and subject to the sam e condltlcms as lf the appllcatlon for the
entry were m acle by the transteree

67 (1) Tf a company leiuses to reglster a tlansfe'r of any
shazes oz debentures, the com pany snall, wzthn two m onths
atter the date on w hlch the transier w as lodged w lth the com -
pazly, send to the tzansferee notlc,e oî the refusal

(2) If default ls m ade ln com plylng wlth thls sectlon , the
k om pany and every dlzector, m anager, secretazy or other oftzcer
of the com pany who ls knowlngl) d, party to the default shall
be llable to a fm e not exceetlm g ft've pounds for every day
durm g whlch the default conttnues

D utles of
com pany
wxth respect
of lssue of
eertl eates

68. t1) Evel y com pany shall, wltllln three months after
the allotm ent of any of 1ts shales, debentuzes, oz debentuze
stock, and w tthln three m onths aftel the date on whlch a
tlansfer of any such shales, êebentules or debenture stock ls
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lodged wlth the com pany, com plete antl have ready for de-
llvely the celtlficates of al1 shales, the debentures and tlle
celtzficates t)f a11 debenture qtock allotted oz ttanslen ed, unless
the condltlons of lssue of tlte qllales, debentuzes ot debenttlre
qtock othelwlse plovlde

The explesslon d ' trauslel ' ' fot the purpose of thls sub-
setztlon m eans .k tlansfez duly stam ped and otherw lse valld,
and does not m clude such a tlansfer as the com pany ls for
any leason entltled to lefuse to reglstet and does not reglster

t2) lf default ls m ade ln com plylng wlth thls sectlon, the
com pany and every dllector, m anager, secretaly or other oë cel
of the com pany w llo ls know lngly a party to the default shall
be llable to a hue not exceedm g ftve potm ds for every day
durlng whlch tlle default contlnues

(3) lf any com pany on 'a hom a notlce llas been selved
lequlrlng the com pany to m ake good any default ln com plylng
wlth the plovlslons of sub-sectlon (1) of thzs sectlon falls to
m ake good the default wlthln ten days after the qelvlce of the
notzce, the c'oult m ay, on the appllcatlon of the person en-
tltled to have tlle certlficates o) the debentures dellvered to
hlm , m ake an older dllectlng the com pany and any oë cer of
the com pany to m ake goocl the default w lthln such tlm e as
m ay be speclied ln the order, and any such order m ay plovlde
that all costs of and lncldental to the appllcatlon shall be borne
by the com pany or by any ofllcel of the com pany zesponslble
fol the lefault

69 A celtlficate, undel the com m on seal of
pany, speclfym g any shareq llel(l bv any m em bel ,
pmm a facle evldence of the tltle of the nlem bel to the

70 The ploductlon to a com pany of any docum ent whzch Emdenee of
IB by law suë clent evzdence of-  grant of

plobate
(41) probate ol tlle wlll, oz lettelq of adnllnlqtlatlon of tlle

estate, of a deceased pelson l'lasung been g'z-anted to

som e pelson , Or

tlle coln- ('eztlfteate to
shall be Vi evldence

of tltle
shares

the Publlc Trustee havlng undertaken adm lnlstratlon
of an estate undel sectlon 4 of tlle Publlc Trustee s
Ozdtnance, 1925, xo z of 1925

shall be accepted by the com pany, notw lthstandlng anythlng
m  1ts artlcles, as sufdclent evtdence of such gaant or under-
taklng
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lssue and 71 (1) A coztlpany llm lted by shales, lf so authotlzed b)
efect of sllare j

. , jujy pald-up ahales, lssue1ts altlcles, may, wlth zespect o an)&& arrants to
bearer uudel 1ts com m on seal .a 'w arlant %tr) tlng tllat tlle lleazel ot

tlle w allant ls entltled to tlle shctles tlleleln qpeclfed, and m ay
plovlde, bj coupons othelu lse, 1o1 the paym ent of the
ttlture dlvldends on the shales lncludetl ln the w alrant

(2è Such a wallant as afolesaltl ls m  thls Oldlnance term ed
share wanant' '

(3) A qhare walzant sllall entltle the bealer thereof to
the shales thelezn speclhed, and the shales m ay be tlansferted

dellvely of tlle w allant

penaltv for 72 1lf anJ pelson ialsely and deceltfully pezsonates any
PBrsonatlon oi owner ol any shale ol lnterest ln any com pany, or of any
ohareholder

share warlant oz coupon , lssued ln pulsuance oi thls Ordlnance,
and thereby obtam s ol endeavom s to obtam  any such sllale
or lntezest ol shaze w allant ol coupon, ol lecelves ol en-
deavouzs to lecelve any m oney due to any sucll ow nel , as lf
the ollender wele the tlue and lawtul ownel , he shall be gullty
ot a telony, and shall on convlctlon theleof be llable to lm -
zlsonm ent f or any telm  not exceedlng seven yealsP

Ofences m
eonnexlon
wlth Bhare
w arranihs

73 (1) It any person-

(a) wlth lnteut to defraud , iolges ol altels, or ofers,
uttels, dtsposeq of or puts oft, know tng the sam e to

be forged or alteled, any shale w allant ol coupon, or
any docum ent pm poltlng to be a shale walrant ol
coupcm , lssued ln ptn suance of thxq Ordlnance , or

tè) by m eans of any such lolged ol alteled shale warrant,
coupon ol docum ent, pulpol tlng aforesald, de-
m ands ot endea; ours to obtam  ol lecelve any shale
or lntelest ln any com pany undel thls Ordlnance, or
to zecelve any davldend ol m oney payable ln zespect
thezeof , knowlng the warrant, ccazpoza or docum ent
to be forged ot altered,

he shall be gullty of an offence and shall on convlctlon thereof
be lzable to zm plzsonm ent foz llfe or fca any term  not less
tllan th1 ee years

*
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(2) lf any person wlthout lawflzl authollty ol excuse, proot
N: llereof sllall l1e on hlm -

(a) engzaves ol m akes oi1 any plate, w ootl, btone or otllel
m atellal any shale '$4 arrant or coupon pulportlng to
be--

a slaaze M allant oz coupon lbsued ol m ade by any
parglckllal com pany ln pulsuance of thls Old.m -
ance , or

a blank sllale wazzant oz ûoupon so lssued ot
m atle , or

(111) a pal t ot such a dlale wallan t ol qoupon , or
(b) uses any such plate, wood, stone oz otller m aterlal 1ol

the m aklng or pllntlllg ol are such share w azlant
ol coupon, or ot any such blank share w arrant or
coupon , ol any palt thereof lespectlvely , ca

know lngly llas ln hls custotly ol possesslon any such
plate, w ood, %tone ol otller m aterlal,

he shall be gullty of an oieuce, and shall on convlctlon thereof
be llable to lm prlsonm ent fol any telm  not exceedlng fourteen
Jeals and not less than three years

Spectat P lclolsloll,ç tz$ to D ebentumes

74 t1) Evely leglstel ot holders of debentures of a com - Rlght of
debenture-pany shall

, except whetl duly closed, be open to the m spectlon holdors and
of tlle leglsteled holdel of any such debentules, and of any shazeholders

to znspectkoldei of shales ln the colnpany
, but stlblect to such leasonable zegyster of

lestllctlons as the com pany m a) lll genezal m eetlng lm pose, debenture-
holders andso that not less than two houts m  each day shall be allowed fo1 
to have coples

tngpectlon of trust deed

For the pulposes of thls sub-sectlon, a reglster shall be
deem ed to be duly closed lf closed ln accoldance w lth pro-
vlslons contalned ln the artlcles ol ln the tlebentm es or, m  the
case of debentule stock, ln tlle stock celtlticates, ol ln the
tlust deed ol ochel docum ent secuzm g the debenture or
debentule stock, dullng qucll pellod ol pellods, not exceedlng
ln the whole thuty days ln an& yeal , as rnay be therem
speclfietl

(2) Evely leglsteled holdel of debentures and evely holder
of shales ln a com pany m ay lequlre a copy of the reglster of
the holders of debentm es of the com pany or any part thereof
on paym ent of ffty cents fol evely hundred wolds requlred to
be copled
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(3) A com  of any trust deed for securlng any zssue of
debentuzes shall be fozwazdetl to e:ely llolder of any suclt
debentures at hës lequest o1l paym ent ln the case of a prlnted
trust deetl of the sum  of one shlllm g or such less sum  as m ay
be prescrlbed by the com pany, or, where the trust deed has
not been prlnted, on paym ent of fifty cents for every hundted
words requlretl to be copled

(4) If lnspectlon ls zefused, ot a copy ls zefused ol not
forwarcled, the com pany and every ofhcer of the com pany who
zs zn default shall be lzable to a fine not exceedm g five pounds,
and f uzthez slaall be lzable to a default fne of two pounds

(5) W hele a com pany ls ln detault as atoresald, the couzt
m ay by ordel com pel an lm m edlate lnspectlon of the reglstel
ol dnect that the coples reqtuted shall be sent to the person
lequnlng them

75 A cotldttlon contam etl m  any debentures ol ln any
deed ior securlng an), debentules, whether zssued or executed
befole ol after the com m encem ent of thls Ordlnance, shall not
be 1n5 alld b: leason only that the debentures are thereby m ade
lrredeem able ol ledeem able onlà on the happenlng of a con-
tm gency however lem ote, oz on the explratlon of a peltod,
however long, any rule of eqult) to the contrary notwlth-
standm g

Petpetual
debentures

l3over to 76 (1) W here elthel before ol aftel the com m encem ent
T'O-ISSTIB f thls Otthnance a com pany lnas redeem ed any debentnresï edeem ed 0
debentures zn plevlouBly lssued, then-
t ertqln ease:

(J) unless any plovlslon to the eontrary, whether express
or lm plled, ls contam etl ln the artlcles or m  an5
contract entered znto by the com pany , or

(:) unless the com pany haq, by passlng a resolntlon to
that eiect or by som e other act , m am fested lts 1n-
tentlon that the debentures Bhall be cancelled,

the com pany shall have, and shall be deem ed always to haA e
had, powel to re-lssue the debentuzes, elthet by re-lssulng the
qam e debentures or by lscm lng other debentures ln thelr place

(2) On a re-lssue of redeemed debentures the person en-
tltled to the debentures shall have, and shall be deem ed alwavs
to have had, the sam e pzlorltles as lf the debentures had ne5 et
been redeem ed
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(3) 'W hel e a tvorrlpanv llas l'owel tt) leussue debentureq
whlch ha5 e been ledeem ed, lm' tletzlals 'w 1th lespect to the
debentuzes whlch can be so re-lqslled shall be lncluded zn every
balance sheet of the com pany

(4) 'W here a côm panv has ertlle) befole ol aftel the pass-
lng of thzs Oldlnance deposlteti aul of 1ts debenttnles to secure
advances from tlm e to tlm e on (.1ul ent at co,m t ol otherwlse,
1he debentuleq shall llot llva deem ed to ha: e beeu redeem ed by
leason only of the accocnt of tlle com pany llavlng ceased to be
ln debtt wh1lst the debentureq relnalned so dellosltetl

(5) The le-lssue of a debentm e or the lssue of another
debenture m  zts place undel the pow el by thls sectlon p ven to,

or (leem etl to have been posseqsed by, a com pany, whether
the re-lssue ol lssue was m ade befole or aftel the paqslnc of
thls Oldanance, shall be tzeated as the lssue of a new debenture
for the purposes of stam p duty, but lt slzall not be so treated
for the puzpoqes of any provlmtm  llm ltzng the am ount or num -
ber of debentules to be lssued

Provlded that any pezson lendlng m oney on the securlty
ol a debentcre ze-lssued undez tlus qectlon whlch appears to be
duly stam ped m av glve the debenture m  evldence ln any
pzoceedlngs for enforclng h1s securlty wlthout paym ent of the
stam p duty or any penalty ln zespect thereof , unlesg he had
notzce or, but for lus negllgence, m lght have dlscove) ed , that
the debentule w as not dulj stam ped, but ln any such case the
com pany sl1all be llable to pay the plopel stam p duty and
penaliy

(6) W hele any debentutes whlch have been redeemed
befoze the date of the com m encem ent ot thls Ordlnance a1e
le-lssued subsequently to that date the le-lssue of the de-
benttzres shall not plejudlce auy llght or pllollty whlch any
pezson would lla: e llad tlndel or bà vzltue of azly m ortgage
oz chalge czeated befole the date of the com m encem ent of
thls Oldlnanee , qf Rectton 127 the Com pam es Oldlnance cap 93
had been enactel l11 thl% Ordillance zllqteatl of tlals sectlon

77 4. contlact w ltl) .t colnpany to take up
any (lebetltures of tlle qom panv m ft'v be enf o, eetl
for speclflc perform ance

and pay fol Speclfle per-
formqnce ofby a decree 
ntraets toco

subscrlbe for
debentul es
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laa: ment of 78 (1J 'W here eltllel a teceu el 1cJ appolnted on behalf of
f e'tAln debts the holdels of any debentules of the com pany seeuletl by a
out of assets
subqect to floatlng cltalge, ol poqsesslon ls t aken by ol ort bellalf of those
floatmg 'tebentm e l'toidels ot al)

.
,y ptopelty com p lsed ln ot subject to(eharge ln

przomtv to the clta) ge, thell, lf the ttolàlppnà ls not at tlle tlltle ln coulse
tlqll'lls tlnder f belng wound up

, the debt: whtch ln evezy wlnchng-up areotlle ehqrge 
-

tlnder the plovlslons ot Palt A 1 oi thls Ordlnance lelatm g to
plefelentlal paytnellts to be pald 11.1 ptlollty to all othet debts,
%11all be pald out of any asqets colltm g to the lkands of the
lecelvel ol othel pez son taklng possesslon aq .tfolesald ln
pllorlt) to any elallàa tol p m clp.tl ol lzàtelest lzà lespect of the
debelztutes

t2) The pellods oi ttëue lttentlolled 1l) tlle sald pl ovlslons
ot Pal t A-1 of thls 0. dlnance shall be leckoned flom the date
of the appolntm ent of the lecelA el ol of possesqlon bem g taken
acp afolesald, as tlle case m ay be

t3) Any paym elttb lttade undel
(-tluped as fal as nut) be out ot
ctN allable fo1 pavm ent ot genelal

PART IV

REGISTRATIOX olp Clu aGas

Ileqtzbtratlolt ot tl/llzrc/cs ztlzt/ù Regtstl al
79 (1) Subqect to the proklslons of thls Palt of thls

Ordlnant.e , evely qlta) ge cl eated af tel the fixed date by a
t-om pany ltx tsteled l11 tlle Colonv and belng a chalge to whlcll
thls sectlon applles shall, so fal as any securlty on the com -
llan, 'q property ol undeltakang lq confelted tllereby , be vold
vtgalnst the hquldatol vlld any cledltol ot the col-flpan: , unleqs
the pteht- ) lbed paktlctllctt % ot tlle thalge, togethel uttll the
lllsttunlent , lf any , bv 'whlcll tlle cllalge ls cleated ol evtdence ,
ol a eotB theleot 'y ellflecl ln the ptescllbed m annel ale de-
llveled to ol lecen ed b'y the leglqt) at fol leglstlatlorl ln m annel
) equnecl by thls Oldlztant e :5 ltl' I 11 folty-t'wo daA ;p after date of
ltc; creatlon but wlthout plejudlee to any f onttact ol obllgatlon
foz. lepaj/ntent of the nloney tlleleby qecllled , and when a
chalge becolnes volcl undel thls qectlon the m ouey qecllled
tllereby slnall Im m edlatelv bef om e payable

(Q) Thlq sectlon applles to the followlug chalges
(c) u charge for the pulpose of se( ullna any lqq,le of

debentures ,

(b) a ellalge on uncall'ad shale capltal of the coïllpanv ,

tltls sectlon hhall be l e-
tlle asi-ets t)t tlïe ( om pany
cledltols

Reglstratlon
of ehal ges
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(c) a charge created (n evldenced b) an lnstrument whzch,
lf executed b) an l1lt11A ldual, w ould lequzle leglstra-
tlon as an lnstrum ent undel the C'hattels Transfel No 24 of 194.)
Ordlnance, 1930 ,

((1) a charge on lmm ovable plopelty, wherever sltuate, ol
any m terest thereln ,

(c) a chalge on book debts of the company ,
(J) a. ioatm g elialge oIà tlle llndeltaklnq o: property ot

the com pany y

(g) a charge tm calls made but not pald ,
(h) a chalge on a slltp ol anv sllale ln a shlp ,

(z) a charge on goodwlll, on a patent ol a lzcence under
a patent, on a tlade m azk ol on a copp lght or a
llcence undel a copyzlght

Tn the case of a(3) chalge created out of the Colony
(-om prlslng solely plopert, sltuate outslde the Colony, the
dellvety to and the lecelpt by the leglstrar of a copy vemfled
ln the ptescllbed m annel of the lnstlum ent by whlch the
charge ls cleated or evldenced, shall have the sam e eFect for
the ptzrposes of thls sectlon as the dellvely antl recelpt of the
m strum ent lfself , and fol tp two days after the date on whlcll
the lnstlum ent ol copy could, qn due couzse of post, and lf
despatched w lth dtle dlllgence, have been zecelved ln the
Colony, shall be substltuted fo1 forty-two days after the date
of the creatlon of the charge, as the tlm e wlthln whzch the
partlculars and lnstrum ent or copy aze to be dellveretl to the
rep qttar

(4) W here a charge ls cleated ln the Colony but com prlses
propelty outslde the Oolony, the lnstrum ent creatm g or pul -
portm g to cleate the charge m ay be sent for leglstlatlon cnder
thzs sectlon notw lthqtandm g that fm thel proceedm gs m ay be
necessary to m ake the chalge valld oz efeetual accordln: to
the 1aw of the country ln whlch the property zs sltuate

(5) svllele a cllalge com pl tses ptopelty sltuate outslde the
Colony and leglstlatlon ln the country whele the plopelty ls
sltuate ls necessaly to m ake the chatge valld ol effegtual
accordm g to the 1aw of that countly, tlle dellvery to and the
lecelpt by the reglstrar of a copy verltled ln the pteqctlbed
m annel of the m strum ent by whlch the charge zs cteated or
evldenced, togethel wlth a celtlficate m  the prescrlbed form
statm g that the charge waB presented for reglstratlon m the
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country where the property is situate on the date on which it
was so presented shail, for the pllrposes of this section , have
the same effect as the delivery and receipt of the lnstrumeut
itself .

(6) W here a negotiable instrument llas been given to
secure tlle payment of auy book clebts of a company the (1e-
posit of the instrum ent for the purpose of securing an advance
to the contpany shall not for the purposes of this section be
treated a.s a charge o1A those book debts.

(7) The llolding of debentures entitling the holder to a
charge on immovable property sllall not for the pprposes of
tllis section be deenaed to be an interest in immovable property.

(8) 'W here a series of debeutures containing, or giving by
reference to any other illstrument , any charge to the beneflt
of whiclt the debenture llolders of that series are entitled
pari ptlyy'?z is created by a company , it shall fol' the purposes
of this section be sufflcient if there are delivered to or received
by the registrar witilin torty-two days after the execution of
the deed contabning the charge or, if there is no such deed,
after the exect'tion of any debentures of the series, the follow-
ing particulars '

(tz) the total amount secured l)y the whole series ; aud
(!?) the dates of the resolutions authorizing the issue of

tlle series and tlle date of the covering deed, if any,
by which the security is created or defmed ; and

(c) a general descriptitm oî the property charged ; and
((lj the names of the trustees, if any , for the debenture

holders,

together with the deed contain ing the charge or a copy thereof
verifted in the prescribed m anner, or , if there is no such deed ,
one oî tlle debentures of the series ;

Provided that , wllere lltore tllan one issue is m ade of de-
bentures in the series, there shall be sent to the registrar for
entry in the register particulars of the date and. amount of each
issue, but an okllission to do this shall not affect the validity of
the debentures issued..

(9) W here any col-nrnissioll , allowance or discount has
been paid or lnade either directly or indirectly by a company
to any person in consideration of his slzbscribing or agreeing
to subscrïbe, whether abqolutely or conditionally, for any
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debentm es of the com pany, ot plocurlng or agleelng to proctuë
subsm lptlonh, Asllether absolute ol condltlonal, fol any such
(lebenttzles, the paltlculats zequlled to be sent lol leglstlatzon
under thls sectlon sl1al1 lnclude partlculal s as to the am ount
oz rate per cent of the com m zsslozl , dlscount ol allow ance so
patd or m ade, but om lsslon to do thls shall not afect the
valldzty of the debentules lssued

Pzovlded that the deposlt of any debentures as securlty
for an) debt oi the com pany sllali uot f ol the pulposes of thls
sub-sectton be treated as the lssue ot the debentuzes at a
dlscount

(10) lu tlns Palt of thls 01 dlnanee-

(c) the expresslon ' 'chalge' ' lncludes m ortgage ,

tù) the explesslon ' tlle fixed date' ' m eans ln lelatlon to
the chalgeq speclflecl ln palagtaphs (c) to (J) , both
lncluslve, ot sub-sectlon (2) ot thls sectlon, the 28th
day ot D ecem bet , 1Q21, and ln lelatlon to the
chalges speclfed ln paragraphs (g) to ($) , both 1n-
clusw e, of the sald Emb-sectton, the com m encem ent
of thls Ordlnance

80 (1) It shall be tlle clut) of a company to send to the putx of
leglstzar for reglstratlon tlle partlculals of every chalge cleated company to

zeglsterby the com pany and
. ot the lsqtzes of debentm es of a serles, charges

zequlrm g reglstzatlon undel the last fozegcnng sectlon, but -seated l)v
Com pan.F

leglstlatlon of any such charge m ay be effected on the appllca-
tlon of any person lnterested theleln

(:) W here legtstlatlon ls eiected on the applzcatlon ol
som e pezson otllel tllan the com pany, that pelson shall be
entltled to zecovel tlom  tlle com pany the am ount of any lees
ploperly patd by hlm  to tlle 1e:1st4 al on zeglstlatlon

(,j) 11 an) coztlpatl) lllakeq detault ln sendlng to the
teglstral fol zeglu tzatlon tlle paltlculalq ot any chalge cleated
bà the com pany, ol of the lsstzes of debenttzres of a sezles,
zequlrlng zegzstratlon aq aforesald., then, unless the zeglstratlon
has been etlected on the appllcatlon ol qom e othel person, the
com pany and every dlleûtol , m anagel, seczetaly ()l othez pez-
son w ho ls know m gly a pazty to the default sllall be llable to a
fine not exceedlng fifty pounds 1o1 e'kety day dulm g whlch the
default contlnues
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b ui?y oi
eom pany to
legtstel
chalges
exlstlng on
pz opel ty
aequlred

81 Mrltele attel tlle colltltlezlcem ent oi thls Otdlnancd
a, t onlpany aûqutles any ptopetty w lucll ts subled to a charge
of any such klnd as would, lf lt had been cleatecl by the com -
pazl) attel tlle acqulsltlon ot tlle plopett/ , have been lequtred
to be leglsteled undet thts Palt ot tlus Oldlnance, the com -
panj sllall cause the plescllbed partlculal s oi the cllalge, to-
gethel wlth a copy (t eltlhetl ln tlle plescllbed m anner to be a
(-olletzt cop'k ) ot t14e illstllllllent, lt anl , bj whlell the charge
U cts cleated ol 1k, eA tdeuued, to be deln eled. to tlle leglstlat
tol leglstlatlotl ln m anllel teqtutetl by tllls Oldlnance wlthln
tw ent'v-one dcu % afttl the (1 tte ou w lneh the acqutsltlon IB
com pleted

Pzovlded that , lt the plopet ts 1-- sltuate and tlle chazge
was cleated outslde tlle Colon: , twezlt) -one tlays aftel the date
on whlch tlle cop) of tlle 111st L llntent cotlld ln due couz se of
post , and lf despatchetl wltll due dillgeuce , have been lecen ed
)lt tlle Colony , sllctïl be mlbqtltutetl tot tweutj-one days aftel
tlle conlpletlon ot the a(-() lllsltton as the tlllle 'w ltllln whlch the
l.'altlcltlals and the twol)'y ot tlke lnkxttuntel'lt a1e to be dellveted
to the l eglstlal

( 2) If def ctult IG ltlade ul ( oy upl). tllg w tth tllls sectlon the
(-olzlpallA alatl c'tez 4 of-ht et ot tlze ctm lpanl who zs zn default
shall be llable to a detaltlt hqze ot 'lift. pouuds

82 Tlle leglqtl al shall keep, wltll lespect to each
conlpany, a leglstel ln tlle ptescatbetl folm  of all the chalges
lequit lng regtstratlon undel thls Palt of thlg Otdlnance, and
sllall, on paym ent t?f tl le p eqcllbed fee, enter II'I the zeglstel
n ltl) i espect to qutll t-llalges tlle tollow lng partzculars

(tt ) ln the cast.. ot ct cllalge to t l1e beneht ol whtcll the
ltoldel % ot qcl ltxq ()f e1t btzlttukes al e elltztled., sucll
p tltlctl lltt s t s t l e 'nllet-lfletl l tt qub-seetlon (8) ot se( -
tiozz 79 ot thls (..)1. dkuanc,e ,

Reglster of
f harges to
f)e kept bx
I eglstlar

( (') ln the case of any otlael chalge-
(l) lf the chalge ls ct chalge created by the company,

the date of lt% cleatlon , and lf the charge was a
cllalge extstlng on ptopetty acqulred by the
com pany, the tlate of tlle acqulsttlon of the pro-
pelty , and

the am ount seculed by the chalge , and

(111) shol t pattlculals of the ptopelty charged , and
tlv) the pelsonb ezltltleâ to the chaage
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t2) The teglstlal shall glve celtlûcate undez h1s hand
of the leglstlatlon of anà thalge leglsteletl m  pm suance of
tlus Part of thls Ozdlnazlce, statlng the am ount theleby se-
tmled., and the certlflcate sllall be eonclusw e evldence that the
lequnem ents of thlq Palt of thlq Oldlnance as to reglstzatlon
have been com plled w lth

Aftel m akzng the ently lequlled by sub-sectzon (1) the
leglytlat shall lettull the lllstlulllezlt, lf auy, ol the verzfied
cop) tltetèof , as the case rll l'5 be, (leln-etecl m  acctatlance wlth
tlle plos lqlollh of qeetlon 79 to tlle l'e, son wllo dellveled the
sam e

(3J The zeglstel kept ln pulsuance of thls sectlon shall be
open to znspectlon by an) pel son on paym ent of the plescrlbed
fee, not exceedlng one shllllug ior each lnspectzon

(4) The leglstzal shall keep a chlonologlcal m dex, m the
pzescllbe; folm  antl wlth the plescllbecl paztlculars, of the
charges entered m  the zeglstel

88 (1) The com pany shall cause a copy oi every ceztlfi- Endorsemenb
cate of reglstlatlon glven undel the last joregom g sectlon to be Of Certllleate

of zeglssratlon
eudorsed ()zl e's er), debenttu e ol celtlficate of debenttue stock on debentures
:5 hlcll ls lssued by the com pany, and the paym ent of whlch ls
secured by the charge so zegzstered

Pzovlded that nothlng ln tllls sub-yectlon shall be con-
stzued as requnzng a com pany to cause a certlfcate of regzs-
tratlon of any charge so glven to be eudolsed on any debenture
or cel tlficate of debenttlle stock lsstled by the com pany before
the chalge was cleated

(2) J.t any pel son knowlngl) and wlltulll authonzes ol
perm lts the deltvelà ot any tlebentm e oz eektlficate of deben-
ttne stock whlch utldet tlle plovzslons of tlus sectlon ls re-
quned to have endolse; cm lt a eopy of a certlfcate of
leglstlatlon w lthout the cop) belng so endorsed upon lt . he
shali, w lthout preludlce to any othel llablllty, be llable to a
fine not exceedlng one hundled pounds

84 The reglstlal m a) , on evzdence belng glven to hzs xntly of
satlsfactlon that tlle debt fol v lltclA auy leglsteled charge was Satlsfactlon
glven has been pald ot satzsfied, ordel that a m em olandum  of
satlsfactton be entered on the leglstez , and shall, zf rN uzzwl,

furuzsh the company wlth a copy thmw f,
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uectlneaoou 815 The couzt, o11 belllg satlsfletl that the om lsslon to
t'f reglstez oi. leglstel a t-hazge wltilln tlle tlm e lequned by tlns Ozdlnance

,ch trges
ol ttlat ttle om lsslon ol luts-statem ent of auj' paltlcular wlth
zespet,t zo any suclà clzazge ox ln a m em txc' udum  oi satlsfactzon,
was accldental, ol due to luadvertence ()l to som e othez suffw
clent cause, ol ls not ol a natule to plejudtc,e the posztlon of
cxedltols oz sllaleholtlels ol the com pany, ol that on other
giounds lt lb Just and equltable to grant reltef , m ay, on the
appllcatlon of the com pany ol any pelson m tezestzed, aud on
such telm : and uondltlons as seem  to tlle couzt just and
expedaent, otdel tilat thta tllt'le 1o1 reglstlatlon shall be ex-
tettded, ol , as the case l11d) be, thctt tlle om lsslon ol m ls-
statem ent shall be lectlhetl, antl ulay m ake such order as to
the costs of the appllcatton as lt tlam ks ût

Reglstlatlon oi 86 (1) l.t ally pelson obbcttus an otdez 1o1 the appotzlt-
enforcement m ent of a lecen el or 3zlauagel of the plom lty of a com pany

,of secutlty
ol appolnts stxlt :4 lecelvel o! m auager undel any powels
contalned ln any lnstlulllent , 11e shall, wlthln seven days fzom
tlle date ot the oldel ol ot the appolntm ent undel the sald
poM el s, qlve notlce ot the ract to the leglstral, and. tlle regls-
ttat sllall, on paym ent oz tlle pLescllbed lee, enter the fact ln
tlle z eglstel of charges

W llele any pel soll appolllted lecelver ol m anager oi
the ploperty of a com pany under the powels contam ed ln any
m stlum ent ceases to act as Guc'h lecelvel or m anagel , he slaall,
on so ceastng gn e the leglstl at nottce to that efïect, and tlle
zeglstzctz sllall entez tl't notlt.e 1 11 tlle zeglstel of charges

azly yel son ëtlttkes tleùatttt 111.
1 t qlutenpelntq of t111% %e( tloz) . ht. qllall l.)e
exceetllng hs e llotllltls t(u (a'$ el.) (lay dullng
tgontlnues

.1-.3 ? t ) t'l ? $, t () /? s a $, i (? ( ' ( ) ;' ) l //t / ) l ?/ s 1 ? t q t s l ( t t ?/ (
.
7 It a t f/ t. $ (1 )' ? (/ as

lo /'rJ/??t. & (?/' //? $ l ru /?? f lttb c ?' f atlltg c'>l.?.gt?,j.

87 E'vety c oulpalp  shall cauqe copy of evely lnstru-
tllent ( leat uAg anA t hal t)e l eq un Ing 1 (aglcal atton under thls Part
ot tllls Oldlllance to be kept at tlle J etllsteletl ofl-lce of the

coutpany

colnplylng wlth the
llable to a flne not
whlch tlae default

Coplels ot
Jzlstz um ents
el eattng
t.1) .tl ges to
bc kept by
Gom pally

Plovuled that, ln tlle case of a selles of unlform  deben-
tm es, a com  of onc debentule of the serles shall be sufflfuent
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88 (1? E'î e) y llmlted company shall keep at tlTe regls- Compan, 's
reglster oft

eled ofhce ol the com pall) a zeglstel oli chalges and entel ( llazges
tllelem all cllatges spet Ihcallj atfef tm g property of the com -
pany and al1 floatm g tvllalges cm tlle undettakm g ol any pro-
I)e1 t, of the com palày , glvlng ln each case a short descllptlon
ol the plopelty chalged , tlte am ount of the chalge, and, except
ln the case of secuzlttes to bearel , the nam eq of the pelsons
entltled thereto

(2) lf any tlllectol ulanaget ol othez olcer of tlle colll-
pan) knowlngl) tlnd AA llfulll autllol lzes ol pellnlt: the ollllkosloll
of any ent, y lequlled to be m ade ln pulsuance of tllls qef-tlol) ,
he shall be llable to a fine not exceedlng fifty pounds

89 (1) The coples ol lnstlum ents creatmg any chalge Rlght to
m spect coples) equlzln.q leglstlatlou tm del thls Part of thls Oldlnance wlth of znsbruments

the zeglstlal , and the reglstel of charges kept 11l pulquarlce of cleatlng
moztgages andtlle last folegolng caectlon, shall be opelz durm g buslness houls charges ,nd

(but subject to such leasonable l estllctlons a% the colnpany ln company's
z eglster ofgeneral m eetmg m ay unpose, so that not less than t:& o houl s ehalges

ln each day shall be allowed foz m spectlon) to the lnspectlon of
any credator or m em ber of the com pany '&s kthout fee, and tlle
leglstel of chalges shall also be open to the lllcapectlon of anv
othel pelson on paym ent of sucll fee, not exceedlng one shllllng
fol each lnspectlon, as the com pany m ay prescllbe

(2) If lnspectlon of tlle sald coples c)l leglstez ls lefused,
any offlcet of the com pany lefuslng lnspectlon , alld evely
dlrectol and lnanager of the com pany autllollzlng ol know lngly
and w lliully pelm lttzng the lefusal, shall be llable to a fine
not exceedlng five poundg, and a fulthel hne not exceedlng
two pounds fo1 evely day durlng whleh the letusal contlnues,
and the court m ay by o! de1 com pel art ym m edlate lnqpectlon
of the coples ol regzster

z l ppllcatloïl oj Pa1 t 1JJ f t? (Iolttplt )?;f. s ltl( 0,2,()) t1/ (,d
outstde f/'ltl Colottq

90 Tlze plovlslons of thls Palt ot thls Oldtnance sllall -tppllt.atlon
extend to chalges on pzoperty ln the Colony w lllcll a1e cleated , P 3rt IV to

t 1) tt1 p-t,o
dnd to cllalges on plopelty ln the Oolon) wlllch 1cJ acqulled , cle tted, and
tltet tlle cotalm encem ent of thlq 01 dm ance by a com pany Ploperty sub-' 

jeey t,o cljalge
(wllethel a colnpany w lthln the lneanlllg of thls Oldlnance ol ztquzled by
not) lncorporated outslde the Oolonv wlllcll llas an establlshed tompanyIncorporated
place of busm ess ln the Oolo'ny outmde the

Colony
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Tra ?? s l l!f lttal Prtlrl s loll (t s àt) ?)?(t ttet s 1 eqïl-ltred 1': be '? eg'tstel ed

llz?f'/f / lll ls (.), (lllloltL c, !J?dà itot M?2#t,) tltc /&'r??l&'r Ordtytance
Plovlston as 91 ( l J lt shttl l be (lttty ot a uoulpany wlthln s1x
to chalges(1 and tuolltllq attet tlle t om nlencelnent ot thls Otdtnance to sentl tocreate 

,

charges on the leglstlal tot leglstlatlon tlie plescllbed paltzculars of
property
afqtllred, by ( (4 ) au-s t.J)(t, ge t,) eated l)5 1 11e colltllauy betote the date oi
t'om pany
bef o1e com- tlle ( t)i ltlllelat- elllel-tt ol t1) t> ('J1 dlnctllce and l em alnlng
m entem en.t of
dlyjanee 1111 satlsfletl .lt t lla t tlct te M hlclz 'B ollld llcl: e beel)Or

I equll ed to be 1 e'ztlsteletl uudet t I&e ptovlslons of
ë'dlvlg L alàlls ( q ) ( /? 1 ct tA(1 ot sub-sectlol) t:!) ot set -
tlon 79 ot tllls O1t1111(' llt,e ol undel tlle pro: lslons ot
sectlozl 9( ) of tllls Ot dtnp nce, lf the Lhazge llaf.'l beezl
t p eated afte) tlèc (- tl'tl lllencenttaz)t c)lr tltl % (-)1 dlnance ,
and

(è) a11) tllazge to wlucll culy pz t.plAel t) acqulzed b) tlle
ç olllllalu betote tlle (-oulnlellcenlelLt ot tllts Oldlnallce
ts subjet.t and n htelt 'w oultl lla: e beeu tequlletl to be
leglsteled undel the ptovtslons ot sectlon 81 of tlïls
O ldltzance lllldet thc plovlsaonq of qectlon 90 of
tllàcs Oltlln tnt.e , 11 tlle !)1 opezt) llad beelz ctcqulzed
afte. tlle f-olllttlent-ellleut t')t tllls Oldlnance

(2) The teglstl ctt on payment of the prescllbed fee, shall
enter tlïe sald pal tlclplat s ol1 tlle leglstel kept by lalm .ln
puzsuctnt,e ot thls Palt of tlus Oldlnance

Tf a c onlpany fallq to com ph, wltlk tlïls Bectlon , the
coulpan: ctnd qver: dllectol , m anagel , secletaly ol othet oftlcel
of tlle (-on-llu n-$ oi othe) pe1 soll 'w 1 lo lcj kuloo lngly a paz ty to
t l le detxtul t slla l l bf-' llable to tt flne izot ext. eed Ing fiit) pounds

# ok t : el y dft) (.l.t 1 t l l lg 'ss lltc 1 1 t lle lle l .tlèlt col 1 t l nues

Provlded tlkat the f allllle of tlte com pany shall not pre-
ltzdlce an) zlglltq A'N lAlcll anv pez soll zz) whose favouz tlle charge
54 as nlade Itlal' ha'ke tllereundez

(4) Fo1 tlle pt'ttlloses ol thlq settlon , tlte expresslon
conàpany' ' lntgludes a colupany (whethel a (. om pany wlthln

the nzeantlzg oî flkls Ok dlzlaz?ce ol llt)tl lncoljaolcttetj oulm de the
Colony whlcll llas an estabhshed place of buslnesg ln the

Colony
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PART V

t3)AI ëxlsrl'lx t'Tlox

Olhl'e tt/zt'/ Nante
92 t1) A conlpan) sllall, aq lloul the day on wll'/ 11 lt lteglste, ed

oflite ofbegm s to cally 01A bklslneqs ot as floul the tv ent) -elghtll tla) t ompany
aftel the tlate of ltq ln(.ol 1,(.)1 atlol, wlltt-lle: el ls the ea1 llel , lla: e
.i I eqlsteled ot-hq.e to n 1 l 1( 1) aJ1 ( oltlnzunlf-atlons anfl jlotlt es
Ikla: be ,tddtt sqaetl

t:l .5 otlce ot tlle sltltatloll ol tlle leglsteled ofllt.e , cltlti
()l any cllunge thelelll shall be gn en 'wlthln tqventx -elgllt da) s
aftel the date ot tl te lncolpol atlon of tlle com pau) o) ot the
( hange tt% tlle case 1 tlzt) be to t he leglqtlal wl lo slpal I I ecot (1
tlle sam e

1.1 ï.N &Gt ,1 I N'1

R ( gltsf (,? e(1

Tlle lutzluslozl ll1 tlle .tlltttlal letutn ol a t olllpttlly ot a
stateznent cts to the atltlless of 1ts leglstelefl olhce shall not be
taken to satlqfy the obllgatlon lnzposed b's tllts slpb-sectlon

(3) 11 detault 1% nlade 1;l colztplylng wltll tlus hettlon, tlle
ctm lpan) and e: el) oitlcel- ot the ( olllpan) 'w 11o ls 11) (lef ault
shall be llable to a default hne

B3. #1) l'W e).y ttom patp -  Publwatlon oi
name of(a) shall pault ol atflx, and keep palnted oz attzxed, lts company

nam e on the outslde ot every ottlce ol place m v luch
lts buszness ls callled on, zn a cousplcuotzs posltlon ,

*zn lettels easlly leglble, and zn loluan letters ,

tl?) shall have 1ts nalt'le englaven ln leglble lollTa14 lettel s
on 1ts seal ,

silall ha-s e 1ts làaltke tuelàt tolàetl 11.ï legtblt- 1. ol-klrtlj lettei 'o
l.yt cttl lkottt eq- ttltv t.) tlkxt tueuts ctutl ()t!.teI ottlc 1.t I
pullllcatlolts ol tlle ( oulpanp t 1 ' tl a 11 bllls ot
exthange , pl on-llssoz) z'lotes , elldolselntants , chequeo
and oldels fo'r m oney ol gootls pulpoltm g to be
slgned by oz on behalf of tlze c olupany

, and ln a1l
bllls of palcels, lnvolces, lecelpts and lettels of (

-tedlt
of the eom pany

(2) If a conlpany tloes not palnt ol afhx nallle lo
mannel dllected by tllls Oldlnance , tlle tzontpaoy and e'vel

.j
offlcer of the com pany who ls ln default E,llall be ltable to a flne

not exceedlng fve m unds, and zf a company does not keek 1ts
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llftn'te papntetl ol a fflxetl ln m a nnel
a 14tl evel ). ofhl-el of tlte contpanl'
llablc to a default flne

( 3) Tf a
pa1 agl aph ( ( J
sllall be llabl e

t4) 'If a tlilectot , l'ttatlagel , ol
pel son ou 1ts behalt

tfJl tlqeq ot authol Izes tlle tlse of tny heal ptllpottlng to be
a seal ot tlle com panà , w heleon lts nam e ls not so
englavetl as aforeqald , ol

tt?l lscmes ol authollzes the lssue of any notlce, advertlse-
nlent, oz othel othclal publlcatlon of tbe com pany,
or slgns ow autllorlzeq to be slgned on behalf of the
com pany anv b11l of exchange. plom lssory note,
enclot qem eot, clzeqlte ol ol del fol m oney ol goods,
wheleln 1ts nam e ls not m entlonecl ln m auner afore-
sald , or

l-asueq ol autllollzes the lssue ol cm l b1ll of palcels,
lnvolce, lecelpt ot lettet of cledd of tlle com pany,
wlleleln 1ts ltam e ls not m entloned ln m anner afore-
sald,

l1e sllall be llable to ct fine llot exceedlng hfty pounds, and

shall fulther be petsonalh llable to the holder of the bzll of@
exchange, ptom lssoly lïote, cheque ol older fol m oney or
goods, for the am otm t fheleof , unless lt ls duly pald by the

com pany

qo du ected, the com pany
w llo Is ln delault sllall be

contpalzz falls
ol sub-sectlon
to a fine not

to coltApl) w ltlz paz agraph (bj oz
( t) og thls sectlon, the com pany

exceedlng hfty pounds

offtfwel of a t om pany, ol any

ksqtatetlê (. 11 1, ot t lltouitt of ..Pf.t,?W-'up Capttal
statement 94 (1) 'W lzele azzy notzce, adveztzsemez't oz other olflczal
of amount pub) kcatton of a com pany ccmtalns a statem ent of the am ount
of eapztal
subscmbed of tlle authïltlzed capltal ol the (-tllnpa'n.y , sucll notlce, ad-
and am ount veltlsenkent 

, ot othel ofiiclal publlcatton shall also contam  apald up
statelnent ln an equallj plom lnent posltlon antl ln equally
consplcuous charactels of the am ount of the capltal w hll-h has
been subscrlbed and the am ount pald up

(2) Any company whlch m akes default m ( omplyulg wltll
tile tequlrem ents of thls sectlon and cvely officer who zs zn
default shall be llable to a fine not exceedlng fdty pounds
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Rebtrlet ?t??à5 c'-'/-,37? n?t-;?t'f;?;? ent oj vrl'ue5'k?'?-c-g.9'
95 (1) A'Vllele f-om pany havlng a share capltal has Restz lctzons

On Com -
lssuecl a prospectus m vltlng the publlc to subscllbe fol lts mmncement
shares, the com pany shall not com m ence any buslness or Of buslness

exelclse any bollow lng pow ers unless-

(a ) shales 11e1(1 sllblect to the pa3 lnent ot the w hole
am ount tlleleot 111 caslt htu e beell allottetl to an
am ount llot less 111 tllt' w hole tllau the m llllluum
subsctlpttorl , and

(è) every dltet-tol of the colupazly llas pald to the com-
pany, on each of the shares taken ol contlacted to be
taken by hlm  and fol w hlch he ls llable to pay ln
cash , a plopolilon equal to the ploportlon payable
on appllcatlon and allotm ent on the shales o#eled
for publlc subsellptlon , and

thele has been dellveled to the leglstrat for ëeglstla-
tlon a stat'ltol) declaratlon by the sectetaly ol cme
of the dlrectozs , ln the plescllbecl form  , that the
aforem entloned condttlons have been com plled wlth

t2) 'W hele a com pany llavlng a shale capltal has not
lssued a ploqpectus lnvltlllq the publlc to qubscrlbe fol 1ts
qhareq . the com panv qhall 11()t collllllence anv buslness or exel-
f. 1%e any borlow lng pow e, c; , tm less-

(tt) thele lla: beeu dellveled to the leglstlal for reglstla-
tlon a qtatem ent ln lleu of plospectus , and

(/?) e: e1y d11 ectol of tlle c olzlpauy lzas pald to the com -
pany, on each of the shales taken ot contlacted to be
taken bl hlm  and for w hlch he ls llable to pay ln
cash , a propoltlon equal to the ploportlon payable on
applzcatlon and allotnlent on tlle shaleq pa) able In
cash , and

thele hay been dellveled to the leglstral for reglstta-
tlon a statutory declalatlon by the secletary or one of
the dllectols ln the plescllbetl form  that the atore-
sald condltlons have been com plled wlth

(.3) The leglstzal sllall, on tlle dellvely to h1m  of the sald
statutory declalatlon, and ln the f-ase of a com pany whzch ls
lequlled by thls sectlon to dellvel a qtatem ent ln lleu of
prospectus, of such a staternent, ceztlfy that the com pany Is
entltled to com m ence buslness, ctnd that celtlficate qhall be
concllpsae evldence that the com pany ls so entltletl
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(4) Auy contract m ade by a compan) betore the date at
:$ hlch lt ts entltled to com lnellce busm ess shall be provzslonal
only, and shall not be blndkng on tlle com pany untzl that date,
and on tllat date lt shall becom e blndlng

(5) Nothmg m thls sectlon shall plevent the slm lzltaneous
ollel fo1 subscllptlon ol allotlllent ()f any shales and deben-
tules ol the lecelpt of an) m olle: payable on appllcatlon foz
debentutes

(6) l.i any com pctny com lnences buszzzess or exerczses
bolzowm g pow ers ln cotltraventlon of tllls sectton, every person
u llo zs zeslxm slble foz tlle contl aà entzon qlzall, nzthout pre-
judlce to alty othet ltabllztv , be llable to a tlne not exceedlng
flftl pounds fot evel j da: dutlng wlllch tlle contraventlon
contlllues

(7) Notltlng ln t1t1% seûtlcm shall apph to a pllvate com-
llany ot to tt cornpazlv ) eglcdeled befole tlle 1.e'3tll day of June,
1909 'w 111( 11 does not lsslle tt ploqpectlts lnvltzng the pubhc to
subqcllbe lo1 ltq, shal ecl or 1l) s() fal aq tts pto's lslons lelate to
shaleq , to a conzpan: llnRltefl b1 gualantee and havlng a shale
( apltal

lleglster oj if embers
96 (1) Evel y com pany shal: keep ln one ol m ote books

zeglstel of lt q m em bet s ançl enter theteln the follow m g
llal tlculals-

the nam eq and addtesses, and the occupatlons, lf any,
ot the m enlbelq, and m  the case of a com pany havlng
(4 shale t apltal a statem ent of the qhares held by each
lnem bel , dlstlngulqhlng each qllale by 1ts num bel ,
,tlltl cd tlle alnount paltl oz agzeetl to be consldezed
aq pald on tlle sl) ttes of each m em bel ,

(?)) the date at wlllqh ea( 11 petqon was erltered ln the
leglBtel aq a m em bel ,

(f*) tllta date at qhlt 11 an v pe) Aon ceasetl to be a mem bez
Pzovldtacl tllat , w llele the com pany ha% converted any of

1tq qhaleq lltto stock and. gn en nottce of tlle converslon to the
leplstlar, the replqtrat shall qhow the am ount of Btock held
by each m em bez m steatl of the am ount of shares and. the
paztlculalq relatln,q to qhazeq qpeclfied ln pnrapraph (a$ of tlals
qub-sectlon

(2) Tf default 1s made ul com plylng wlth thls sectlon , the
eom pany and evely offlcel of the com panv wl3o lq ln (lefault
shall be llable to a default fine

Reglstel ot
mem bezs
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97 (1) Evely company haA 1ng mole than fdty mem bers lndex of
membm s ofshall

, unleqs the leglqtez of lnem bels 1q ln such a folm  as to eompany
c onqtltute ln ltselt an lndex, lveep an tndex of tlle nam es of
the m em bez % of the com pany and shall wlthln foulteen days
afte) the date on w lucll any altelatlcm 1cJ m ade ln tlte leglstel
of m em bels, m ake anl neeessal v altet atlon ln the lndex

(2) The llldex 'w lAlcll m a) be 11) tlle folm of a caltl lndex,
shall ln zespect of eacll m em bez coutaln a qllfllclent lndlcatlon
to enable the act ollnt of that lylerllbel ln tlze reglstel to be
l eadlly found

( -$) Tf defanlt uzade ln com plpng wlth thlq set-tlon , the
eonàpauy atld. evel) ofllcel of tlle com pally who ls ln default
qhall be llable to a (lefault flne

93 ( 1) OI1 tlle tssue ot a sllale Ns at tant the conlpany shall Pzovzszons as
to entmes mstllke out of lts leg lste' of nàelzzbels tlle nalne oi tlle m em ber 
regtster m

tiïen enteled thel etn as iloltltzlg tlte shares speelfietl zn the TelAtlon to
shareNs al l t? nt aq If l1e llad ( ertserl to be a lttelttbel , and u'llall entel ln warrants

tltia leglstel the followlng pctltlctllal s , nanlely

((r) the fact of the lsstle ot the wallant ,
(b) statem ent of tlze shales lncluded ln the wallant,

dlstlngulqhlng each qllale by 1is ntunbel , and

the date ot the lqque ot tlle w alzant

(2) The bealel of shale u allant shall, sublect to the
altlcles of the ûolnpany be entltled, ol1 sutzendellng lt fo1
cancellatlon to lza: e l)1q nanle entel ed aq m em bel ln tlle
) eRlstel ot nnel-nbels

The colz-tpan) qllall be zeqpollslble f k)t any losq lllcull ed
1)& an'l pelson b) leaqoll of tlle c opllxctll: entellng jn the
leglstel tlte nam e of a beale, ol a dzale AA allant ln teqpect ot
the shales theleln spec lfied AA lthout tlle 44 allant belng sul -
tendeled and c'ancelled

(41 '( -1Atll tlle u atl ant ls sullendeted, the partu ulals
speclfied ln sub-seqtlon (1) of thls sectlon sltall be deenaed to
be the paltwultlts lequllet! b) tht-a Oldlnanee to be entezed ln
tlle leglstel of lnelllbelq and , on tlle sul lendet , the date of
tlTe surrendel 1-1-114st be entere;

( 5) Sublect to tlle plovlslonq of thls Oldlnance , tlle bearel
of a qhale w allant m ay lf the a) tlcles ot the com pc T''v
ptovlde, be deenled to be a lnelnbel of the collzparlv vuthlll
the m eanlng of thls Ordlnance , elthel to the fllll ext at't ol f ol
)n) pulposeq defined ln the artlcles
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Inspectlon of
reglster of
m em llers

99 (1) The leglster of m em bers, com m enclng from the
date ()l the legzstratlon of tlle c om pany, and tlle lndex of Lhe
nam es of m em bers, shall be kept at tlle reglsteled offlce of the
compan), , and, except when the leglster ls closed undel the
plovlslous of thls Ordm ance, shall dullng buslness houzs (sub-
lect to such leasonable lestllctlons as the com pany m  general
lneetlng m ay lm pose, Ko that not leqs than tq o houls ln each
flay be allowed fo1 lnspectlon) be open to the lnspectlon of any
lnem bel wlthout chalge and ot an) other perstm on paym ent
of oce shllllng , or quch less sum as t he com pany m ay prescrlbe,
l oz each m qpectlon

(t'?) ./$.14) mem bel ol othel pel sotl lllaà lequu.e a coy: of
the ; eglstel , ol of any paz t thez eof , on paym ent oî cm e slazlllnn ,
()l sucll lesq slurl aq tlle com pany lAza,) plesctlbe , fol ex el 5/
llundzed w ozds c)z f'actlcm nl pazt tlletet?f lequlted to be cop e

The c ontpauy sllall ca tlse any cop) leqtuled by ctl) s/
pe, son to be sen.t to tllctt pelsezl w lthln a pet lod. of ten d,t) <
com rnenclng otl the day next aftez the day on whlch tlte
lequlrem ent ls recelved by the com pany

(3J Tf an, lnspeûtlon leqmred under thls sectlon ls l'efIz--fau
ol lf any copy requtted undel thts seutlon 1R not sent w! thln
the pzopez perlod, the com pany and every oë cer of the taol',-
pany wlto ls m  clefault shall be llable ln respect of each oience
tfa a fine not exceedzng two m unds, and ftzrther to a default

firle of tw o potm dg

(4) Tn the case of any cluch lefnqal ol default, the court
m ay by oldel com pel an lm m ecltate lnspectlon of the reglstel
and lndex or dnect that the copleq requu ed shall be sent to
the persons leqm rm g them

Power to 1OO (-om parn m a) on gnrm g notlce by advertlsem ent
close reglster ) tm g m  tjye dtstzlct ln w lllch them  som e new spapel clrcu a

z eglstered ofiice of the com pany ls sltuatea close the reglster of
m elnbel % fol any ttm e ol tlm es not exceedlng ln tlle w hole

tl 111 ty days ln eacll èrea)

Power of couri
t,o re tlfy
zeglster

101 (1) Tf-
(J) The naule of any pclson wlthout suffictent cause,

enteled ln ol om ltted flom the leglstez of m em bers

oî a com pany , oz
(b) delault ls lnade ol unaecesqaly delay takes place ln

entellng on the reglstel the fact of an, person havlng

ceaqed to be a m ember,



ikpzll 3, 1933 TH E O1?1?IC1 ïTo G XZETTE 4&5

the Person aggllevetl ot anA
com pany, m ay alàlll: to tlle
leglstel

(2) Sv lleze t1)1'llt. at 1(:)1 l 1% ldlïtdt t'lldt'lt i t lus sectlon , tlle
cotltt m ay elthel leluse tile appllcatlon, ol zuaj ordel rectlfca-
tlon of the zeglstel and pt 5 zllt l)t bj tllta f-om panj of an)
dftm ages snqtalned b) anJ p.ttta tggttevetl

m em bel of tlle ( om pany ol the
l fml t f o) 1 et t lflcailon of tlle

( 1) Ol1 a't appltcatlon tllldex tllls sectlon tlle (-otllt malj'
tlef

- tde an) qllecstlon lelatlny to tlle tltle of rtny llelstm w ho 1:
a pcu ty to tlle appllcatlon to have l1ls llalne enteled ln ol
om ltted fzom  tlle 1 eglstel , 4'$ hethel the qnestlon allses between
m em bez s cq alleged nlem bt t cJ, ol between nlenïbels o% allegetl
lnem bel c; on the one hand and the conlpan'v txl the othel hand,

alld genelally m ay declde an& queqtlon necesqals ca expedlellt
to be declded lol 1 eqtlflcatlon of tlle zegzqtel

(4) In the caqe of a com pallî lequlretl by thls Oldlnance
to send a 11st of 1ts nïem bers to the leglstzal the com t , when
naaklng an older f()l l eetlflcatlon of the leglstel , shall by 1ts
order dlrect notlce of the 3 et t I'llf atlou to ))e gtven to the
) eglstral

102 N o uotlce of anô
stluctn e, slaall be entered on
bsz the leglstzal

108. The zegzstel of m em bers shall be
evldence of any m attels by tlus Oldlnance
authorzzed to be m setted theleln

tz t1st , exlx essetl , lltkplletl or con- Tzusts not
the reglstel , ol 1'e zecew able io be entezed

on regzster

przm a facle Regzstex to
dllected ol be e: ldence

Brqnclt A ct/zdàtu

104 (1) A com pany hallng a Rhale capltal m ay, zf so taowez foz
authozlzed by ltq artlcles, cause to be kept ln the U nzted ( ompanA to

keep branehK lngdom  or ln an: palt of H ls M alesty 's dom m lons a blant h Ieatstm
zeglster of m em bers resldent ln the Unzted K m gdom , or ln
that part of T'Tls M ajesty's dom lnlons as the caqe m ay be (tn
thls Ozdm ance called a < Sbranch zeglstet ' ')

(2) The com pany shall gzve to the zegzstral notlce ol the
sltuatlon of the oë ce whele any bzanch zeglstel ls kept and
and of any change ln 1ts sltuatlon, and lf zt ls dzqcontznued
of lts dlscontlnuance, and any such notlee shall be glven wltllm
one m onth of the openlng of the office or of the change ol
dlscontm uance . as the case m ay be

*
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(3) If default ls m ade l'tl com plylng wlth sub-sectlon (Q)
of thls sectlon, the com pany and evely ofllcel ot the com pan:
who ls m  default shall be llable to a defauEt fine

(4) knor the puzposes ojk thls sectlcm the explessloll ï ' H ls
Arlalesty's dom lm ons' ' zncludes auy telz lcoly w lllch ls undel
H zs ATazesty's pz otectzon oz zn 1 espact of whaf-h a m andate
tm der the League of N atlons has been accepted by H is
M alesty

Regulatzons 105 (1) A blanclz leglstel shall be deemed to be palt
a% to branch t the com pany's leglstel of m em bels (111 thls and thca nexto
reglster

f ollowlng sectlon called d ïthe pllnclpal leglstt.l )

(2) It shall be kept I11 the qallle m annel ln whlch tlle
pzlnczpal zeglstet ls by tlals Oldlnance zequlled to be kept
except tllat the ad: eltlsem ent befolc closlllg the zeglqter s14all
be znserted zn scm'le new spapez czzculatynp zn the dEstz 'ct
where the branch reglstel ls kept

(:3) The com pany sllall tlansm lt 1t% xeglsteled ol-ht.e
ln the Colony a copy of evely eutl) lu ltq 1)l al ch leglstel
as soon as m av be afte) the ently IA m -tde, a 4c1 sllall cauqe
to be kept at lts reglstezed offtc'e , dltly enteletl u p from tlm e
to tlme . a duphcate of 1t% blanch leglstel

Evely suwll duphcate sllalt, to1 a1l the pulposes ol thlu
Oldlnance, be fleem ed to be palt of thla pllnc lpal leglstel

(4) Sublect to the provlslons of thls seq tlon wlth lespect
to the dupllcate leglstel , the shaleq leglotezetl ln a blancll
reglstez shall be dzstlnguzshed fzom  the qhates leglstezed 1l2
the pllnclpal reglstel , and no tlanqactlon 'witll lespect to any
slaaaes zegzstezed zn bzanch reglster shall durzn,q tzle coaa-
tlzm ance of that leglqtratlon , be leglsteled ln any otltel
zeglstez

(5) A compan, may dlscontlnue to keep a blanch registel ,
alAd thereupozl all entrles ln that leglstel Allall be tlansfettecl
to the prlnclpal leglstel

(6) Subject to tlle plovlslons of thls Oldlnalwe, any coizl-
pany m ay, by zts altlcles, Inake such provlslonq ac lt nzay tlninlk
fit lespectlng the keeplng ol blazlth leqlstelq

(7) If default zs nAade lzA eonaplyzng wltla sllb-set tzon ( $)
of thls sectlon , the conapany dnd evely ofncel ot ïlae t onlpala'l
who ls ln default shall be lzable to a default fine
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1O6 An lnstlunlent ot tlansfel of a ohale leglstered ln st 4mp dutzes
blanch leglster, dlall be deem ed to be a tiansfel of plopelt; ln t'ase ofa

shares
slttlate otzt of the C010,)) , and tlnlekss executed ln any palt regzstered ln
f the Colony shall be cxelzlpt i lonl stam p d 7t) cllargeabl .a brancho

regzsters
ln the Colony

107 (1) Tf by plltue of the la% ln tolce 1l2 the Unlted Plovlslons
as to branchX

lngdom or m ally palt of lE-1lq M alesty s dom lnlono C0m - reglsters kept
anles lncorpolatecl llndel that law llave pow el to keep m  ln the UnltedP 

x lngdom
the Colony branch reglstels of thelr m em bels lesldent ln the and the
Colony, the Governol ln Councll m ay by oldel publlshed ln Dommlons
the Gpzette dllect that sectlon 99 arld 101 of thls Oldlnance
sllail, sublect to any ntocltftcattonq and adaptatlonq speclfzed ln
the oldel , apply to and ln relatlon to any srch blanch zeglstels
kept ln the Colony as they applv to and ln relatlon to tllo
leglstels ot com panles wlthm  the m eanlng of thls Oz dlnance

(2) For the pm poses of thls Electlon, the expzesslon ' < H 1s
M ajest) 's dom lnlons' ' lncludes any terlztoly w hzch ls uzldei
H ls M alesty s pzotectlon or ln respect of whlch a m andate
untlel the League of N atlons has been accepted by H ls
M alest)

zzlAzzzzttz! R etlu n

108 (1) Every com pany haNlng a shaze ( apltal shall Annual
ke a letuln coutalm ng a 11st Teturn to keonce at least ln every yeal m a 

(u bym a
of all pelsons who, cm the foulteentll day af tel the fhqt ol company

l m eetiug ln the yeaz , ale m em bel s of the hasrlng aonly ordlnaly genela 
haze cap,talS

com pany, and of al1 persons who have ceased to be m em bezs
slnce the date of the last return or, ln the case of the first
letuln, of the lncolpolatlon of the com pany

(Q) The llqt m ud state the nam es, addzesqes and
occupatlonq of al1 the past and pleqent m em bels theleln
m entloned, and the num bel of qhales held by each of tha
exlstm g m em bets at the date of the leturn , spectfytng shates
ttansferled slnce the date of the last letuln oz , in the caqe
of the first letm n, of the lncorporatlon of the com pany b)
pelsons who are stlll m em bers and have ceased to be m em bers
tespectn el) and the dates of reglstratlon of the transfers, and,
lf the nam es theleln ale not arranged iu alphabetlcal oldel ,
m ust have annexetl to lt an lndex sufficlent to enable the
nam e of any pel qon zn the 11st to be readlly follntl

Provlded that , whele the com pany has converted anN
of 1ts shazes lzlto stock and glven notlce of the convercuon
to the reglstlar, the lzst m ust state the am ount of stock helfl
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by each of the exlstlng m em bels lnstead of the am ount of
shaleq and the partlculars leldtlng shales herelnbefo) e

requlred

(3) The retuln m ust also st.tte the addless ol the reglstezed
ol ce ot the com pany and 11-111st cola tam  a qum m ary chstlngulsh-
m g between shales lssued fol casll and snareco lssued aq fully
or pa) f1y pald up otlaez'wase thazl ln cash , aod speclfp zag the
tollowlng partlculals-

t3) The return must also state the addless of the regls-
teled offce of the com pany and m ust contatn a sum m azy
dlstm gulshlng between shares lscmed fca cak,h and shales
lssued as fully ol partll pald up otherwlse thau ln cash, and

qpectfytng the followlng partzculars-
(J) the am ount of the shale capltal of tlle com pany, anfl

the num ber of the shales lnto w hlch lt 1s dlvlded ,

(/?) the num ber of shares taken from the com m encem ent
of the com pany up to the date of the teturn

(c) the am ount called up on each slaare
(d) the total amount of call% recelved ,
(:) the total am ount of callq unpald ,
(j) the total amouht of the sums , lf any , pald by way of

com m lsslon m  respect ot any shares ol debentules ,

(g) partlculals of the dlscount allowed on the lssue of any
shares lscm etl at a dlscount, ol ot so m uch of that
dlscount as has not been w lltten ofl at tlae date on
whlch the retm n ls m ade ,

11 ) the total am olm t of the sum s, lf anv, allowed by wa),
of (hscount m  lespect of any debenttu es, slnce the
date of the last retuln ,

1) the total num bet of shares folfelted ,

'? , the total am ount of slzates for nlzlch share wazlants
are outstandlng at the date of the letuln ,

tJh the total am ount of share w arrants zssued and suz-
rendeletl respectlvely slnce the date of the last
leturn ,

(m $ the num ber of shares com pzised ll1 eacll share
w arrant ,

('n,j all such partlculars wlth respect to the persons who
at the date ot the retuln aze tlae dzlectoz s of the
com pany as are by thls Orfllnance 1 eqrlled to be
contam etl wlth lespect to dtrectcn s ln the leglster ot
the dlzectors oî a com pany ,
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(t)) the total am ount of tlle lndebtedness of the (-om pall)
zn respect of al1 m ol tgages and cllcuges w hlch ale
lequlled to be leglsteled wlth the leglstzal undet
tlus Oldznance

( 1) 'llle letuln shall be ln accoldanûe wzth tlle fotzn set
ont ln the F1f tll Schedule to tllls Ordlzlauce, ol as neat theleto
.ts clrcum stances adnzlt

(i5) In the f-ase of a conlpany keeplng a blanch leglstel ,
tlte paltlculat s of the entlles ln that 1 eglqtel shall, so fal
a s thev l elate to nlatters whlch are lequlled to be stated ln
the tetuln , be lncluded ln the leturn lnade newt attel coples
ot those entlles al e recelved at the reglsteletl office of the

com pany

109 (1) JI!'S ely com pau: not havln: a sllale capltal shall Annual
retuzn to be

ollce at leaqt ln evel, calendal yeal m ake a tetuln statlng made by
(t') tlle ctddtess of the leglstetetl ofhce of tlte com pany , Colnpanynot llavlng
(!?) a11 such paltlculals wltll lespect to tlle petsons who Sh t1B capltal

at the date of tlle letuln aze tlze duectol q of the
com pany as are by thls Oldlnance lequned to be
t ontalned w lth lespect to dlrectols ln tlle leglqter of
dllectors of a com pany

(2) Thele shall be annexetl to the letuln a statem ent
contam lng partlculal s of tlle totçtl am ount ot the lndebtedness
of the colnpany lzl lespect ot all luoltgages and chalgeq whlclt
ale leqclred to be reglqteled w lth tlle leglstlal ulldel thlq
()1 dlnance, (n whlch 'would haNe been lequlled so to be leglq-
telecl lf cleated attel the tw ent) -elghth day of D ecem bet , nlne-
teen hundq ed and. tw enty-one

1I0 (1) The annual letuln nlust be contalned In a General
late palt of the leglstel of m em bels, and m ust be com - PrQs ISIOns assepa t

o annua,
pleted w lthln twenty-elght da) s after the f11st ol only genelal Ietuzns
lneetlng ln the yeal , and. the com pan, ulust folthw lth folq al d
to the leglstlat a copy slgned bN a dllectol ol by the m anagel
ot by the secletaly of the colllpanv

(2) Sectlon 99 ot thls Oldlnance shall apply to the annual
letuln as lt applleo to the leglste) ot m em bel s

(3) Except whele the com pauy ls a pln ate com pany,
the annual letuln sllall lnclude a wllttelt ccnp , cettlfied by a
tlllectol ot the m anagel ol secletal) ot the coltlpauy to be
a tlue copy , oi the last balance slleet w lllcll has been audzted
by tlle com pany 's audltors, lncludlng e: ety doculttent lequlred
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by law to be annexed thereto, together wlth a copy of the
leport of the audltols thereon certlfied as aforesawd, and lf
any such balance sheet ls ln a tolelgn language tllele shall
also be annexed to lt a tzanslatlon theleot m  E ngllsh, celtlfied
ln the plescllbed m anner to be a colrect tlanslatlon

Provlded that, lf the sald last balance sheet dtd not
com ply wlth the lequlrem ents of the law as ln folce at the
date of the audlt wlth lespect to the tolm  of balance sheets
there shall be m ade such addltlons to and collectlons ln the
sald copy as v ould have been lequned to be m ade ln the sald
balance sheet m  oldel to m ake lt com ply w lth the sald requlre-
m ents, and the tact that the sald copy has been so am ended
shall be ctated thereon

(4) lf a colnpany
elthel of the tw o last
the com pan, and every
default shall be llable to

(5) Fol the putposes of sub-sectlon (4) of thls sectlon , the
expresslon I tofflcer,' ' antl fol the pm poses of the last tw o fore-
olng sectlons of thls Ordlnance the explesslon t ddlzector,' '

v11all lnclude any pelson ln accoz daazce wltll N$ hose dllectlons oz
lnstructlons the duectols of the com pany a1e accustom ed to
act

falls to com ply w lth thls sectlon ol
foleoglng sectzons of thls Ordlnance,
officez ot the com pany who ln
a default fm e

Certlfcates
to be sent
by przvate
com pany
wlth annual
return

11l A prlvate com pany shall send wlth the annual
letuzn requlled by sectlon 108 of tllls Oldlnance a certlficate
slgned by a dnector or the secletaly of the com pany that the
com pany llas not, slnce the date ot the last return ol , zn the
case of a first letuln, slnce the date of the lncorpozatlon of
the com pany, lssued any lnvltatlon to the publlc to subscrlbe
for any shales or debentutes of the com pany, and, whele the
annual retm n dlscloses the fact that the num ber of m em bers
of the com pany exceeds flft, , also a celtllicate so slgned that

the excess conslsts wholly of pelqozls who undel palagraph (t?)
ol sub-sectlon (1) of sectlon *7 of thls Oldlnance, are not to
be lncluded m  leckonlng tlae num bel of fif ty

M eetm gn and Pzocc6tfr?ir/ç

Annual general 1I2 (1) A genelal m eetlng of evely company shall be
meetlnR lleld once at the least ln every calendar yea' 

, and not m ole
than ûfteen m onths aftel the lloldlng of the last plecedlng
qenelal m eetm g
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(2) If default ls m ade ln holdlng a m eetlng of the com -
pany ln accoldance w lth the provlslons of thls sectlon , the
com pany, and e'kery duectol ol m anager of the com pany who
ls know lngly a patty to the detault shall be llable to a fine
not exceedlng fifty pounds

(3) lf default ls m ade as afolesalfl, the coult m ay, on
the appllcatlon of any m em bel ot the colupanp call, ol dlrect
the ealllng of , a genezal m eetln: of tlle com pany

113 (1) Evely com pany llm ltecl by sllaleo and every statutozy
company llm lted by guarantee and llavlng a sllale cap tal meetlng and

statutory
qhall, wlthm a pellod of not less than one m onth nol m ole report
than thtee m olaths flom the date at whlch the colnpan, ls
entitled to com nlence buslness, hold a peneral m eetlng ol
the m em bels of the com pany , whlcll shall be c'alled ; dthe
qtatutoly m eetm g ' '

(2) The dllectols qhall, at least toulteen days befole the
day on whlch the nleetzng zs held , folward a zepozt (ln thls
01 dlnance leferred to as $ 'the statutoly lepolt' ') to evezy
m em bel of the com pany

(3) The statutoly lepolt shall be celtlfletl by not less
than tw o dzzectozs of èhe com pany ol , where there aze less
than tw o dnectols, by tlle sole dllectol and m anagel , and

shall state

(tz) the total num bel of shales allotted, dlstlngutshlng
shares allotted as fully ol paltly pald up otherwlse
tllan ln cash . and statm g ln the case of shares partly
pcud up tlle extent to whzch they aze so pazd up, and
m  elthez case the consldelatlon for whlch they have
been pllotted

(è) the total am ount ot cash recelved by the com pany ln
respect of all the shdleq allotted , dlstlngm shed as
afolesald ,

an abstlact of the leceults ot the com pany and of the
paynaents m ade theieout, up to a date w lthm  seveu
days of tlle date of the iepolt, exhlbltlng undel
dlstlnctlve laeadm gs the recelpts of the com pany flom
shales and debelltules and othel sources the pay-
m euts m ade thereout, and pal tlculals concelnlng the
balance lelnaznllzg ln hand, and an account or
estlm ate of the plellrnlnaly expenses of the com -

pany ,
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(d) the nam es, addlesses and desctlptlozzs ot tlle dlrectozs,
audltozs, zf ally, m anagel s, lf any, and. secletaty of
the com pany , and

(e) the paltlculals ot any contlatt , the modlticatlon of
'whlcl, ls to be sllbm ltted to the m eetzng fol lts
approval, togethel wlth the paltlculcus of the m odlfi-
catlon ol ploposed m odltltatlon

(4) The statutolô zepott shall qo fal as lt lelateq to thtn
shales allotted by the com pany, aud to the cash lecelved
ln zespect of such shales, and to the lecelpts and pa) m entq
of the com pany on capltal account , be celtlhed as colrect
by the audltors, zf any, of the com pany

t5) The dnecto) s shall cauqe a (-opy of the statutozy lepolt .
(geltlfied as lequned by thls sectlon , to be delneled to tlle
reglstrar fo1 zeglqtlatloll folthwlth af tet the sendlng theleof
to the m em bers of the com pan;

(6) The dllectols shall cause a ltst showzng the names,
descllptlons and addresses olt the m em bels of the com pany,
and the zlum bel of shazes lleld by tllem  lespectw ely, to be
produced at the com m encem ent of the m eetlng, antl to lem aln
open and accesslble to any m em bel of the com pany durlng the
contlnuance of the m eetlng

(7) The ltlembels of tlle company plesezlt at the meetlng
shall be at llbelty to dlscuss an) m atter lelatm g to the form a-
tton of tlle com pany, ol allslng out of tlte statutol, repolt,
whethel plevlous notlce has been glven ot not , but no lesolu-
tlon of whlch notlce haA not been tylven ll1 aceordance wlth
the artlcles m ay be passed

(8) The meetlng m ay adjouln flom tlme to tlme, and
at any atkoulned meetmg any lesolutlon of whzch notlce haq
been glven m  accoldance w ltll tlle attlcles eltllel before ol
subseqtzently to the folm el m eetm g , m a) be passed and the
adloulned m eetlng shall have the sam e pow els aq an ollgm al
m eetlng

(9) Tn the e'kent of any default ln com plylllg wlth the
provlqlons of thls sectlon evely dlrectol ot the com pany w ho
1cJ gullty ol ol who knowlngly and w llfullv authorlzes oz
pelm lts tlle default qhall be llable to a flne l'ot exceedznq
flfty poundB

(10) Thls sectlon shall not appl) to pllvate c'olnpan),
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114 (1) The dllef-tols of ct conzpanl , notvlthstaudlng Ponvenma ol
extlaordlnal vauythlng ll1 lts attlcles 

, sllall , on tlle lequlsltlon of lnem bel s enelalg
of the com pany holdtng at the date ot the deposlt of tlle meebzng on

reqlllqlltlonrequlsltlon not less than one-tenth ol such of the patd-up
capltal ot the com pany as at the date of tlle deposlt kaazrleq
tlle tlght of votzng at genelal m eetm gs of the com pany ol , m
the caqe of a com pan, not havlng a qhale capltal, m em bels
ot the com pany leplesentm g not lec,s tllan one-tenth of the
total votlng llgllts of all the m em bez s havlng at the saltl date
a rlgllt to vote at genelal m eetlngq of the contpany, f01t11w 1th
ploceed duly to collvene an extlaotdlnal) genelal m eetlug of
the com pany

(2) The lequlsltlon luust state the oblectq of tlle meetltlg
aald nlust be slgned by the J equthtlolusts and deposlted at
tlle leglsteled ofhce ot the t om pan) , alzd lnay conslst of
qe& etal docum ents m  llke folm , each slgned by one ot m ole
lequlqltzonlsts

(3) l.f the dnectors do not wlthln twent) -one days flom
the date of the depoqlt of tlte lequlqltlon ploceed duly to
con: ene a lneetlng , tlle lequtqtlonlsts, ot any of them  leple-
sendm g m ole than one-half of the total votlng llghts of all
of them , m ay them selves cozw ene a m eetzng , but any m eetlng
so convened shall not be held aftet the expnatlon of three
m onths fzom  the sald date

(4) A meetlng convened undel thls sectlon by the
lequlsltlonlqts cxhall be convened ln the sanle lnannel , aq neally
as posslble, as that m whlch llleetzngs a1e to be convened by
dllectols

(5) An) leasonable expenses m culled by the requlsltlonzsts
b: zeaqon ot the fallm e of the dllectols duly to coln ene a
m eetlng shall be zepalfl to tlle tequlsltlom sts by tlle coltlpan) ,
antl any sum so lepald shall be letam ed b) the com pany
out of any sum s due ol to becom e due flom  the com pany by
way of fees ol othet lem unelatlon m  lespect of thell setvlces
to such of the dllectcn s as were zn default

t6) For the purposes of thls sectlon, the dllectols shall,
ln the case of a m eetlng at whlcll a lesolutlon ls to be ploposed
as a speclctl lesoluttou, be deem ed not to lta: e duly cozlvened
the m eetlng lf they do not gl'k e sucll nottfae theteof as ls
zequned. by sectlon 117 of thls Ordm ance
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Provaslons as 1.1,5 (1) The followzng pzo: lstons sl'all llavc effet,t J.tz '?o
t0 meetlngs t the al tlcles of the com panv c1o not make otllel Illovlslol)ar as
alld votes

l11 that behalf -

(J) a nteetlng of a company , othez tlaan d rneetlng to1
the passlng of a speclal lesolutlon , m aj be t a11e4 by
foulteen da) s' notlce In wlltlng ,

(ô) rlotlce of tlae uleetlng of a com pauy shall be sel: ed
()n evezz m eulbtaz oî the ccmnpazly zn the m annel ln
w hlch notlces ale leqtlned to be qelved b'y Pable A
and fol the pulpose of thls palaglaph tllfa exp eqslon
' t Table A ' m eans tlaat Table aq fo1 the tlnle belng
ln îo1 ce ,

(r) two ol lttote zzlelnbez s holdzlzg not less ttlan one-tezatl:
of tlle lssued shale capltal ol , lf the con,pctnj hao not
a shale eapltal, not less tllan fkve per cetlt ln num bel
of the m em bezs ol tlle colnpalzy nlay call a m eetlng ,

(d) ln the case of a pl 1'k ate oom pctu), two m ernbet-s, al (1
ln tlle case of any othel com pan) thlee m em bel q,
ersonally pzesent sllall be a quoluzn ,P

any m ellabet elected l)'k tlle m em bel s pzeseut
m eetlng m ay be chalLm an theleof ,

(j) ln the case o.t a compazly otlglnally havlng a shule
capltal, every lzlem bel sl1all have olàe 'S ote 1lA lespect
of eacll shale ol each ten poutld of stock lleltl i))
hlm , and ln any othet case evez ) m enliner shall haNe
one vote

(2) If fo1 any leason lt zs 1l1lp at-tlcable to call a meetlntt
of a com pany ln azly m allnet 1zl u luch m eettngs ot that
( om pany m ay be called , ol to conduct the m eeflng of the
com pany ln m annel plesctlbed by the altlcles o; thlq 01 dizl-
ance, the court m ay, elther of 1tq ow n m otlon ol on the
applzcatzon of any dlreetol of tlàe (-ontpany oz of any nlem bez
of the com pany who w ould be eutltletl to vote ,) t the m eetlng ,
order a m eetm g ot the com pauy to be called held and cou-
ducted ln such m anner as the coku t thlnks flt and wheze any
Buch ordel ls m ade m ay glve such anclllary ol consequentlal
dnectlons as lt thlnks expedaent, and any meetln.q oalled held
and. conducted m  accoldance wltll any such older shall Io1 all
purposes be deem ed to be a m eetlng of the conlpan'y vlul)
called, held and conducted



&.p111 3, 1933 T H l'! OF FTCTAL G A ZE T T E 495

(1) A corporatlon, M hethel a tfomrttny wlthln
m eanlng of thls Ordlnance ol not m a:

(tz) lt ls a m elllbel ot anothel uolpolation bellïg
com pany wlthm the m eazung c,l thls Owtlzlzance, b)
l'esolutlon ot Its dllectol s oz otllel qo: elnlng llody
uutllo) 1ze such pelson as lt thm kq fRL act as 1ts
teplesezltatlve at tn'k m eetlug of tlle colnpany ot at
ttny m eetlng oi any class af m em bel s ()f ï l1e com pan) ,

(b) lf tt 1s a cteclttol (tm lndlng a holdel ot debentutecx)
of anothez colpolatlon , Lelng a colnllally wlthln the
ineanm g of tlïls Oldllactnee, 1': zeooltltlou of 1tq
dllectol: ol othel go4 elnlng body alltllop lze st4cll
pelson as lt thlnks fit to act aq itq leple-ent ptlve at
any m eettng of any fzrefhtol.cs of tlve colrtpat-o tteltl u'
pulsupnce of thls Oldqnanse ol of an

.y lultaq znade
thereutldel , oz ln pulsuance of the pl ovlslons con-
talned ln azly debentule or tlust deed , as the case
m ay be

H 6 Represehta-
tzoh of
t-gm panzes at
hleettngs of

cl othei- cohl-
panles ând
of èredltots

( 2) A petqou autltozlzed cts aforesaLd shall be entLtletl to
exelczse the sam e powerq on behalt of the colpolatlol) whlch
lle lepresents as tllat colpol ttlon coulvl exelûise lf It wele
an indlvldual slt.bleholdel , cledltor ot holdel of debentul es 

,

of that other com pany

117 (1) A lesohltlon shall be al1 extlaoldlnal ) lebolutlou Plovlslons
as to extra-when lt has been passed by a ltlalorlt) of not leus than tlllee

- ordlnarv
fotuths ot such m enlbet s as , belng entltled so to do

, 
vote ln and speclal

resolutlonspel son ol 
. 'wllele ploxleca t'le allow efl , by ploxv at a genelal

m eetlng ot 45 11 tch notlce specifylng the lntention to plopose
the zesolutlon ds cln extlaoldlnal: lesolutlon llaq bean tlul)

gtven

( 2) A leqolutloll shall be t spekslal lesom tlon when lt has
been passed b) qtlell l m a,gority as lq lequued f ol the passing
of an extraoldlnazy lesolutloz'l and at genelal nleetlllg ot
whlch not lesc- than twenty-ozle days' llotltae 

, speclfylng tlle
lntentlon to plopose the l esolutlon as a speclal lesolutlon

, has
been duly glven

ProNldetl that, lt all the m em bels ezltltled to attend and
vote at unj. such m eetlpg so aglee

, a zesolatlon m ay be plo-
posed and passetl as a spetaal lesolutlon at a meetln: of whlck
less than twenty-one days' notlce has been glsen
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(;!) At any meetlng at whlt lA an extlaotdlnary lesolutlon
ot a speclal zesolutlon ls subm ltted to be passed, a declalatlon
of the challnlan that tlle lesolutlon ts callled shall ulèless a
poll ls delnanded be collclusn e e: ldence of tlle fact wlthout
proof ot tlle num bel ol plopoltlon of the votes lecotded ln
favour of ol agalqqt the tesolutlon

(4) At any ltleetlng at whlch an extl aol dlnall lesolutlon
ol a speclal lesolutlon ls subm ltted to be passed a poll shall
be taken to be effet-tt: el'k delltanded lf dem anded

(t0 by such num bel of m em bels fol the tlm e belng entltled
undez the altlcles to vote at the m eetlng , as nlas
l)e speclfied l1z the az tlcles, so, howevel , that zt
shall not ln any case be necessaly fo1 m oze than flve
lllem belq to luake tlle delllalld , ol

Jt I1o ptoA lhton ls m ade bj tlle ctltlc 1es wlth lespett
to the rlglzt to dem and tlle poll, b) thlee m elnbels
so entltled ol b) one m em bel ol tw o m em bels so
entltled, zi that m em bel holds ol tllose two m em bels
togethel holtl not less than fdteen pel cent of the
pald-up shale tapltal of the com pany

(5) 'W hen a poll ls dem anded m  accol danc e wlth thlq
sectlon , ln com putlng the m ajollty on tlèe poll leference
shall be had. to the num bet of votes to wlllt,ll each m em bel
ls entltletl by vntue of thls Oldlnance or of the artlcles of
the com pany

(6) For the pulposes oi tllts sectlon, notlce of a meetmg
shall be deem ed to be duly glven and the m eetlng to be tluly
held wllen the notlce zs glven and tlle m eetm g held ln m annel

lxovlded by thzs Oldznance or tlle artlcles

1.1.8 (1) A prznted copy ol evezy zesoiutzfa.n oz agzeement
to whtcll thls sectzon applles shall, wltllln thlzty days aftel
the passlng ol m aklng tlleleof . be folw alded to the leglsttal
antl zecolded by hlm

(2) 'W heze at tlcles have been zegzsteled , a copy of evely
such lesollztlon ol agteem ent tor the tlm e belng ln f olce shall
be em bodled m  ol azm exetl to evely copy of the artlcles lssued
aftet the passlllg of the resolutlcm oz the m aklng ot the

agleem ent

(3) 'W hele altleles haxe not been zegtsteled, a pllnted
copy ot e&ety such lesolutlon or agleem ent shall be folw al ded
to any m em bel at l1ls lequest, on paym ent of oue shllllng
ot such less sum  as the com panz m ay daz ect

Regzstz atton
and coples
of eertazn
z esolutlons
:nd agree-
nzentq
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(4) Thls sectton shall appl, to
((!) speclal z'esolutlons ,
(b) extzao) dlnary resolutlons ,
(c) lesolutlonq wlllch ha: e been agleelt to by al l tlle lltt ttt-

bels of a t'on-tpall) , llllt v hlch , I t not so agi eed to,
w ould not llave been effectl: e fol thell ptul/ose unless ,
as the caqe l'nay be , they ltad been paqqed aq qpeclal
reqollztlozls ol as extlaolchnaty lesoltltlolls ,

lesolutlons ot agleelzlentq v l11c1l haNe been agleed to
by a11 the lnelnbels ot sonàe class ot shaaelloldels
but w htch, lt not so agteed to, 'w ould not lla'ke been
effectl: e fo1 then pulpose ullless thcy had been
passed by sol'ne pal tzculal lnayotztj or ot he1 AA lqc ll)
sol'ne paltlculal lnaunel , and all lesoluttons ot ag1 t.(?-
l'nents whlcll effectu elv lnllld all tlle ltlelttllc'ts ol a )lv
class of shal elloldel > tllotltzlk not rtqleed to b'h '11
those m em bels ,

(c) lesolutlons reqtlulng a colnpany to be M oullfl 111.)
voluntallly paqsed untle) pttlaglaph (t?) ot stlb-
sectlon (1) ol seetlon 221 ot tlllq 01 dlnallce

(5) l.f a colnpany fctlls to colnply wlth sub-sec tton (1)
tlus sectlon , the com pany alld evel) ofhc ez of tlle colllpany
who lq ln default qhalt be 1lal)lc tf) detault hne of f ol tv
shllllngs

(6) 'If a compauy falls to comply wlth sub-qectlon (21 ol
hub-sectton (3) of tlllB sectlon the com pany alltl e: elv offit el
of the conlpany w ho ls ln detault sllall be llable to a hlle
not exceedlng tw enty shl11lng% f(M eacll cop: 11) z espect of
B hlcll detault IB m ade

(7) Fol the purpohes of tlèe last two folegolng u.111)-
sectzons, a llquldator of tl'lta c om pany shall l'le dtaellnetl to llta
an officel of the com pany

119 W laele aftel tlàe t-olnlllenceltlent of tllls (.)1 dlllctnce Itesolutlons
a lesolutlon ls pahsed at an adjolllned nleetm a ()f Passed at

ldlourned
(J) a companv , Ineetlngs
(b) the holdels of any clac,s shaleq ln a colllpan:

(c) the dnectol s oli a com pazl)

the lesolutlon shall tol al1 pulposes be tleated ttq llaqlng be/ail
passed on tlle date on w hlch lt w as ln fact passed, ancl shall
uot be deem ed to have been paqsed on any eallzel date



OF FICJA L G VZE T TE Aprll 3, 1933

Alznutes of 12O (1) Evely colnpal) , shall caltse Jnlnuteq of kt1 I !)l o-
Prof-eedll gs edlogs ot genelu,l m eetlngs and ys l'ele tihete .1 e (il, t cattll(. e()f m eetm gs
and d'reetors ot lnanagerq of all procee llngs a' llleetlng'- ol 4ll et. t'h, o

ot of 1ts nàanagers, to be enteled ln booko L-e/) lrot thd t

purpose

(2) An) such m lnute 1f pullloztiug be slgzied by tlle
chalrm an of the m eetlng at w hlcll the p oceedlngs w et e llad.,
ol by the challm aià of the next qucceedlng nlev-ttn.fy , q11 tl1 t)e
evldence of tlle ploceedlngs

(3) 'W here mlnuteo ha'k e been made ln awcordance 'wltxl
tlle plovlqlons of tllzs sectlon of tlle proceed ëngs at any
gentual loeeùlng ot the cornpally oz m eetlng c,l dzlectol s oz
ltlallagels, then , untll tlle contral) ls pl o's ecl t13e zlleetln.q
shall be deem ed to have been duly held a nvl convenecl , and
all proceedm gs had theleat to nave been dul: hatl c'ncl al l
appolntm ents of dllectors, m anagers ol llquldatols, shall be
deem ed to be valld

1.21. (1) The books contalm n.q the ntm utes of ploceedlngq
oi auy general m eetlng of a colnpany held attet tlle com m ence-
m ent of thls Oldlnance shall be kept at the leglstered office
of the com pany. and shall durlng buslness ltoul s (qlàblect to
such leasonable lestllctlonq as the com pany m av 1)y 1ts artlcles
oz m  general m eetlng lm pose, so tllat no less than tw o houls
ln each day be allow ed fol lnspectlonl be open to the m spectlon
of any m ember wlthout chalge

(Q) Any m em bel shall be entltled to be suznlqhed w ttlntzl
seven days after he has m ade a lequeqt m that bellalf to
the com pany wlth a copy of auy such m lnute: as afolesald
at a chalge not exceedlng fdty cents f oz evely hunch ed w oldq

(8) If any lnspectlon lequlled undel tblq hectlon ls lefused
or lf auy copy lequlred undel thls sectlon lq not sent wlthlu
the ploper tlm e , the com pallv and evezy ottlcep ot the com pan)
w ho 1cJ m  default shall be llable ln lespect ol each offence to
a fine not exceedlng foltl qhlllm gq and fulthel to a defaulf
fne of folty shqlllnl/s

(4) (In the case of az'l'y suclz zetusal ol def ault, the coul t
m ay by oldel com pel an lm m edlate lnspeutlon of the bookx
m  lespect of a11 ploceedlngs of genelal nleetm gs ol tlltect tllat
the coples requnetl qhall be qt'nt to tlle pel qono 1 equlllng
them

Inspectzon
of m lnute
books
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4ccounts (tnc/ 4udlt

I22 t1? E 'kely tsolllppla) shall cause Co be kept pz opez Keepzng of
books ofbooks of accoant 5'$ lth lespect to-  

tCtlfllln

(tz) all sum s ot m oney recelved and expouded b) the com-
pany alld the m attelq ln lespect ot whlcll the lecelpt
ind expcndltple takes place ,

a11 sales antl purchase: ot goods by the conlpany ,

(c) tlle assets and llabtlltles of the company

(2) The books of account shah be kept at the leglqtel ed
offlce oi the com pan) ol at such othel place acl the dlrectors
thm k fit, and shall at all ttm es be open to lnspectlon bw the
dlrectors

(3) .lf any pel son belng a flnectol ol a com pany f alls to
take a1l leasoziable steps to secule com pllance b, the conlpany
wlth the requllem ents of tlus sectlon , oi has by hls own
w llful act been tlze cause of any default b) the com pany tllele-
undel he shall, ln lespect of each offepce, be llable on sum -
m aly convlctlon to lm prlsonm ent fol a telnl not exceedlng
s1x m onths ol to a fine not exc eedlng tw o llundred pounds

Provldet'l that a pelson shall not be sentenced to lm pllson-
lnent fol an ofence undel thls sectlon auless ln the oplnlon
of the com t deallng w lth the case, the offence was com m ltted
w llfully

128 (1) The dllectolq oi evely com pany shall at som e Pront sn4
loss aeeountdate not latel tllan elghteen nlontlls attel the lncorpol atlon 
and salanee

of the coulpazay and subseqlzentl) once at least lu f)'s el
s
y sheet

calendal yeal 1ay befole the com pany ln genel al m eetlng
a plofit aud losq at cotm t ol , ln the case of a com pany not
tradlng fo1 plofit an lncom e and expendlture account for
the pellod, m  the case of the f5l qt account, slnce the lnco) pol a-
tlon of tlle com pany, and, 11l any of hel case , slnce the
plecedlng account , m ade up to a date not ealllel than the
date of the nleetlng by m ole than m ne m onthq or, ln the case
of a com pany callylng ou buslneqs ol havzng m telests abload ,
by m ole than tw elve m onths

Plovlded that the G overnor m  Councll, lf for any speclal
1 eason he thlnks fit so to do , m a), , m  the case of any com panà
extend the perlod of elghteen m cmths afolesald, and ln the
case of any com pany and wlth lespect to any 'veal extend tho
perlods of nlz)e and tw elve m ooths afolesald
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(2) Tlle dlrectol s sllall caus'e to be m ade out ln es el 5
calendal year, and to be lald befole tlle ctornpan, ln genelal
lneetzng, a balanf e sheet as at the date to wlltch the pzofit
and loss account , ()I t'he lncom e and expendltlzle aecount
as the caqe m ay be, ls m ade up , and there shall be attached
to evelv sucll balance sheet a lepott b'v tlle dllectoz (5 n Ltèt
zespect to tlle qtate ot tlle com pany's ahan s, tlle am ount
lf any, vhlch they lecom m end should 1)e pald by &$ ay of
dtvldend, and tlle am ount, lf any, wlllt.ll tlle.y plopose to
calry to the zeqel: e fund, general leselve c)t leqelve account
shown spectlfically on the balance sheet ol to a zeselve fund,
qene) al leqem e ol leqelve account to be qllov's IA qpeclflcally cm
a qubsequent balance sheet

(z3) If any pel son bem g .1 d tl ectol of .1 c om pqny t.t 11 t,
to take tll leasonable steps to com ply w lth the plovlslons
of thlq Kectlon , he shall . ln ) espect of eacll oflenee, be ltable
on sum m ary convlctlon to lm pltqonm elzt fo) a terln uot
exceedlng slx m onths ot to a flne not exceedm ,q tw o hundl ed
pounds

Provtded that a pet qon shall not be sentenced to lm prlsoll-
lrlent fot an ohenee ulldel tlus sectzon unless m  the oplnlon
of the coult deallng wlth the case the osence w aq com m ltted
wllfully

Contents of 12+ (1) Evely balance qlleet of a com pany sllall contaln
balanee sheet f the authozlzed sllale capltal and of the lssueda sm nlltal y o

share capltal of the com pany , 1ts llabllltles and 1ts aqsets
together w lth such paltlculaz s aq a1e neceqsaly to dlsclose tht
general natule of the llabllltles and the assets of tlle com parl)
and to dlstlngulsh betw een the am ounts lespecttvely of tlzc
fixed assetq and ot the floatlng aqsets, and shall state how the
'$ alues of the fixed ahsets lla: e been ctlln ed at

(2) Thele shctll 1:e stated llndel sepal.tte headlngq ln tlle
balance slleet, so tal as thel a1e not u lltten oll'

(t1) the ptellm lnalv expenses of the compan) , and
(??J any expenqeq m curl ed ln f onl'exlon 'w Ith anv zsslle

of share capltal or debentules , and

lf lt ls shown as a qeparate ltem  ln or Js othetw lqe
asceltalnable flom  the bookq of the com pany,
flom  any contract fo) the sale ol purchase of an'v
plopert) to be acqul) e(1 by the coulpauy, ol flom altA
docum ents ln the possesslon of tlle com pany lelatln tt
to the stam p duty payable m  respect of any such
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contract ot tlte cotw eyance of anl stlc,h ptopezty , the
am ount ot the good wlll and ot any patents and
tladem arks cts so showzl ot asceztalned

(3) R ere any llablllt) ot tlle 4 fnlllpclny 1% secured otlzer-
wzse than by opezatlon ot law on any assetq oi 1he com pany ,
the balance sheet shall lnclllde a slatem ent that that llablllty
ls so sectued, but lt shall Jlot bt necessazy to speclfy zn tlàe
balanee qheet the aqsetq on vlllch the llablllty lk, seculefl

(4) The p) ovlstons of tllls sectlon al e ll't addltlo'l to otllet
plo: tslons of thls Oldlnallce lequnln: other nlatters be
ùtated m  balance sheets

125. W hele any oi the assets oi a com pany conslst of Assets
conszstmg ofshales 1n

, ot amotm ts owm g (whethel on account of a loan qhazes ln
ol othelwlhe) flom  a subsldlazy t onzpany ot subsldlaty coltl- htzbsldl trz

( ()1't1p tn I es topanles
, the aggtegate am ouut ot tllose assets, dtstlngulslung tje set out

qhales and m debtedness, shall be set out m  the balance sheet separatelv Tn
balance sheetot the first-m entloned com pan) , sepalately fzom  a11 lts other

assets, and w hele a com pan: 1c3 lndebted, whethez on account
of a loan or otherw lqe, to a subqldlary tom pany oz subsldzazà
companles, the aggl egate anloul'lt of tllat m debtedness shall
be qet otzt m  the balance sheet ot that com pany separatel)
from  all zts othel llabzlltles

12B (1) W here a com pany (1n thls sectzon leferled $o Balance sllcet
ï 'the holdm g com pany' ') holds shares elthel dlreetly ol bO 'ncludeas 

t,eulars ahpar
tlltotzgh a nom lnee ln a substdëaly com pany ot ln two ot to subsldlar:
m ole submdlall com panles, tllele shall be annexed to the Oompanles
balance sheet of the holdzng com pany a statem ent, slgned
by the pezsons by whom zn ptusuance ot sectzon 129 ot
thls Ordlnance the balance qheet lq how tlles1g ned, statlng
profts antl losses of the subqldlal, com pany ol , wllele thele
are two oz m ole submdlary com panzes, the aggrregate pzofits
and losses of thoqe com panles, haA e, so faz aq tho  concel 1)
the holdlng compan) , been dealt Mnth ln , ot fo1 tbe putposes
of , the accounts of the holdlng com pany, and m paltlculal
how , and to what extent-

(aj provtston has been made fot the losses of a subsldtaty
com pany elthel m  the accounts of that com panv oz
of the holdm g com pany , or of both , and

(è) losses of a subsldlaly company have been taken lnto
acconnt by the dlrectors of the holdlng com pany ln
armvlng at the profts and losses of the llold! ng coytl-
pany as (hsclose; m  1ts &ccounts
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l'lovlded tllat lt shall not be necessal) to speczfy ln an'k
such statem ent the actual alnount of the profits ot losses
of any subsldlary com pany , ol the actual am ouut of any
palt of an), such plofkts or losseq wltlch has been dealt w ltla
ln any partlculal m anner

(2) It ln the case ot tt subsldlatq t-oznpanv tlle auchtoz s
t epolt on the balance slleet öf the com pany does llot state
wtthout qtlallflcatqon tllat tlte audltols ha've obtam ed al1 tlle
tzlfolm atloll antl explanatlons tlzey llave requlled and tllat
the balance sheet ls propelly dlawn up so aq to exhlblt a
true and co) lect vlew of the state of tlle com pany's aGalrs
accoldlng to the best of thelr lnform atlon and tile explanatlons
glven to them  and as show n by the books of the com pany, the
statem ent whlch ls to be annexecl as aforesald to the balance
sheet of the holdzng com pany shall contalp pazt ctplaz.s oî the
m anner m  w hlch the leport ls quallfiecl

(3) For the purposes of thts sectlon, the ploftts ol losses
()s a subsldzaly com pan, m ean the pzohts oz losses shou n
ln any accounts of the subsldlaly com panv m ade up to a
date M lthm  the pellod to whlch the accounts of the holdlng
com pany relate, ol , lf theze ate no such accounts of the
subsldlary com pany avallable at the tlm e w hen the accotm ts
of the holdm g com pany a1e m ade up , the ploûts or losses
show n ln the last prevlous accounts of the subqldlary com pany
w hlch becam e avallable wlthln that pellod

(4) Tf fo1 arly leason the dlrectoz s of the holdlng company
ale unable to obtam  such lnforroatlon as ls necessaly fol the
preparatlon of the statem ent aforeqald , the ddlectol s who slgn
the balance sheet shall so ) epolt ln wrltlng aud. thell lepolt
shall be annexed to the balance sheet ln lleu of the statem ent

I27 (1) Avhele the assets of a company conszst zn whole
ok- ln part of shales m  anotllez com pany, whether heltl dllectly
oi thlough a nom m ee and whethet that othel com pany ls a
com pany wzthln the m eanlng of thlq Oldlzaance ol not, and-

(aj the am ount of the shales so held ls at the tlme when
the accounts of the holdlng com pany ale m ade up
m ole thau fdty per cent of tlwe lssued shale capltal
of that other com pany ()1 such as to entztle the
com pany to m ore than flfty pe1 cent of the votlng
power ln that other com pauy , or

M eanlng of
subsldzary
com pany
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/!?) the compauy llas powel (not belng poM el vested ln
lt by vlltcze only of thc. plovlszons of a debentule
trust deed ol by vlrtue of shazes lssued to lt fo1 the
purpose lzl pursuance of thoee pzovlslonq) dllectl: ol
lndllectly to appolnt the l'toalorlty ot the dllectols of
that othel com pany

tllat other com pany shall be deem efl to bk a subsldlal) com -
pany wlthm  the m eanlng of thls Olcllnance t'tltl tlae explessloll
C Csubsldlaly com pany' ' zn tllls Oldlnance m eans a com pany
ln the case of whzch tlle condltlons of thls eectlon ale satlsfied

(2) W hele a company the ordm azy busm eqs of whlch
lncludes the lendlng of m oney holdg sllales m  another com pany
as secullty ouly, no acount shall fol tlle pulpose of detezm lnlng
under thls sectlon w hethel that othet com pany 1q a subsldlaly
com pany be taken of the shales so held

128 (1) The accoqnts (vhlch ln pursuance of tlzlq Accounts to
eontalnOrdm ance are to be lald befole e&ely com pany ln genezal 
partwulars

m eetm g shall, sublect to the provlqlons of thls sectlon, contau'l as to loans
to snd re-partlculaz s show lng-  

m inerauon of,
dzrectors, ete(l) the am ount of any loans whzcll duzlng the pezzod to

whlch the accounts lelate ha've been m ade elther by
the com pany ol by any othel pelson under a
guarantee flom  ol on a securlty plovldetl by the
com pany to any dllector ol offlcez of the com pany,
Includlng any such loans whzch were lepald durlng
the gald pezlod , and

(b) the am ount of any loans made m manner af ozesald
to any dlrèctol ol offlcet at any tlm e before the
pellcd afolesaltl and outstandlng at the explratlon
theleof , ancl

the total of the am ount pald to tlae dnectors as
rem uneratlon for thell selvlces, m clusw e of all fees,
percentages ol other em olum ents , pald to ol lecezv-
able by them  b, ol from  the com pany ol by or flom
any subsldlary com pany

(2) The plovlslons of sub-sectum (1) of thls sectlon wltll
tespect to loans shall not apply-

(a) ln the case of a company the oldlnaly buslness of
whlch m cludes the lendm g of m oney , to a loan m ade
by the com pany ln the oldlnazy couzse of lts busl-
ne Q'< j Or
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(5) to a loan nlade by the com pany to any em ployee of
the com pany lf the loan does not exceed two
thousand pounds antl ls certlfled by the dlrectors ot
the com pany to have been m ade ln accordance wlth
any practlce adopted o, about to be adopted by the
com pany wlth respect to loans to 1ts em ployees

(3) The plovlstons of sulp-sectton (1) ot thls sectlon wltll
lespect to the lemuneratlon pald to chrectols shall not appl)
ln lelatlon to a m anagm g dlrector of the com pany, and ln
the case of any other dnectol M ho holds any salalted em ploy-
m ent or oëce ln the com pan, thele shall not be leqm recl to
be lncluded m  tlle sald total am ount any sum s paltl to lzlm
except sum s pald 1)), w ay of dlrectors' fees

(4J Tt ln the case of any such accounts as afolesald the
requllem ents of tllls sectlon a1e not com phed wlth, lt shall
be the duty of the audltors of the com pany bà M hom the
accounts are exam m ed to lnclude ln then lepo! t on the balance
sheet of the com pany, so fal as they a1e lezsonablv able to
(1o so, a statem ent glvlng the requlred partlcularq

(5) In thls sectlon the expresslon d 'emoluments' ' lncludes
fees, pe1 centages and other paym ents m ade ot conslderatlon
gtven, dllectly oz zndlrectly, to a dlrector as such, and the
m oney value of any allowances or pelqm sltes belonglng to
h1s oë ce

slgmng of 129 (1) Every balance sheet of a compan) shall be
balanee sheet slgued on behalf of the boald by tw o of the dlleetol s of the

com pany or, lf there zs only one dlrector, by that dlrectol ,
antl the audltors' report shall be attached to the balance slleet ,
ancl tlle report shall be lead before the com pany ln genelal
m eetm g, and qhall be open to lnspectlon by an) m em ber

(Q) Tn the case of a banktng company the balance sheet
m ust be slgnetl by tlle secretaly ot m anaget , lf any, and
where there are m ore than three dlrectol s of the com pany
by at least thlee of thoqe dnectols, and wheze thel e ale not
m ore than th1 ee dlrectozq l:y a1l the dlrectol s

(3) W hen the total number t)l dzrectoz s oî the company
for the tlm e bem g ln the Colony ls lesq than the num bel
of dllectozs w hose slgnatuzes aze zequlred b) tlkzs sectlon ,
the balance sheet shall be Blguetl by all the dllectors for the
tlm e belng m  the Colony ol , lf theze zs only one dlrector for
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the tzm e belng zn the Coltm) . by such dzlector, but zzz suclz
case there shall be sub-jolned to tile balanca slïeet a statelnent
slgned b) such dzrectozs ol dtzectol explaanlng the leason fo1
non-com pllazlce wlth tlle proplslons of thls sectlon

(4) 11 au) cop) ol a balance sheet wlzlch has not bee.a
slgued as lequlted b) thls qectlon ls lssued , clrclzlated ol
pnbhslled, ol 11 any copy t)f a balance sheet zs lssued, cnculatetl
ol publlshed M ltllout havlng a copy of the audltors' repolt
attached theleto tlle com pany, and evel) dnectoz , m anagez ,
qecretal) ol other oftlcer oi tlle company 'wllo ls knowlngly a
paz ty to the default, qhall ozl con: lctton be llable to a flne not
exceedlng fift) popnds

18O (1) ln the case of company Jlot belzu a
LOl11PaI1y--

(fJ) a copy ot evely balance sheet, lllt ltldlng e&ez'y dof-u-
lllent lequnef.l b) law to be annexed theleto, wlllch
1s to be lazd befole the com panj ln genelal m eetm g ,
togetllel w ltll a cop, of the audltoz s' zeport shall ,
not less tllan foulteen days befole the date of the
nleetlng , be sent to a1l persons entltled to lecen e
notlces of genelal m eetlngs of tlle coukpany ,

(ô) any m em bel of the com pany, wllethel he ls or ls not
entltled to have sent to h1m  coptes of the com pally's
balance sheets, and ally lzoldel of debentules ot tlae
com pany, shall be entltlecl to be fulnlshed on
dem and wlthout chalge wlth a copy of the laht
balance sheet of the com pany, lncludlng every docll-
m ent Iequned by law to be annexed thereto, togethel
wzth a copy of the audltols' report ou the balance
sheet

m wzth ot

pzzvate Rlght to
reeelve coples
of balance
sheets ynd
audltor's
report

lt default ls made com plylng paragzaph (a)
thls sub-sectzou, the com pany and every oë cel of the com -
pany who ls m  default shall be llable to a fine not exceedm g
twenty pounds, and lf , where any person m akes a dem and fol
a docum ent with whlch he Is by vlttue ol palagraplz (b) ol thls
sub-seetlon entltled to be fm nlshed, default ls m ade zn com pl) -
m g wlth the dem and wlthln seNen days aftel the m aklng
thereof , the com panv and every dtrector, m anagez , seczetaly
or othez oëcer of the cozzapany u htl Is knowzngly a pa' ty to
the default shall be hable to a fne not exceedlng five pounds
for ever.y daA dunng whzch the default contznues, unless zt ls
ptovetl that that person has alleady m ade a dem and for and
beep fuznlshed wzth a copy of tlle documtmt,
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(2) In the case of a company bem g a prwate com pany ,
any m em bel shall be entltled to be furnlshed, wlthln seven
days aftel he has m ade a request ln that behalt to the com -
pany, wlth a copy of tlle balauce sheet and audltors' report
at a charge not exceedlng fitty cents fol evely htzndled words

It default ls m ade ln fm m shlng such a copy to any
m em ber w ho dem ands lt and tendels to tlle com pany the
am ount of the proper charge therefol , the com pany and every
othcel of the com pany wllo ls ln default shall be llable to a
def ault fine

lzankzng and 131 (1) Every company , belng llmltecl banklzag com -
certam  othez any or an lnsulance conlpany ol deposlt

, pzovldent olPcompanles to
ubhsh beneflt soclety, shall, before lt com m ences busm ess

, and alsoT'
Perlothcal on the :1st M onday m  February antl tlAe :1st Tuesday ln
statement A

ugust ln evely year durlng whlch lt callles on buslness, m ake
a statem ent ln the folm  set out m  the Slxth Schedule to thls
Ordlnance, or as neal iheleto as clrcum stances adm lt

(2) A copy of the statement shall be put up ln a con-
splcuous place ln the reglsteled offtce of the com pany, and
ln evel'y branch offlce ol place where the buslness of the
com pany ls carrled on

(3) Evety mem bet at'lcl evety ctechtol of the company
shall be entltlecl to a copy of the statem ent

, on paym ent of
a sum  not exceedlng fifty cents

(4) If default zs m ade ln complylng wlth thls sectlon
,

the com pany and evely dltectol and m anagel of the com pany
who knowm gly alzd wllfully authorlzes or perm lts the clefault
shall be llable to a flne not exceedzng five pounds for evely
day dutlng w hlch the default contlnues

.A. pomtment 1.32 (1) Every cômpany shall at each annual genelalp
and remunera- m eetzng appolnt an audltol ol audllols to hold otflce untll
tzon of j ulsthe next annual genela m eeaudltors

(2) If an appolntm ent of audltols ls not m ade at an
annual genelal m eetlng, the couz t m ay, on the appllcatlon
of any m em bel of the com pany appolnt an auchtor of the
com pany fol the cullent year

(8) A pelson, other than zetlzzng audltor, shall not
be capable of bem g appolnted audltol at an annual general
m eetm g unless notlce of an zntentlon to nom m ate that pezson
to the office of audltor has been glven by a m em ber to thek
company not less than fourteen days before the annual general
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zneetlng, and the com pany shall send a copy of any such notlce
to the retlrlng audltor, and shall glve notlce theleof to the
m em bers, elthel by advel-tlsem ent ol ln any othel m ode
allow ed by the alttcles, llot less tlzan seven dctys befole tlle
annual general m eetlng

Plovlded that lf , aftel notlca of the m tentlon to nom m ate
an audltol has been so glven, an annual genelal m eetlng ls
calletl for a date foulteen days ol less aftel the notlce has
been glven , the notlce, though llot glven Mrlthqn tlle J'tm t-
lequlled by thls sub-qectlon , sllall be deem ed to llave been
propelly glven tol the pulpost,o thereof , and the notlce to be
sent el glven by tlze com pany ulav , lnstead of belng sent ol
gzven w lthln the tlm e lequned by thls sub-sectlon , be oent ol
gtven at the sam e tlm e acj the uotzce of the annual genelal
m eetlng

(4) Sublect as helelnaftel plovlded, the û1st audltols oi
the com pany m ay be appolnted by the d1, ectors at any tlllle
befole the :1st annual genelal m eetlng , anfl audltols so
appolnted shall hold offce untll that m eetlng

Provlded that-

(tz) the company may at a general m eetlng of whlch
notzce has been sez&etl cm the audztozs lza tlle sam e
m annel as on m em bel o of the com pany lem ove any
such audltols and appolnt zu then place any othel
erstm s bezng perscms wlao hape been nom znated fozP
appolntm ent by any m embel of the com pany and of
whose nom lnatlon notlce llas been glven to the m em -
bez s of the ccmzpany ntat less than seven davs before
the date of the m eetlng , and

lf the dllectors fazl to exelclse thelt pow ers undeq
thls sub-sectlon the com pany ln genelal m eetzng
m ay appolnt the fh st audltol s and theleupon the

saltl powel s of the dlrectors shall cease

(5) The dnectols m ay fll1 any casual vacancy ln the
oë ce of atzdltor, but whll'e any such vacancy contm ues the
stzzvw zng ol contlnuln: audztol or audltols, lf any, m ay

act

(6) The leu-m nelatlon ol thfa audltol s of a com pany shall
be fixed by the com pany ln genelal m eetm g , except that
the rem unelatlon of an audltol appolnted bcfole the ftrst
rlnnual general m eetlng, o) of an audltol appolnted to flll a
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casual vacancy, m ay be fixed by the dtzectols, antl that the
tem uneratlon of an audltor appolnted by tlle com t m ay be
fixed by the com  t

DzsquahE- 1.88 N one of the followlng pezsons shall be quallfed
t atlon for tol apm m tm ent as audltol ot a com pan) -
qppm ntm ent
ls audztor (a) a duectol or oëcel ot tlle compall) ,

(b) except whele the com pany ls a prlvate company , a
person * 110 ls a paltnet of ot ln the eltlplcllnellt of
an oëcer of the com pan; ,

a body colporate

Audltors, 184 (1) The audztols shall make a lepolt to the membels
report rnd the accounts examm ed by them

. and on every balanceht Onaxzdltors r1g
of access to slleet lald betore tlle com pany m  genelal m eetlng durlng thell
boolts and tenm e of ofhce

, and the lepozt shall state-m ght to attend
general (tt) whether or not they have obtalned all the mfotmatlon
m eetlngs

and explanatlons tlley have requlred , and

(ô) whether, m  thelr opm lon, the balance slleet lefezled
to m  the zeport 1(! plopelly drawn up so as to exhlblt
a true and cotzect Nlev ot tlle stctte of tlle com panj 'p
afalls accordlng to the best of tllell lntozm atlol)
and the explanatlons glven to them , alld as qhown
bv the books of tlle com pan)

(;) Evezy audltol ot a com pany qlt.lll haxe a zlght ot
access at al1 tzm es to tlle books and accotm ts and vouchers
of the com pany, and shall be entltled to requlre from the
(lzrectols antl ottzcels of the cotupan) sucll lutol l'tlatlon atltl
explanatton as m ay be neteqsaly tol tlle petform ance of the
dutles ot the audztols

Provtded that, ln the case of a bankm g com pany wluclz
has bzanch banks beyond the llm lts of the Colom  , lt shall
be suë czent lt the audltot zs allow ed atcesq to such coples antl
extracts flom  cm ch books aud accounts of any suclz blanch ah
haqe been ttansm ztted to the head otfice of the com pany lu
the Colony

(3) The audztols of a company shall be entztled to attend
any genetal m eetm g of the com pany at whlch an) accounts
whlch have beetl exam lned ol zepol ted on by them  are to
be lazd before the com pany and to m ake any qtateznent ol
explanatton tlle) deslre wlth lespect to the accounts
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Inre8tkggtkott by f lte Tlcf//tçà'rtz,r

l35 (1) 'W hele the zeglstlal on pelusal ot anA docum ent lnvestlgatzon
by reglstrarwhlch a com pany ls zequned to subm lt to hlm under the

pzovlslons of thls Ordm ance, ls of oplnlon that any lnfolm atzon
ls necessaly m  orclel that such docum ent m a) aford full
paltlculars of the m atters to whlch lt pulpolts to relate, he
m ay, by a wn tten ordez , call on the com pany subm tttlng the
docum ent to furntsh m  wrltm g such luform atlou ol explanatton
wlthln such ttm e as he m ay speclfy ln h1s ozder

(Q) On recelpt of an ordel
be the dut, of al1 pezsons who
the com pany to fm m sh such
the best of thelr powet

undel sub-sectlon (1) tt sllall
a1e to ha; e beetl oftlcext's of

lnform atlon ol explanatlon to

(3) Tf an) such petson letuses ot neglects to fm m sh azly
%llcl1 lnfolm atlon ol explanatlon he shall be llable to a fine
not exceedlng five pounds m  lespect of each ofence

(4) If such lnform atlon ot explanatlon ls not furnlshed
wlthm  the speclfied tlm e, oz lt aftel perusal of sucll lnform a-
tlon ol explanatlon the reglsttal ls of oplnlon that the docu-
m ent m  questlon dzscloses an unqatlstactory state of afalls,
or that zt does not dlsclose a full and fan statem ent of thd
m atters to whlch lt puzpozts to zelate the reglsttal shall
rem zt the clzcum stances of the case zn wrztm g to the court

Inapectkon

1.36. (1) The court m ay appom t one ol m ore competent In&estlgatlon
of afalrs oflnspectors to m vestlgate tlle aialls of a com pany and to 
tom pany b,

repolt thereon ln such m annel as shall be duected-  znspectors

(J) m the case of a baukm g company hsvzng a share
capltal, ou the apphcatmn of m em bers holdm g not
less than one-thlrd of the shales lssued ,

(bj ln the case of any otllet com pany havm g a shale
capttal, on the appllcatlon of m em bers holdm g not
less than one-tenth of the shares zssued ,

(c) ln the case of a company not havmg a share capzïal,
on the appllcatton of not less than one-ffth m
num ber of the persons on the com pany's regzster of
m em bers a

(d) m  the case of any com pan) , on a leport by the
zogzstaal under sectlcm 135 sub-sectlon (4J
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(Q) The application shall be supported by such evidence
as the court m ay' require for the purpose of showiug that
the applicants. have good reason for, ancl are not actuated
by . m alicious m otives in, requiring the invstigation, and the
court m ay, before appointing an inspector, require the appli-
cants to give security, to a'n am ount not exceeding' one hundred
pounds, for paym ent of the costs of the inquiry.

(3) '1t shall be the duty of all offtcers and agents of the
com pany to produce to the inspectors a.ll books and docum ents
in their custody or power.

(4) An inspector m ay examine on oatll the oflicers apd
zagents of the com pany in 'relation to its business, and. m ay
adm inister an oath accordingly.

(5) If any offlcer or agent of the com pany reftzses to pro-
duce to tie inspectors any book or document which it is his duty

d r this section so to produce, or refuses to answer anyun e
question which is p'ut to him  by the inspectors w ith respect

to the aFairs of the com pany, the inspeçtors m ay certify the
' 

fusal under their hand to thé cotlrt, and the court m ay there-re 
,

upon inquire into the case, azld after llearing any witnesses
who m ay be produced against; or on behalf of tlw  'alleged
offenjler ancl after hearing any statem ent which m ay be Qlered
in. defence, punish the ofender in liie m anner as if he h>d
been guilty of contemjt of the court..

(6) On the conclusion of the investigation the inspectors
shall report their opinion to the court, and a copy of the report
shall be forwarded by the cou-rt to tlle registered offlce of the
com pany, and a further copy shall, at the request of the appli-
cants for the investigation, b: delivered to them,.

. The report shall be written or printed , as the conrt,directs.

187 (1) V from any repo' rt Ilïaide tmder the last fore-
going Bection it appears to the cout't that any person has
been guilty of any ofence in relation to the com pany for
w hich he is crim inally liable the court shall refer the m atter
to the Attorpey General.

If w here m atter is to

Proceedings
on report by
inspectors.

(Q) any referred the Attorney
General under this section he considers that the case is one
in which a prosecution ought to be instituted and, further ,
that it is desirable in the public interest that the proceedings
in the prosecution should be conducted by him , he shall
institute proceedings accozdingly, and it shall be the duty of

. ' jft11 oëcers and agénts of the compàny, past an #veseflt (othey
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ihan tlne defendarlt ln the proceedlngs) , to gwe to hlm a1l
asslgtazlce ln connexlon wlth the plosecutlon whlch they alta
leasonably able to gjve

F'oz' tlzë puzaposes of this sab-sectlon, the exp esslozl
t 'agents' ' zn lelatlon to a cornpany shall be deem ed to lnclude
the bankers and advocates of the com pany and any pelsong
em ployed by the com pany aB audltozs, wlïethel those persons
a1e ol are not offlcel s of tlze ( om pany

(3) The expenses of and. lncldeutal to an lnvestlgatlon
undel the last plecedm g secttoll of thls Ordlnance (1n thls
sub-sectlon leferred to as d tthe expenses' ') shall be deflayed
as f ollows-

(J) where as a lesult ot the lnvestlgatlon a prosecutlon
ls lnstltutefl by the A ttorney G enelal, the expenses
shall be (leliayed bj, the Governm ent ,

(5) ln any othez case the expenses shall be defzaàed by
the com pany unless the coult dnects , as the court ls
hereby authollzed to do, that they shall eltllel be
pald by the appllcants or ln part by the com pany
and ln part by the appllcants

Provlded that-

(1) lf the company falls to pay the whole ol any part
of the sum whlch lt ls lzable to pay under thls
sub-sectton, the appllcants shpll m ake good the
deficlency up to the am ount by whlch the
secullty glven by them undel the last precedlng
sectlol: exceeds the am ount, lf any, whlch they
have undel tluq sub-sectlcm been (luected by
the court to pay and -

(11) any balance of the expenses not deflayed elther
the com pany ot the appllcauts Bhall be defrayed
by the G ovelnm ent

138 (1) A com pany m ay b) speclal lesolutlon appolnt Power of
com pany tolnspectors to 11 vestlgate 1tq aflalrq tappozn
lnspeetors

(2) Tnspectols so appolnted shall have the oam e powez s
and dutles as lnspectol s appolntevl by the coult, except that
znqtead of lepoltlng to tlno couzt , tney shall repolt ln such
m anner and to such pelsolas a q the com pany ln general m eetm g
m av dn ect
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(3) If any oficel ol agent of the company lefuses to
produce to the lzlspectols any book ol docum ent whlcll lt
ls h1s duty utldel thts hef-tlou so to pzoduce, ol lefuses to
ansver am  questloll w lllch ls put to lum  by the lnspectols
w lth lespect to the aFails ot tlle ûom pany, he shall be llable
to be ploceeded agalnst ln tlla sam e m annel as lf the lnspectols
had been uzspectot: appolnted 1)5r the coult

Repolt of l39 A copy of the lepott ot azzy lnspectcas appom ted
lnspettors to undel thls Ordlnance atltllentlcated by tlle seal of the com panyb
e o: ldence

whose afalrs tlle) lla: e lnvestlgated, shall be adm lsslble m
any legal proceethng as evldence of the oplnlon of the lnspectors
ln relatlon to any m atters contalzled ln the repolt

D treotors and r tznttgcr,ç
Number of 14 0 (1) Every com pany reglstered aftel the com m enee-d
lrectors

nlent ol thls Otdlnallt,e shall have at least tq o dlrectors

(Q) Thls sectlon shall uot appl) to a prlvate compan)

Restzlcflons 141 (1) A person shall not be capable of belng appolnted
on appomt- dnectot of a com pany by the altlcles

, and. shall not be nam edn'tent or
advertlsement as a dnectol or proposed dllectol ot a com pany lu a prospcctus
of dlrector jj of the com pany

, ol as ploposed dnectollssued by or on beha
of an m tended com pany ln a prospectus lssued ln lelatlon to
that lntended com pany, or ln a statem ent m  lleu oi prospectug
(lellvered to the reglstzar by ot on behalf of a com pany, unless ,
befole the reglstlatton of the altlcles or the publlcatzon of
the prospectus, ol the dellver) of the statem ent m  lleu ol
prospectus, as the case m ay be, he has by hlm self or by hls
agent authorlzed m  w rltlng-

(aj slgned and (lellveted to the reglstral for reglstlatlon
a consent m  wrltlng to act as such dlrectol , and

(b) eltzher-
(1) slgned the m emorandum foz a number of shares

not less than hls quallscatlon, zt any , or
(11) taken flom the com pany and paltl ol agzeed to

pay fol h1s qualtficatlon shales, lf any , or
(111) slgned antl dellveled to the leglstrar for regls-

tlatlon an undertaklng m  wmtlng to take from
the com pany antl pay for h1s quallficatlon shares,
lf any , or

(w) matle and clellveletl to the zeglstrar for reglstza-
tlon a statutoly declaratlon to the efect that a
num bet of shazes, not less than h1s quallfcatlon,
Tf any, are leglstered ln h1s name
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(2) Rvhele a pelson haa slgned and delwered as afolesald
an undertaklng to take and pay foz h1s quahficatlon qhaz es,
he shall, as legaldq tltose sllaleq, be ln tlle sam e posltlon as
lf he had szgned the m em ozandum fo1 tlzat ntzmbe' oî qhazes

(8) On the appllcatlon fot leglstratlon of the mem olantluln
antl altlcle: of a com pany tlle appltcant slu4ll deltvel to the
reglqtlar a 11st ot the perqons v ho lutve consented to 1)e dlrectols
of the eolzlptuv, and, lf tlllq llkzt contam s the nam e of any
perqon who llas not so consented, tlle appllcallt uhall be llable
to a fhze not exceedlng flfty pounds

(4) Thzs sectlon qhall zlot applv to
(td) a companv not haplng a shale (. allttal , ol
(ô) a prlvate company . ol
(c) a com pany wlllcth was a plnate conkpttll) beff )1 e

becom lng a publlc com panj , ol

(db a prospectus lssuetl b: ol oI) bellalt of :4 f-oltlpany af tel
the explratlon of olle yeal flom  the date on whlch
the conlpany w as entltled to com m enee Iluqlneqq

142 to tlle zeqtl letlons(1) M othout ptelndlc.e lm posed Qltaltlltatlon
t,f dzzecborby the last folegolng sectlcnl

, lt shall be the duty of eveo (,r managex
dlrectol who 1s by the altlcles of the conlpany leqtuled to
holtl a speclfied qhale quallfcatlon , and. who IR llot alleady
quallfled, to obtaln lus quallicatlon wtthln tv o nlonths aftel
hts appolntm ent , ol such slloltel tlfne as m ay be flxed b)
the artzcles

(2) Fol the pm poqe of any plovlslon ln the artlcles reqult-
llag a dlrectce or m anager to lzold a speczfed sllale quallficatzon .
the bearel of a qhare wallaltt qhall not be deem ed to be the
lloldtat of tho qhale speclfied ln the w tlt. ant

(3) The offce of dllectol of a conkpany shall be vacated
lf the dlrectol does not w lthln tw o m cm ths fronl the date
of h1q appolntm ent , or v lthln such shoxtet tlm e as 1.1.45
be fixed by the artlcles, obtaln hls quallfcatzon ol lt aftel
thta expnatlon of tlle saltl pellod or qholter tlnle he ceaqeq
at any tlm e to hold h1s quallfleatlon

(4) A persou vacatzng oflice under thzq sectlon shall be
lncapable of bem g re-appolnted dltector of the conlpany untll
he has obtalned hls qualzficatlon

(5) If after tlle explratlon of the sald pellod or qhol t/al
tlm e any unquallfed pelson acts as a dlrector of the com pan:
he shall be llable to a fm e not exceedm g flve pounds for eve'y
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day between the explzatlon of tlle sald petjod ()r slloltel tlllle
ol tile day t)z't w hlch he ceased to be quallfied , ts the casf-
m ay be, and the last day on w hlclz lt zs pzoved tl at he acted
as a tltrector

larovvmons 143 (1) Tf any pel son belng an llndlccoalged banklupt
as to undls- ln thls Oolony ol ln an) terlltozy wll ul1 ls tleclaled to be a
eharged
bankrupts l qaclplocatlllg texrltol'y tllàclel Sectlfm  1.47 ()) the B ankruptfn
actlng as oltlm auce

, 1930, acts as chlectol ot, oz d11 tactl) ol lndnectlydlreetors
xo a: of 1% 0 takes palt ln or zs concelned an the m anaâ em ent of , any

com pany except wlth the leave ol the court b) whlclz he was

ackudgetl bankrupt , làe shall be llable on convlctlon on lnforma-
tlon to lm prlsonm ent fo1 a term  not exceedxng tw o Aeals, ol
to a flne not exceedlng flve hundred pounds, or to both sucll
tm ptlsoum ent ancl fm e

Provlded that a person shall not be gullty of an ofence
under thls sectlon by 1 eason that he, belng an tm dlschalged
baukrnpt, has acteql as dllector of , ot taken patt or been
concelned ln the m anagem ent of , a com pany , lf he was at
the date of the com lng lnto folce of thzs Oetdlnance actlng
as dlrector ot or taklng part ol belng concelned m  tlle m anagc-
inent of , tllat com pany and has contznvlotzsly so acted, taken
palt, or been concelnetl sm ce tllat (late aud the bankluptcy
w as prlor to that date

sralldlt, of
acts of
dlrectors

(2) The leave of the coult for the purposes ot tllls sectlon
shall not be glven unless notlce of lntentlon to apply there-
tor has been selved on the oë clal lecelvel , and lt shall be
the dtzty of the oë clal lecelver, lf he ls of the oplnlon that lt
ls contraly to the publlc m terest that any suwh appllcatlqn
should be glanted, to attend olz the heallng of and oppose the
gzantlng of the appllcatlon

(8) 'Ièn thls sectlon the explesslon d dcom pany' ' m cludes
an unleglstered com pany azld a com pany 1nc olpolated outslde
the Colony whlch has an establlshed place of buqlnesq wltlun
the Colony, and the expresslon < 'oë clal recelvel' ' m eans the
ofllclal lecelver ln bankruptcy

144 The acts of a dlrectol or nlanagez shall be valld
notw lthstandm g any defect that m ay aftelw alds be dlscoveled
m  h1s appom tm ent or quallfcatlon

Provlded that nothlng m
glve valldlty to acts done by a
of such dlrector has been show n

thls sectzon ahall be deem ed to
dlrector aftel the appolntm ent
to be m valttl
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I45 (1) t'lvety colnpau) shall keep at ltq leglstezed offlce Regzstez of
dzrectorsa legzstel of lts dzzectoz q ol m anagel s contazslng wlth lespet.t

to each of then'l the tollowlng paltlcvulalo, that lt so say

(a) ln the case of an lntl-vldual, lus plesent Chrlstlau
nam e and saluam e, any folm el Chllstlan nam e or
scu nam e llLs usual 1 esldantral addt-ess, h1s natlon-
plltv p nd lf tltat uationalltv ls not tlte natlonallty of
orlgul , 11 ncp natlonallgy of ollgl-l and h1s buslnesu
occupatlon, lf pnà , ol , lf 11t, llas no buslness occupa-
tlon but holds an5 otllel dnectotdllp or dllectolshlps,
partlculars of tlzat dlzectol shlp ol of som e one ot
those dnectolshlps , and

(è) ln the case of a colpcldtlon , 1ts col poiate nazne and
reglsteretl or prlnczpal offtce

(2) The com pany shall, wzthzn the perzods zespectzvely
m entloned zn thls sub-sectzon, qend to tlle zeglstlal a lettzlzœ
m  the prescrlbed folm  contalnlng the paltlculals speclfl e,1
ln tlze sazd zegzster and a Jaotlficatzon ln tlac pzesczubed foirz:
of azly change am ong ltq dnectols or ln any ot the paltlculors
contazned ln tlze reglster

The perlod wlthln whlch tlle sald letuln ls to be serât
shall be a pellod of foulteen days flom the appom tm ent of
the 51st dlrectors of the com pany, ancl the pellod w lthln w hlch
the sald notlfcation of a change 1s to be sent shall be foulteen
days flom  the happenm g thereof

(3) The leglstel to be kept undel thls sectlon shall dullt'g
busm ess houls (sublect to suck leasonable zesttlctlons as the
com pany m ay by lts aztlcles ol ln genelal m eetlng lm posc ,
so that not less than two ho z1q ln each day be allowed fol
lnspectlolz be open to the lnspectlon of any m em bel of the
com pany wlthout charge ancl of any othel pel son on paym ent
of one shlllzng, or sucl) leqq qul 1 as the com paoô m ay p eqcrlbe
for each m spectzon

(4) If any lnspectlon lequlred undel thls setztlon ls refusett
or lf default ls macle ln complylng wlth sub-sectlon (1) ol
qub-sectlon (2) of thls sectlon, the company aud evely offlce'
of the com pany whtj ls ln default shall be llable to a default
fm e

(5) In the case of any such lefuqal, the cotu't may bk
older com pel a,n lm m edlate m spectlon of the t eglster
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(6) Fol the ptzzposes of thls sectlon, a pel son ln accoldazwe
wzth w hose dllectlons or lnstltlctlolls tlte dllectols of a com -
panj are accustom ed to act shall be deem ed to be a dllectoz
and oë cer of the com pany

partzeulars l46 (1) E vezj ctnttpall'v to whlcll tllls Kectzon applleq
w'th respect Iaall lzl a1l trade catalogues

, trade cllculals, show cards andS ,to dlreetors
zn trade buslness letters on oz ln w hlch the com pan, 'q nam e appeals
e'talogues, and shwh are lssued ol sent by the com pany to any pelson
( Irculars, f tn

m  any part of 111% 'M aleqty's dom m lonq , or m  any countty
under the plotectlon of H ls bfalesty or ln respect of w hlch l-l.ls
M alesty has accepted a m andate, state m  leglble rom an lettel s
wzth lespect to evel'k dlzectol belng a colpotatlon, the cotpolate
nam e, and. wlth respect to evely dllectot belng an lndlvldlla l
the f ollow lnq partlculazs-

(J) hlB pzesent Chrlstlan nanle arld plesent E'tlznam e ,
(b) any folm el Chrlstmn names and sm nameq ,
(c) hls natzonalzt) , lf not Blltlqh ,
(d) lu% nattonaltty of ottqm , tf hIq natlonaltty ls not the

natlonallt: of ol lgln

P rovlded that , lf qpectal cneum qtances exlst w hlch letzdel
tt tn the oplm on c)f the leglstlal expedlent that quth an
exem ptzon should be glanted , the leglstral m ay glant sulljet t
to such condltlons as lAe m ay Apec t1j , exem ptton from tllt
obltgatlons lm posed by thls stlb-sectlon

A ny pezson aggtleved by a Iefusal to gzant an exem pt lol'
under thlq sub-sectzorl m ay appeal to the Suplelne Colltt

(2) Thls sectlon shall appl) to-
(J) evel) com pany reglsteled tm del thzs Oldlnance ot tlae

Tndlan Com panzes Act , 1882 , as apphed to the
t'hzp 98 Colcmy, and the Com panles Oldlnance , and

(b) evely com pany lncolpolatecl outtdde the f'olony w hlt 11
has an eqtabllshed lïlace ()f bnslness wzthln the
Colony ,

es ery com pany llcensed tm det the lW oney-lendel >
No 45 of 1932 Olthnarlcte , 1932, whenes el lt was leglstezed ot when-

e5.e1 lt establlshed a place of buslneqq

(3) J.f a com pany m akes default m  colllplylng wlth tllps
sectlon , ewely dtrectol of tlle com pan) shall be llable ()))
stzm m ary convlctton for each offence to a ;ne not exceedl ttg
fwe pounds, and, m  tlle case of a dlrector belng a colporatlott ,
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evel'y dllectol , se( zetaly and ofllcel of tlle co) polatlon , wllo ls
knowlngl) paz t'y t o the defanlt , %1)a1l be llable tt) a l'tke
penalty

Provlded that l1o I ytoctr edtngs sldrtll l)t' Ildstltuted undel
thls sectlon except by, oz wlth the consent ot , the Attorney
G enelal

(4) Fol tlle pul poses of tllts sectlon

(tt) tlte exlxesslon d itlllectoz ' ' 1n( ludes auy pel soll
tcctltdttnce w ltll w hose tlllectlons or lnstruc tlons tlle
dlrectot s ot tlze com pany are accustcmzed to act ,

4d?) the explesszon d Ohl ëstlan nalne ' tncludes a torenam e ,

(t)) ln the case of a peet ot pelson usually known by a
tltle dlFerent from  l11s suznam e , the expresslon
t f
sulnam e' ' m eans that tltle

Chtlstlan nam e ol surnam e do(#) references to a form el
not lnclude-

(l) zn the case of a peez oï a pezson usually known
by a B lltlqh tztle dlhelent flom  h1s surnam e, the
nam e b) w lllch he v as known plevlotzs to the
adoptlon of or successlon to the tltle , ol

(11) ln the case of natural boln Blltlqh subjects, a
form el Chllstlan nam e ol sulnam e where that
nam e or surnam e w as changed or (hsusetl before
the pelson bearlng the nam e attalned the age of
elghteen years , ol

(111) ln the case of a m azlletl woman the name or
surnam e by whlch she w as know n plevlous to
the m alllage ,

(6) the explesslon I ( showcald' ' means cards contalnlng
or exhlbltm g artlcles dealt w lth, ol sam ples ol
lepresentatlons thereof

147 (1) In a llmltefl companv the llablllty of the dllectols Llmlted
l of the m anaglng dlzectol , m ay, lf so pro- ht-ompany mayor m anagels, o 

(urectorsaVe
vlded by the m em orandum , be tm llm lted wzth unhm lted

habzllty
(Q) In a llmlted company m whlch the llablllty of a

dlrector or m anager ls unllm lted, the dlrectors or m anagezs
of the com pany, lf any, and the m em bel who proposes a
perscm  fol electlon or appolntm ent to the öë ce of dlrectol
or m anager, shall add to that proposal a statem ent that
the llablllty of the person holdlng that oë ce wzll be unllmlted ,
aud the prom oters, dnectors, m anagers antl secretary, zf any
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o.t tlle com pan) , ol one of tllem  slzall, belore the pelsoz)
accepts the oë ce or actq tllereln gn e hlm  nottce ln M lltlnq
flàat h!q llctblllty w 1ll be unllm lted

(3) l.t atl) dltectol , lnatlagel ol ploposel lllakes tletault
ë11 addm g such statem ent, ol 11 any plom otel , dlrectol ,
ltlanagel ol secletalv m akes def ault ln gn ll)g such a notlce ,
l)e shall be llable to a hne Ilot exceedlug one hundled pounds
ttild slàall also be llable io1 any dam age w hlch the pelqon qo
elected oz appolnted m ay sustaln flom  the default, but the
llablllty ot the pelson elected ol appolnted qhall not be ahectekl
by tlèe defctult

14 8 A llm lted com pany, Go authollzed by lts
altlcles m ay, b) speclal zeqolutlon, altet ltq ulem olandunk
kzo as to 1 endel uultm lted the ll4bl11ty ot dnectols , oL
m anaqelq, of any m anaglng dllet-tol

(2) Upon the passlng of an) sucll speclal lesolutton tlle
1,1t.)4 lqlons tllereot qhall be as valld as lf tlley had been ollglnall)
c ontalned lza the m em ozandum

149 Subqect as lzeleinattel plovlded, the duectorq
ot a colnpany sllall , on d dtntand ln that belzali ntade to them

be 1lt wllttng bl m elnbel s of the com pany entltled to not les'w
than one-toultll ot the agglegate nulnbel ot votes to w hlch al1
the lnem bels of tlle com pany ale togetllel entltled, fulnlsh to
all tlle m eulbels ot the colllpan) wlthln a pel lod. of ozle m ontll
lton.l the lecelpt ot the dentand a qtatem ent , celtlfied as
correct , ot willch such quallficatlcm s as zzlay be neceosalv , b)
the acdltols ot the com pany, sllow lng aq lespekvts each of the
last thlee plecedln: yeals ln leqpect of w hlch the accounts of
Tlle com pany have been m ade up the agglegate am ount zecelved
ln thaù yeal b'& w ay of lem unelatlon ol otllel em olum ents b)/
pezsons belny dlzectoz s of the cclm pazl) , 15 laetllez as suclà
dllectols ol otllelwlse ln connexlon w lth the m anagem ent ol
the affalrs ot the com panA and thele qhall tn lespect ot au'k
slqch dllcctol w ho lcJ

bpectal
lesolutlon
of llm lted
com pany
m aklng
11 'tblllty of
dlreetors
unllm lted

Statem ent as
to z em unez a-
tlon of
dlreetol s to
f uz nl shed to
qhareholdels

a dnector of any other com pany whlch ls 111 relatlon
to the frst-m entloned com pany a subsldqary com -

Pany , 01

b) vtrtue of the llom lnatlon , whethel dllect or ln-
dllect , of the com pany a dlrectol of any othel

com pany,
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be lncluzled lla the sald aggzegate anlount any lem tm eratlon
or othel em olum ents ref-elved bv hlm fol own use whether
cts a dllector of , oz otllerwlse m  connexlon wlth the m anage-
lzzent of the aflalzs of, that othel com pan:

Pzovlded that-

(l) a dem and 1ol a statenlent undel thls sectlon shall be
of no effecL 1t tlae com pany w ltllln one m ozlth aftez
the date on w hlch the dem and lo m ade resol'ke that
the statem ent shall not be fulnlshed , and.

(ilJ lt shall be suthclent to state the total aggregate of a1l
sum s pald to ol othel em olum ents recew ed by al1
the directors l1A each yeal wlthout speclfym g the
am ount lecelvecl by anv lndlvldual

t 3) 1( qny dnector f alls to conlply w1th the reqtul em ents
ot thls se-tlon, he shall be llable to a fine not exceedlng fdt)
pounds

(4) Tn thls sectlou the explesslon em olum ents' ' yncludes
tees, pelcentages, and otllel paym ents m ade or conslderatlon
gn en, dllectl, ol lndlrectly, to a dnectol as such, and the
tlloney value of any allowanceq ol pelqulsltes belongm g to hls
ofhce

1.50 (1) Subject to the plovlslons of thls sectlon, It sllall Dlsclosm e by
t)e tlle duty ot a dllectol of a conlpan) wllo is ln any way dlledors of

lnterest ln
w hetllel dnectlpr ol zndnectly , lntelested m  d, contlact oz eontracts
lltoposed contlat.t wlth thc com pany to declale tlle nature of
hls l'zteleqt at a llleetlng of the dllectols of the com pany

(2) l.n tlle case ot a ploposed contlact the declaratzon
zequtred by thls sectlon to be m ade by a dllectol shall be m ade
at the m eetlnq ot the duectols ctt whlch the questlon of entel-
lng lnto tlle corltlact ls first taken lnto constderatlon, or lf
tlle dltetvtot w as not at tlle date of tllat m eetlng m telested ln
' 11e ploposed contlact, at the next m eetlng of the dlrectors held
aftel he becam e so lnterested, and. ln a case w heze the dllectol
becoules lnterested ln a contlact aftel lt ls m ade, the sald
declalatlon sllall be m ade .tt the flrst m eetlng of the dlrectols
lltald aftel the duecto) becom es so lnteleqted

( .1) Fo1 the lbtzlpose of thls qectlon, a genelal notlce gu en
to the dllectots ot a com pany by a dllecfor to tlze effect that
1le 1(J a m em ber of a speclfled corztpany ol lhm  and ls to be
regalded as m terested ln any contlact whlch m ay, aftet the
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date ol tllc notzce, l)e zztade g,1th tlzat com pany oz firm , shall
be deem ed to be a sufhclent def-lal atlon of m telest ln relatlon
t () any ccm tzact so m ade

( 1) tny dlrectol w ho talls to com ply w lth the plovlslons
ot thls sectlon shall be llallle to a fine not exceedlng one
llundled pounds

(5) Nothlng m  thls sectlon dlall be taken to pzejudlce the
opelatzon of any lule of law ) estrlctlng chrectors of a com pany
from  havlng any m terest ln contlacts wlth the com pany

larovzszons as l51 It ls heleby declaled that lt ls not law ful ln
to Parments tla tlae tlansfer of tlle whole or any pazt of theconnexlon wl
recew ed by
dzreetors for undeltaklng or plopelty of a com pany for any paym ent to be
1OSs of ofllce ) to any dlrector of the com pany by way of com pensatlontlre- ZXtiU Col on re
ment for loss of offlce , or as conslderatlon for ol m  connexzon wlth

h1s letnem ent trom oflice, unless paltlculal s wlth respect to
the ploposed paym ent , m cludm g the am ount thereof , have
been dtsclosed to the m em bels of the com pany and the pro-
posal approved by the com pany

(û) W heze a payment whlch ls hezeby declaled to be
lllegal 1c3 m ade to a dnector ot the com panj , the am ount
recelved shall be deem ed to have been lecelved by hlm ln
tlust fol the com pany

(3) W hele a paym ent ls to be made as afozesald to a
dlrectot of a com pany ln collnexlon wlth the transfer to any
pelsons, as a lesult of an olfel m ade to the genelal body of
shaleholders, of al1 ol any ot the shares ln the company, lt
shall be the duty of tllat duectol to take all reasonable steps
to secuze that paztzculazs wztlz z espect to the proposed pay-
m ent , m cludlng the am ount thereof , shall be lncluded ln or
sent wlth any notlce of the offer m ade foI thelr shares whlch
ls glven to any shareholders

(4)If any such dlrectoz falls to take reasonable steps as
atolesald, or lf any pel son vho has been plopelly requlled b)
any such dnectol to lnclude the sald partlculars ln or send
them wlth any such notlce falls so to do, he shall be llable
to a flne not exceedlng twenty-fipe potznds, and lf the requlre-
m ents of the last foregtxng sub-sectlon aIe not com plled wlth
m  relatlon to any such paym ent as ls m entloned ln the sald
sub-sectlon, any sum  recelved by the dlrector on accouzlt of
the paym ent shall be deem ed to have been lecelved by h1m  ln
trust fo1 any pelsons who llave sold thelr qhales as a result
of the oser m ade
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(5) If ln connexlon 'wltla all) sucll tlansfel a,s afozesald
the prlce to be pald to a dllectol of the coillpany whose offce
ls to be abollshed or '$A ho ls to letne tzom  ottce fol any shales
lll tlle com pany llelcl ))y h1m  ls ln excess of the prlce whlch
could at tlle tlule ha: e been obtalned by othel holdets of the
llke ehaleq or any valuable conslderatlon ls glven to any such
dllector , the exc ess ol the m oney value of the conszderatlon ,
ao the case m ay be, shall, f oz the pulposes of thls sectlon, be
deelnetl to ha've been a paym ent m ade to lzlm  by w ay of com -
pensatlon fo1 loss of ofûce ol as consldelatlon fol or ln con-
nexlon w lth h1s letllem ent flolll office

(6) Nothlng l11 tllls sectlon shall be taken to plqudlce the
opezatlon ot aln lule of law lequlllng dlsclosule to be m ade
u 1th rebpet.t to auy such palzuents as ale m entlonetl ln thls
setptlon ol w ltll lespect to any othel llke !Ja), l'nents lnade or to
be znade to the dltectols of a com pany

152 ll ln the case an) com pany plovlslon ls m ade Prowslons as
b the altlcles ot by any agleem ent enteleçl znto betw een any t0 asolgnmenty 

of om ce by
elson and the com pany fol em pow ellng a dllectol or m anagel dzrectorsP
of tlle com pany to asslgtl h1s ofhce as such to anothel person,
any asslgnnlent of offlce m ade ln pulsuance of the sald plo-
vlslon shall, notw ltllstandm g an) thlng to the contrary con-
tam ed ln the sald plovlslcm , be ot no eflect unless and ulztll lt
ls apploved by a speclal lesoltltlon of tlle com pany

l'votdaltl,e oj P'rotllyltlàl's l/; 12 tlcleb or fftl/làztz()à.s , eltectng
O/#,c6l: j? ont Ltabtltty

l53 Subjeût as hezelnaitel pzovlded, an, provlston, Provzslons as
to lzablllty ofw hethel contalned ln the altlf-les of a com pany ol ln any oflleers and

contlact wlth a com pany ol othelwlse, f ol exem ptlng any audltors
dttectol , m anager ol ofhcel of the com pany, ol any person
(whethel an oftlcel of the com pany oz not) em ployed by the
com pany aq audltol from , or lndem nlfym g h1m agauast, any
ltablllty whlcll by vntue ot ally lule of law w ould otherwlse
attach to h1m  ln lespect of any negllgence, default, bleach of
duty ol bzeach of trust of whlch he m av be gullty ln relatlon
to the com pany shall be vold

Provlded that-

(ab ln lelatlon to ally stlch plovlqloll whlcll ls ln folce at
the date of tlze com m encem ent of tlzls Oldlnance,
thls sectlon shall l)a: e effect only on the explratlon
of a perlod of s1x m onths from that date , and

#
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(t)) nothmg m th1% sectlon ohall opelate to depllve ally
pelson of any exeluptlon ol ) lght to be lndem nlfed
ln lespect of anythlng done ol om ltted to be done by
lnm  w tule an) s41c,h prol wton w as m  f o'rq,e , 'im l't

(e) notwlthstandlng anythlng m  thls sectlon, com pany
m ay, ln pulsuance ot any such pzovlslon as aforesald,
lnclem nlij arty such cklectol m anagel , otflcel ol
audltol agaulst any ltablllty m culled by lllm ln
def endlng any proceechngs, whether czvll or crlm m al,
ln w blch l'tzdgm ent ls gn en ln h)s tavour ol ln
whlc IA he 1-, acqultted ol ln connexlon wlth any
appllcatlon undel qectlon 345 of thls Ordlnance ln
wlAltllz l elle: glantecl to hlln by the court

,1? rtsltgelilerùts ttlàt'/ ftEzcokùsfzrçscfron:

Power to l51 (1) AvlRele a com plornlse ol allanpem ent ls proposed
COInPI OIDISB(utors betw een a com panv 4nd 1ts cledtto! cs ol allv class of them  

, ol.1th cre
and members betw een the com pal'ly and lts m em bel s ol any class of them

,

the court m av , on the appllcatlon ln a stlm m aly w ay of the
com pany or of any credltol ol m em ber of the com pany

, or, ln

the case of a com pany bem g w ound up
, of the llquldator, order

a m eetlng of the cledstols or class of cledltors, or of the m em -
berB ol the com pany oz clacs of m em bels as the case m ay be

,

to be sum m oned ln such m annel as the court dnects

(;) Tf a m alollty nrm ber lepl esentm g tl-aeed om ths m
value of the credltors ol clasuo of cledltols

, ol m em bers or class
of m em bers , as the case m ay be 

, plesent ancl votlng elthel ln
pelson or b) ploxv at the nzeetlng aglee to any com prom lse
or allangem ent, the com prom lse ol arrangem ent shall

, lf sanc-
tloned by the coult, be blndlng on all the cledltots ol the class
of credltors, ol on the m em bels or class of m em bels

, as the
case m ay be, and also on the com pany or

, m  the case of a
com pany m  the course of belng wotznd up, on the llqm dator and
contllbutorles of the com pany

(3) An oldel m ade undez suo-sectlon (2) of thls sectlon
shall have no effect untll a celtlfied copy of the older has been
dellveled to the leglstlar fol leglstlatlon , and a copy of evely
such older shall be annexecl t 3 e'kelv copy of the m em orandum
of the com pany lssued aftel the oldel has been m ade

, ol , ln
the case of a com pany not havm g a m em olanclum

, of every
copy so lssued o) the lnstrum ent conqtltutlng or defm ng the
constltutlon of thc com panv
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1(1 a com pany m akes deiault m  com plym g wltlz stlb-
sectlon (3) of thls sectlon , the uom pany and evely olfcel ot
tlle colllpany wllo ls m  detault sliall be llable to a fine not
exceedlng one pound tol eaû.h cop) ln lespect ot whlcll default
m ade

( 5) Tn tllls sectlon tlle explesslon coltlpany ' ' m eaz)s allA
(-om pany ltable to be w ound lap undel thls Oldlnance , and the
euplesslon ' a) 1 vugelllent' ' lncludes leolganlzatlon ot the
qllale capltal ot the (-om pany by tlle consolldatlon of shalek- ot
dlflelent classes o't b) tlle dlvlsltm ot sllales m to qhales ofl
dlffel ent clasqes ol by both those m ethods

,
155 'W llele a1l appllcatloll ls m ade to tile coul t undel P'0l lszors foz

iacllltatlng re-
the last tolegolug sectlon ot thlq Otdlnaut.e to1 the sanctlonlllg constructton

1 com plom tse or alzangenàen.t ploposed beto een a conlpany qnd am al-
f. gam atzon of

and any suclï pel son% as a1e rttentlolled ln that sectlon, and lt compantes
ls show n to the cotu t tllctt tlle coulplom zse or ctllangelnent has

tol ol ln connexlon w lthbeen ploposed the pulposes

schenle fol tlle leconstluctlon ol any com pany ol com panies ol

tlle ctulakamatlon ot ctlly tA'ko ()1 llkoze companles, aud that
uudel tlze scllellle the wllole ol any pal t t)lt the tm deltaklng ol
tlle pzoperty ol' azay company conf-elned ln the schem e (ln tlals
sectlolz letelred to as 'a tlansf elol com pany' ') ls to be tlans-
tezled to anothel com pauj (ln tll1% sectlon lefelred to as î the
tlansfelee com pany' ') , the coult m av, elthel by the orde) sanc-
ttonlng the cornplortzlse ol arrangelnent ol by any subsequent
oz dez , m ake provzslon foz a1l ca sny ol the tollow zng m atterq-

(c) the tlansfel to the tlandetee colnpan'k of tlze whole ol
anJ part of tlke undeltaklng and of the plopel ty ol
llabllltleq of alw  tlansfel ol com pany ,

the pllottzng ol appzop la tirm  by the tzansfezee com -
pan.y of any shaleq debentules, pollcleq ol othel llke
lnterestq ln tltat com pally w hlch under the com plo-
m lse or allangem ent ale to be allotted ol appro-
pltated b's that com pany to ol fol any person ,

(c) the contlnuatlcm bv ol apalzast the tz ansfelee com panv
of any legal proceedlngs pendlng by ol agalnst anv
tlansferol com pany ,

the dlssolutlon, w lthout w m dlng up, of anv tlansferol

com pany ,
the plovislon to be m ade fo1 any pelsonq , w ho wlthm
such tlm e and ln sucll m annel aci the court dnects ,
dlssent fl om  tlle com prom lse ol alrangem ent ,
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(/) such mcldental, consequentlal and supplemental
m attezs as ale necessalz to secm e that the lecon-
structlon or am algam atlon shall be fully and efec-
tlvely callled out

(2) W hele an oldel undel thls sectlon plovldes ior the
transfer of property or habllztles, that ploperty shall, by vtrtue
of the ordel , be tlansferzed to and vest zn, and those llabllltzes
shall, by vlltue ot the ozdel , be transfelred to and becom e the
llabllltles of , the tzansfelee com pan, , and ln the case of any
plopelty, lf tlle otder so dllects, tleed from  any charge whlch
ls by vntue of the com plom lse ol alrangem ent to cease to have
e#ect

( $) 'Nvhele an ozdel ls m ade u'ndel thls sectlon, evely
com pany m  lelatlon to 'w 11l(.ll the oldet ls m ade shall cause a
ceztlfed cop, thezeof to be delnezed to the regzstrar foz regls-
tlatlon w lthm  seven tlays altel the m aklng of the ordel , aud lt
default ls m ad.e m  com plym g wtth thls sub-sectlon, the com -
pan) and evely ofhcel of the eom pany w ho zs ln default Bhall
be llable to a default Ene

(4) .111 tlus qectzon the exlllesslo.u ' fpz opelty' ' znclude:
luopelty, llghts and. powels of evely decu lptton, and. the ex-
lresslon $ 'habllttles' ' m cludes dutles1

(5) Notwltltstandlng the ptovzslons of sub-sectlon (5) of
tlle last folegom g sectlon , tEle explesslon < dcom panv' ' ln thls
sectton do/aq 1)()t llw ll1(1e an. conlpany otlze, than a com pany
wlthln the uleanlnq of thls Oldlnance

l'ower to
acqulre shares te1 ot shales ol an) class ot Gllales ln a com pany (1n thls
of shareholdezs ç ( , ,
djssentzng bectlon 1ef elled to as i l1e tlansfelot com pany ) to anothet
from scbeme com pany whethel a com pany wlthln the m eanlng of thls
ev contzact ( <
approved by Ordlnance ol not (ln thlq set tlon tetelted to as the tlansfelee
m alom ty f

-om pany ' ') , ltas wlthlu loul lllonths aftel the lzlaklng of tlae

l56 (1) W hele a scheme ol contlact lnvolvlng tlle tzazls-

offer m  that bellalf b)/ tlle ttanstelee conlpany been apploved
by tlle lloldels ot not less tllall nlne-tenths ln value of the
shales aflected., the tlansferee com pany m ay, at any tlm e wlth-
m  tw o m onths aftez the expzratltm of the sazd fou.r m onths,
glve notlce ln the plescrlbed m annel to any dlssentm g shaze-
holder that lt deslle: to acqtllre hls sharec,, and whele such a
uotlce ls glken the ttansferee com pany shall, unless on an
appllcatlon m ctde by the dlssentqng shaleholdel wlthm  one
m cmtlz fztxll tlle date on nhlcll the notlee waq gzven the cotzrt
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thlnks fit to older otherwlse, be entttled and botm cl to acqture
those shares on the telm s on wlltcll unde) the schem e or con-
ttact the shales of the applovlng sllaleholdels ale to be tlans-
fellecl to the t! ansf elee com pany

Plovlded that, whele any such schem e ol contlact has
been so approved at any tlm e betole the com m encem ent of
thls Ordlnance, tlle couzt nlay by oldel , on an appllcatlon m ade
to lt by the translelee com pan) wlthm  tw o m ontlls aftel the
com m encem ent ot thls Ozdm auce, authollze notlce to be glven
under thls sectlon at any tlm e w lthln f oulteen days after the
m aklng oi the oldel , and thls sedlon shall apply accoldm gly,
except that the telm s on whlch the shales of the dlssentzng
shaleholdel aze ttl be acquued sllall be sucll telm s as the cotnt
m az by the olclet dtlect m steatl ot the tetm s plovtdetl by the
scllem e ol coutlact

(2) W hele a notlce has been glveu by the tlansfelee com -
pany under thzs sectlon and tlle coua.t has not, on an appllca-
tlon m ade b) tlle dlssentlng shalelloidel, oldeleâ to the con-
tlary, the tlansfezee com pan, shall, on the explratlon of one
m onth trom  the date on whlt,lï the notlce has been gwen, or

,

lf an applzcatlon to coult by the dlssentlng shateholder zs then
pendlng , aftel that appllcatloz) llas been dlsposed of , tlansm lt
a copy of the notlce to the tlansleloz com pany, and pay oz
tlansier to the tlallsfelol conlpany the am ount or othez con-
sldelatlon lepzesentlng the pllce payable by the ttansfezee
( om pany for the sllares whlch by vlrtue of tllTs sectlon that
com pany ls entltlecl to acqlm e , and the tlanderor com pally
shall theleupon leglstel the tlanstelee com pany as the holdez
of those shares

(,3) AnA sum s teeelved by the tlansferol eompanl under
thls sectlon shall be paltl m to a sepalate bank account

, and
any stzch sum s and any othet c onqlderatton so lecelved shall
be held by that com panj on trust fo1 the several persons
entltletl to the shales lll lespect ol whlch the sald sum s or
other consldelatlon were lespectw ely recelved

(4) In thls sectlon the explesslon t çdzssentmg share-

holder' ' lncludes a shaleholdel who has not assented to the
schem e or ccmtract and any shareholdel who has falled or
leftzsed to transfel h1s shazes to the tlansfelee colnpany ln
accortlance wlth the schem e c)l contlact
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PART W

W TNDING U 1'

M odes of
wlndlng up

.'I-'ItISJUIZII'NAI:LY

Lïlodeb oj JlJî?If,fz?lg L ??
I57 (1) Thc wtntllllg up of a colltpany llïcïy be elthez

(tt h by tlle coult , or
(lp) 'koluntal) , ol

(c) sublet.t to the supet&lslon ot the coult

(2) Tlle p oA lsloll% ol thls Oltltnance wlth lespect to wznd-
lllg up apply , tt,lless t . te contlal) appeal s, to the w lndlng up
os a com pany zn any ol those m odes

Coittertbutovtt,,b

Llabzllty as 158 (1 ) 1)1 the event ot a com pany belllg wound up,
contrlbutorzes (

.t g luem bel sllajl be llable to contllbute toe: e1y ptesent an pas
of present
and past the ahsets ol tlle c olupally to qtn (tm ount suttlclent 1ol paym ent
membels oi Jts debts and ilablsltles

, and tlzt- t-osts, f-halges alld expenses
ol tlle wlndm g ttp antt fo1 tllt- ad Itzhtulent ot the llghts ot tlle
contllbutotles ajuoug tlleulseives , subjeet to the provlslons ot

sub-sectlon (t'1) of tlzls sefwtlon alld tlle tollowlng quallflcatlons
(tz ) a past lnem be, slnall taot be llable to contllbute lf he

has ceaqed to be a n-lem bel to1 one yeal ol upw alds
befole 111e com lnent ethlel'lt ot tlle w lndlllg up ,

a past lnenlbel qhalt not be ltable to t-ontllbute ln
lespect of an v debt ol llablltty ot the corltpany (aon-
tlactt.d dâte) he ceased to be a lnem bel ,

(c) a past m enlbel shall not be llable to contltbute unless
lt appeats to the coult tl-lat the exlstlng m em bei s
a1e vnable to satlsfy tlze contllbutlons l equlred to be
m ade by thezzl l1) putsuauce of tlals Oldlnance ,

(#) ln the cas:z of a compan ! tlmlted by shales no contll-
butlon hhall be luqullell ftoln pny m em bet exceedlng
the am cqtnt lf any , uopa,lcl on the shales ln respect
of w llzf-lz 11e ls llctblsa as a plesew'lt ol pae.t m ernbel

ln the case of com pany llm lted by gualantee, no
contllbutloal ôhall, sublect to tlle provlcalons of sub-
qectlon (3) of t1Rlq sectlon , be lequned flom  any
m em bel exceedlng the am ount undertaken to be
contl lbuted by h1m  to the asqets of the com panv ln
the event of 1ts llell'zjl w ound up ,



OI/NIPICI-ïTJ G AZE T 7AE

ltothlng ln tlllto Otdlnctnc.e shall lnvalldate any pro-
vlslon contalned ln any pollcy of lnsulance or otbel
(-ozltl acf 'u lzeleby tllp llablllty of lndlvldual m em bel s
on the pollc

-
; ol colltract ls z estzlcted, ol w llereby

the ftlnds of the com pany a1e alone m ade llable ln
les) ect of the pollcy ot contlact ,

tf/) a sull) due t() .) ny m enlbel of a ûom pany, ln h1s
cllalactez ot a nlelrtbel , b'y way of dlvldends, plofits

otlletvz tso shall z'lot l?e tleeql'led to be a debt of the
( ''3IAIJ tny, p t) able to tllat utem bel ln a case of com -
l etltlon lletn een hlulself and any other credltol not
ct nlem be. of the cornpan'!/ , but any such sum m a) be
taken lnto aecollnt tot the ptnpose of the final ad-
lustm ent of tlae llylltq of the contrlbutolles am ong
ùhem selveu

(2) Tla the 'u lndlng up of a llm lted com pany, any dlrectm
(x m anagel w hctllel pac.f oz present w hoae llablllty 1%, undel
tne plovlslons ot tllls (71 dlnance unllm lted, shall , ln addltlon
to hls llabzllty, 11q al3'l , to contrlbute as an ozdzzlal) m em bel

,

be llable to m ake a ful thel contllbutloll as lf he w ele at the
cosnnlencem ent of the .w lntllll: up a lnem ber of an uphm lted

Lolnpany
Plovlded that-

(J) a p 1st du ectol t)t m a nagel cwlla li not be l'able to lnake
sul-h lurtllel contllbutlon lt he has ceased to hold
office f ol ) ea1 ol up'w alds befole the com m ence-
nlent of t'he w lnthng up

(b ) a past dllectol ol m anagel sllall not be llable to m ake
cluclz f urtllel c ontllbgtlon ln lespect of any debt or
habllzt) of the com l nnl. contlacted alfer he ceased
to hold offlce ,

sublect to tlle altlt les ot the com pany
, a dnectol ol

m anaget ollall lzot be llable to m ake stzch further
costrtbutzon tm less the coult deem s lt necessary to
lequlle that contllbutlon ln otder to satlsfy the debts
and llablhtles of the t om pan) . aod the costs 

. chal ges
and expenses of the w lndlng up

(3) Tn tlle wlndlnp up of a com pany llm lted by gualantee
whlch has a shale capltal , evelv m em bel of the colnpany shall
be llable, zn addltlon to the alnount undeltaken to be contrl-
buted by lalm  to the asqtats of the com pany zn the event of zts
belng wollnd up, to contllbute to the e'ktelzt of anv sum s unpald
cm any qhares held by hlm
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I'f hnl tloncontrl butoryof 159 The telm  1 dcoutrlbutol) ' m eans eNely pelson llable
to contllbute to tlle asqets of a com pany ltl the event of lts
belng wound up, and fo1 the ptnposes of all proceedlngs fol
determ lm ng, and all ploceedlngs pllor to the fm al detelm lna-
tlon of , the pelsons w ho ale to be deem ed contzlbutorles,
lncludes any pel son alleged to be a colàtrlbutory

Nature of l6O
ltabthty of accrm ng
contz lbutoly

m enced,
enfolclng

Tlle llabtllty ot a, ( ontllbutoly shall create a debt
tlue fzom  lum  at tlAe tlnle when l1ls llablllty colll-
but payable at tlle tlm es when calls a1e m ade fol
the hablllty

Contzlbutoztes 161 (1) lf a contllbutol) dles elthel befole ol atter he
'R ttase of h beelz placed on the 11st of contzlbutorles

, h1s legal repre-asdeath of
member sentattves and. lltq hetrs, shall be llable m  a clue coulse of

adm lnlstlatlon to (-ontllbute to the assets of the com pany m
dlschalge of l11s llablllty and shall be contrtbutolles accord-
m gly

t2) 1)1 tlte legal leplesentatlveq m ake default ln paylng
an) llloney oldeled to be pald by them , ploceedlngs m ay be
taken for adm lm stezlng the estate of tlle deceased contrzbutoly,
and 1o1 compelltng paym ent theleotzt o'l the m oney due

Contmbutomes 162 If a conttlbutoky
ln case of ol aftel he has been placed cmb
ankruptcy
of member Laj

becom es bauklupt, elther before
the 11st of contzzbutorzes-

h1s tlustee ln bankzuptcy shall leplesent h1m  for a11
the pm poses of the wlndlng up, and shall be a con-
trlbutoly accozdm gly, antl m ay be called on to adm lt
to pzoof agam st the estate of the banklupt, ol othel-
w lse to allow to be pald out of hzs assets ln due
com se of law , any m oney (lue fzom the bankrupt zn
tespect of h1s llablllty to eontrlbute to the assets of
the com pany , antl

(à) there m ay be plovecl agalnst the estate of the bank-
zupt the estlm atetl value of hzs llablllty to futule
calls as well as calls already m ade

J'ul lsdlctlon
to wlnd up
com panles
reglstered In
the Colony

(11) W INDING UP BY 'I'UE Cotm'r
J'lm sdlct%on

I68 The Suprem e Oom t shall have jm lsdlctlon to wlnd
up any com pany reglstered ln the Colony
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164 Avhele tlle Supl em e Coult m akes an order for '1?z ansfel of
ploeeedlngsw lndlng tlp ( onlpany ltnder thlq Ozdlnance

, lt rnay , lf lt from suprelnc
thluks fit, dlrect all subsettuent ploceedlngq to be had ln a l'ourt to

subordlnatesuboldlnate coult of the fllqt claqs and
. tllereupon such court eourt

shall fol the purpose of w lndlng up the com pany be deem ed
to be the coult w lthln the m eanlng of thls Ordlnance, and
ql1all have, for the purposeq of such w lndlng up, a1l tlle jm lq-
dlctlon and. pow erq of the Suprem e Ctm rt

165 Tf dtlrlng the pz oglesq of a w m dlng up m  a sub- 'Fz znsfez of
pzoeeedzngsoldm ate com t lt lq m ade to appeal to the Stzprem e Coult that
flom  one

the qazrle could be m ore convenlently ploqecutetl ln any othel subordlnate
stlbordm ate coult the Suplem e Coult m ay transfel the sam e ffmrt to

, tnotlaer
to such other coult , and theleupon the wlndlnq up shall
proceed ln such other subol dlnate court

l66 If any questlon allse ln any wlndzng-up proceed- stAtement oi
case forlngs ln a suboldlnate coult u hlch all the partles to the plo-  

ojllnlon of
ceedm g , ol wlllch one of thenl And the m aglstrate ot the court Snpreme

Couztdeslre to have determ lnecl ln the first lnstance ln the Suprem e

Court, the m aglstrate q11all qtate the f acts ln the folm  of a
speclal case for the opznlon of the Suprem e Coult , and thel e-
upon the speclal case and tlze proceedlngs, ol such of thpm  au
m ay be leqm led, shall be tlanqom ltted to the Sup em e Ccmlt
fot the pm poses of detelm lnatlon

Casts $,)2, whbclt a Powsptz'n,!/ w'/,tzp/ be I'T/-tlzlntz Up l?!/ Colut

1.67 A com pany m ay be wound up by the coult zf-  cdklcun qtant ew
1 11 wl1 1ç.11

(a4 the com pal'ly has by speclal resolutlon resolved that t omp 4nv m 4,
l)e wound u pthe com pany be wotm d up by the com t 

, J), couzt

(5J default 1s m ade ln dellvellng the statutory leport to
the z eglstral ol ln holdlng the statutory m eetm g ,

the com palp  (loes not com m ence 1tq buslness w lthm  a
year from ltcl lncolpozatlon , ol suspends lts buslnesB
fol a w hole year ,

(dj the num ber of m em bers ls leduced, ln the case ot a
pllvate com pany, below tw o ol , ln the case of any
othel com pany, below  seven ,

(:) the com pany ls unable to pav 1ts debts ,

(j) the coult ls of opmlon that lt ls Just antl equltable that
the com pany should be wound up
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Definztlon of 168 A com pany shall be deem ed to be unable to pay 1ts
lnabzllty to lebts-(
pay debts

tJl 1t uledltol , b, asslgnm ent ol othelwlse, to whom
tlie com pany ls lndebted ln a sum exceedlng fiity
poundq then due . ltas sel: etl o11 tlle com pany, by
iea&lng lt at the leglsteled othce of the com pany, a
tlem and undek h1s hand lequnlng the com pany to
pay the sunl qo dtle and thc com pazly has fol thlee
w eeks theteaftel neglected to pay the sum , ol to
secuze (x com pound tol lt to the zeasonable sattsfac-
tlon of the credltot oz

lf executlon ol other plocess zssued on a decree ol
oldel ot an), couzt ln tavoul of a cledltol of the
colnpan, ls letulned unsatlsfied m  w llole ol ln part ,
or

(s) lt lt ls ploved to the satlstactlon ot the couzt that tlle
com pan) ls unable to pay 1tq debts, and, ln deter-
ulm lng whethel a com pan) ls unable to pay 1ts
ctebtcs , the coult qhall take Into account the con-
tlllqent and. plospectlve llabllltles of the com pany

Pstttkolt jor Il tndtîtq Up and A'//tycf.s tllereoj
PzoNlslons as 169 An appllcatlon to the coult fo1 the wlndm g up of a
to appllcatzons )n t to the plo-for wzndlng Gonlllal'ly %1la1l be 1)y petltlon, plesented su Jec
up vlhlonq of tllls sectlon elthel by the com pany, or by any cledltol

oz credltors (lncludlng any contlngent or plospectlve credltol or
( zedltols) , contllbutoly ol contrlbutoltes, ca by a11 ol any ot
those partleco, togethel or sepalately

Plovlded that-

a contllbutoly shall not be entltled to plesent a wlnd-
lng-up petltlon Ilnless-

(1) eltlael tlle num bet ot n'elnbel s ls 3 educed , ln the
( 1qe oi a pll&ate conapan) , below tw o ol , ln the
c ase or anv othez colupany, below  seven , op

(11) the shales ln respect ol whlch he ls a conttlbutol, ,
ol som e of thenl, elthel N'N ele ollglually allotted
to hlm  or have been held by lllm , ttnd reglqteled
ln hls nam e , fot at least s1x m onth: durlng the
elghteen m onthcj before the com m encem ent of
w lndlns-up, or haA e devolved on hlm tlu ouqh
the deatl) of a follller holdel , and
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(lp) a wlntllng-up petltlorl shall not, lf the gzouncl of the
petltlon ls detault ln delw erlng tlle statutory repolt
to the leglstral ol rl holdlng thta statutory m eetm g ,
be plesented by any person except a sha) eholdet ,
nol befole the expn atlon of f ourteen days atter the
the last clay on 5: hlch the m eetlug ought to have
been helâ , and

the cotzlt shall not glve a heallng to a wlndlng-up
petltlon plesented b) a contlngent or prospectn e
eledltol untll such qecullty ior costs has been gn en
as the court thm ks leasonable and untll a prlm a
lacle case to1 wlndlng up has been establlshed to the
qatlsfactlon of the t ourt

17O (1) On heallng a w lntlm g-up petltlon the coult m ay rowez of
dlsm lsq lt oz adlouz.n the heallng ûondztzonally o.r uncondz- Court onh

earzngt
lonally , or znake anv m tetlm  ordel , ol any othel older that lt petltlon
tlllnks ht, but the coult shall llot lefuse to m ake a wlndlng-up
otdet on the glound only that the assetq of the com pany have
been m ortgaged to an am ount equal to o) ln excess of those
aqsets, ol that tlae com pany has no assets

t2) W heze the petztzon zs pzesented on the gzound of
detault ln dellvellng the statutoly lepolt to the legtstral or ln
lloldlng the statutoly m eetlng , the couzt m ay-

(ét) lttstead of nlaklng a wlndlng-up oldel , dlrect that tlle
statutozy lepolt shall be dellvered ol that a m eetlng
shall be held , and.

b6 ) oldel the costs to be pald b) any pelson% who, ln the
oplnlon of the cotnt , ale responslble for the default

171 The colnt m ay any tlm e aftez the plesentatlon powel to staz
of the petltzon for w zndzng up a com pany undez tlazs Oz dlnance, 01 restz a1n

pzoceedlngs
ttnd befole m akm g an ol del fo1 wlndlng up the com pany, upon agalnst
the appllcatlon of the com pany or any cledltoz or contllbutory t Ompanv
1 egtraln fulthel ploceedlngs ln any sult ol proceedlng agalnst
the com panv upon sucll telm s as the court thlnks fit

172 In a wlndlng up bv the coult , any dlsposztlon of the Avokdance of
Alopertj of the conlpany, lncludlng tctlonable clalm s , and any dlsposltlons ofl 

property. etc )
tlansfer of shares . or alteratlon ln the status of the m em bels of after com-
the com pany , m ade aftet the com m encem ent of the wlndlng mencement of

wlndm g up
up, qhall , unleqs the com t othelwlse olders, be vold
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zu ozdanee of 178 M -hele any com paz)y belng wountl up by tlte
'ttaehment, t any attac llm ent 

, dlqtl e%s ot executton put ln force(-our ,ete
agatnst the estate oz ellet-ts ol the com pany aftel tlle conl-
rnencem ent of the w lndlnjl up shall be vold to all lntents

Cotil ?;? encetll t /? /- ()) Jfs-lzlthng tlrp
t'ommence- 174 (1) W here betoze tlle presentatlon of a petltlon for
ment of tlae wm dm g up of a conzpany i)y the coult a zesolutlon has been
wlndlng llp hy
tlle eouzt passed by the com pany fo1 volunta) y w m dtng up, the w lndm g

up of the com pany shall be deem ed to have com m enced at the
tlm e ot tlze pasqlng of the leqolutton, ancl unless the coutt , on
plooi of tlaud ol m lstake, thlnks flt othelw lse to dlrect, a1l
ploceedlngs taken ln the voluntaly wm dlng up shall be deem ed
to have been valldly taken

(2) Tn any othel case, the wlndlng up of a company i)y
the court shall be deem ed to com m ence at the tlm e of the
plesentatzon of tlle petltlon fo1 the wm dlng up

(Ionsequetteeg of ll/'l/tc/lng-np Ordo
c'opzr ef ozdez 175 (1) On the m aklng of a wlndlng-up ordel , a copy of
t'A Be fol- the older m ust fo, thw lth be folw atded by the com pany to the
'% 11 ded to
xeglstrqz zeglstral w ho shall m ake a m lnute thereof ln hzs books relatlng

to the com pany

(2) Such oldel shall be deem ed to be notlce of dlscha) ge
to the selvants of the com pall) except w hen the buslnesq ot
the com pany ls contm ued

Actlons stayed 176 M Fhen a vzndlng-up oldel has been m ade, ot a
on wlndlng-up provlslonal llqm dator has been appolnted

, no actlon or plo-ordez
ceedlng shall be proceeded w ltll ol cornm enced agalnst the
com pany except by leave of the ccm rt , and subgect to such
telm s as the court m ay lm pose

Efect of
wlndlng-up
order

177 An ordel for M lndlng up a com pany shall operate ln
favoul of the eledltols and of all the contrzbutolles of tlàe
com pany as lf m ade on the jolnt petltlon of a cledltor and of .1
contrlbutory

Ojhctal Stlctxrta'r 'n Jp-szrlt8zz?t? Up
Oëmal 178 (1) Fol the pulposes of thls Ordlnance, so fal as lt
lefelver m lelates to the wlndm g up of com panles by the coult, the telmb
ankruptcy
to be ommal ' toë clal lecelver' ' m eans the offlclal lecen er apm lnted for
zeeelver for )) ynkluptcy pulposes
wzndlng-up f
purpoBes (27 Such offlce! shall foz the purpose of h1s dutles undet

thls Ordlnance be styled î dtile offlclal recezver' '
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179 If ln the case of the wtndlng tlp of anl com pany by ztllllolllthnet't
of ofuc 1.11tlle coult lt appears to the (

-oult deslzable 'w ltll a 4 1ew to (atyelq er t)j1
qef-urlug the nlore (-ton's enlent and econolulcal (-onduct of the ( ourt ln

1 f tllel than tlle pelson M'l'1o would f el t8 11 f ahi *wzndtng up
, t lat som e o izcel , o

bà '& lt tue of the laqt fo1 egolllg qectton of thls Oldlnance be
the ofbelal lecew el sllou 14 be t lte ofhûtal lecen el f ol the
puzposes of that 'wlndlng up, tlle t var' t Ina: appolnt tlaat otllez
ofhc ez to pt t cts oitlt l tl t e-e vez ln that AA lntll ng up, and the
pels''on so appolnted sllall bta deem ed to be tlte ofhctal lecen cl
zn tllat v lndlo.g up fot all tlte purposes of. thls Oz d lnance

l80 ( 1) 'W-lleze tlte Ltltut llas ltlade a 'S'S lndlzlg-up ordel ht ttemellt ()t
ol appolnted a plovlslonal llquzldatol , tllele sllali, unless tlle Conlpans h'

afi t'l .1 s tt) 13v
(-oul L t111nk% flt to oz tlew fltliel '$'y 1 ne xtllti t,o oltlez s , be nàade out su l)1tl Itted

t a oflil I ) land subm ltted to the (lfhctal tecelA el a statem ent a.o to tlle ( r
-ep: er1

affall s ol tlle colzlpanA ll1 the plescllbed folln 5 el lfted by
aflldaa lt , and sllow ing tlle paltlt. ulals of ltq, assets, debts a'ld
llabllltles, i'he nanleq, lesldenceq alàd ocuupatlons ot 1 ttn clcda-
tols, the sef-ulltles held b, tllenl l espectnely, tlle dates when
tlle sectt) ltles M ele lespectn el) glven, aud stzch futtllel 0)
otllel lnfollllatlon as n'la: be pzescllbetl ol cts the ofllclal

l ecelvel ulay lequne

(2) Tlze statem ent shall be sublnztted and '$ ellfied by one
ol lnole ol tlle pelsons 'SN llo ale at the lelevant date the
dnectol c3 and by tlle pelson w ho ls at that date tlle secletaly
ot otllel tzlltef ofhcel oi the conlpany, ol by suclz of the pel sons
llelelnaftet l11 tlzl% caub-statotton lnentloned aq tlle ofhclal le-
cen el , sublect to tlze dllectlon ol tlle coult . m aà lequlre to
qublnlt and vellfy tlle stateutent , that ls to qay, persons

(ft) Ns l1o aze ot lla: e been dltectols ol off-lcels of the
conapanv ,

w llo l)a: e taken palt ln the tollnatlon of the com pan)
at an! tlnae AA ltllln ollp A ea1 befole tlle lelevant
date ,

( c # '$: ho a1e ln tlle en-lplo'& nàent of the eom pany, ol lla: e
been ln the enàplo: Tnelat ot tlàe (-onlpan) w lthln tlle
s a ld '!. eal alltl ale ln the oplnlon of the of-ficlal le-
cenrel capalàle of gu lnp 1 he lofolnlatloll 1 equned ,

u ho ale ol lta'$ e been :5 ltllln tlle qaltl leal offlcers of
ol ln tlle elnploô n'tent ot a conlpan) w hlch 1s, ol
'$N ltllllt tlle qald j eltt u as 'RIA offlcet of the com pan:
tt) q 111c11 the statenlent lelateq
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(3? The statement shall be submltted wlthln fourteen days
from the lelevant date, or wlthln such extendetl tlm e as the
of:clal zecezvel or tlze couzt m ay % t speczal reasons appoznt

(4) Any pelson maklng ol concurrlng ln makmg the state-
m ent alld afhdavlt lequlred by thls sectlon shall be allowed,
and qltall be pald bv tlle ot'nc la1 lecelvel ol provlqlonal llqtltda-
tol , as tlle caqe m ay be, out of the assets of tlle conlpany,
such coqtq and expenses luculrecl ln and about the pleparatlon
and m akm g of tlle qtatem ent and aff-ldavlt as tlle offlclal te-
celver lzzay conqldel leaqonable , subject to an appeal to the
ccmrt

(5) If any pelson . wltllout 1 ea%ouable excuse, makes de-
fault ln com plym g w lth the leqtulem ents of thls sectlon, he
shall be llable to a fine not exceedm g ten pounds for eNely day
durln,q w hlcll the default contlnues

(6) Any pezson statlng hzmself zn wlltlng to be a credltol
ol contllbutory of tlAe com pany Flhall be entltled by hlm self ol
by h1s agent at all leasonable ttm es, on paym ent of the
pzesczzbed fee, to znspect tlae statem ent subm ztted zn puz-suance
of thls sec tlon, and to a copy theleof or extract theleflom

(7) Any person tm truthfulh so statlng hlm self to be a
cledltot or contllbtltory shall be gullty of an offence and shall,
on the applleatlon of tlle ltquldatol or of the offlctal recew er,
be llable to a fm e not exceedlng twenty pound.s

(8) Tn thzs sectlon the explesslon t 'the relevant date' '
m eans ln a case w here a plovlslonal llqtlldator ls appolnted.,
the date of hls appolntm ent , and , m  a case w hele no sucll
appolntm ent Js m ade, tll: d 4te of tlle wlndang-up order

18I (1) Tn a case v laele a wlnthng-up older ls m ade, the
offlclal lecelvel shall, as soon as plactlcable after recelpt of
the statem ent to be subm ltted uncler the last folegolng sectlon
or, ln a case w hele tlze coult oldels that no statem ent shall
be subm ltted, as soon as practlcable after the date of the orcler,
cm bm lt a plellm lnary repolt to the coult-

(a) aq to the am ount of capltal lssued , subscrlbed and
pald up, and the estlm ated am ount of assets flnd
llabllltles , and.

tt?) lf the com pany lzas falled, as to the causes of the
fallure , and

Report by
oëclal
1 P4 elI er
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(c) whethez ln lAlcl oplnlon f llrther lnqully 1s deslrable aq
to any nlatter lelatlllg to tlle prom otlon , form atlon
ol fallure of the connpany ol the conduct of the
buslness thereof

(i2) The offlclal lecenrer m aA alqo, lf he thlnks fit , make
a further zeport, ol fultlle) lepozts . Atatlng the m anner ln
whlclï the conlpan) w as to1 llletl antl wllethez ln hls oplnlon
any f raud haq been t tllllllklttetl bl ,# l1) I)el stxl ln lts plom otlon
or fozm atlon . ol by an'k (111 ec t()l ()t ()t1li t ofl-lcel of tlle eom pany
ln zelatlon to the com pany slllt e the tolm atlon tllereot , antl
any othel m attels w hlch l1) ltlq oplnlzln lt 1% deqllable to brlng
to the notlce of tlle cotlrt

(3) If tlle officlal tecelvel statecn ln any such fulthet lepolt
as aforesald that ln lalq op nzon a f laud haq been com m ltted
as afolesald , the court Rhall llave tlle fulthel pow etq pto'v lded
lu sectlons 21; and 213 of thls Ozdlnance

L zqubdato'rg

I82 Fol the pulpoqe of conductlng the ploceedm gs ln l'ower of
tourt to

wlndlng up a conzpany and pel fozm znjg sucll dutzes ln kd el ence appolnt
thereto as the cotnt m ay lm poqe, the cotnt m ay appolnt a lltluldators

llquldatol or llquldatols

183 Sublect to tlle ploplstons ol thls section, the Appolntment
and powers oi

coult m ay appolnt a llqtzldatol plovlslonall, at any tlm e aftel provlmonal
the plesentatlon of a wlndlng-up petltlon, and before the llquldator
m aktnq of a wlndm g-up oldel , and elthel the officlal recelvel
ot anJ othet ftt pez sou m ay be appolnted

(2) Avhere a llqutdatol 2% l)l ovlslonally appolnted by the
() oul t, tlle cpoul t lna'!/ lllqlt altd teht) lct hts powels by the ordel
appolnttng hlm

184 The tollowm g plo: lslons w ltll lespect to hquldatol s Appolntment
(.j st5 le ete , ofqllall have effect on a w lndlng-lzp oldel belng m a e-  jjquTjatots

((t) tlle ofhclal recelvel shall 1)y viltue of h1s Qfllce becom e
tlte ploAlslonal llquldatol and shall contlnue to act
as such untll he ol anotller person becom es llquldator
and 1% capable of actlng as such ,

the ofhclal 1 ecew er shall stzm m en separate m eetlngs
of the cledltoz s arld contrlbutolles of the com pany
for the pm  pose of detelm m lng w hethel ol not an
appllcatlon ls to be m ade to tlze court fol appolntm g
a llquldatot m  the place of the officlal recelver ,
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(c) the com t m ay make any appolntment and ozder ze-
qulled to pn e effect to any such detelm lnatlon , and,
lf tlleze lfs a dlffelence between the determ lnatlons of
the m eetlngs of the cledltols and contltbutorles m
tespect of the m attez afozesald, the coult qhall declde
the dlffelence and m ake such older thereon as the
coult m av tllm k ht ,

(d) ln a case wlleze a llquldatol ls not appolnted by the
com t , the ofliclal recelvel shall be the llquldator of
the com pany ,

(c) the com t nla) cletelm lne whethet any and what
sectulty 1s to be glven by a llqm datol- on h1s appolnt-
m ent ,

(j) the oëclal leceivel shall by vntue of hls offlce be
the llquldatol dulm g any vacancy ,

(q$ a llquldatol shall be descllbed , whele a pelson other
than the offlclal lecelver Iq llquldatol , b'l the style ol
1 'tlle llqtudato, ' ' and u llele the ofllclal lecelvel ls
llquldatol , by the style of $ 'the om clal lecelvel and
llquldator' ' , of the paltlcular com pany ln lespect of
whlch lèe ls appolnted, and. not bl l11s m dlvldual
n am e

tarovlslons 185 'W hete ln the wlndm g up of a com pany by the
Whele pelson t a pelson othel than the offlclal recelvet ls appom tedcouz
other than
ofliezal llquldatol , tllat pelson
recpls el 1%
tppoluted (J) shall not be capable of actlng as llquldatol tmtll he
llqutdator has notlfied hlcn appolntm ent to the reglstral and

glven secul 't) ln the plescllbecl nlanner to the
satlqfactlon ol the 2 egzqtlar ,

(b) qllall glve tlle ()fht 1a,l lecelvel such lnform atlon and
sucl't acc esq to and lacllttleq fol ulspectlng the books
.t,1)(1 doculnents of tlle v onlpanv , and genelally such
a1d as nlay be lequlq,l Le 1ol enabllng that om cel to
pelfolm  hls dutleh undel thls Oldlnance

taro, , slons as 186 'W hele an ol det llas been m ade fol wm dlng up tk
to hqulflatozs m pauy sublect to stzpez: lcsloll , flnd an oldel ls aftelwaldsco
on an ozder
foz wzndlng m ade fo) 'u llldllzg up b5 the coult tlll cotnt m ay by the last-
!1P Y t'ourt tloned ot by an) subsequent ()1del appolnt an, person whom en
tfter order for
wlndzng up ls then ltqtudatol , elthel plovlslollally t)1 pelnlanently , and
Sublect to ther v lth ol w ltholnt azo otllel pel Bcln to be llquldatol lnel
supelvTslon

the w lndlng up bv the coult
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18% (1) .&. llquldatol appolnted b) the coult lllay leslgn , Genezal pro-
vtslons as tool , o1l caukoe slloM n, be lelllovetl bv the coult lwu,datots

t2) svlleze a pel son otllel thazl the ofilclal zecelvel ls
allpolnted llquldatol , he qllall lecen e such salaly ol zem unela-
tlon b) way ol pelcentage ol otllel'w 1qe as tlle coult lllay dnect
culd, lf m ole sucll pe1 sons tllan one a1e appolnted llquldators,
tllen leltlunelatlon sllall be dlqtllbuted anlong thell) ln such
lllopoltlolls as tlle cotzlt dlzef-ts

A '$ acallcl lI1 the otnf-e t?l a llqtzldatol appolnted bà
t lte t otu t shall be hlled bj tlle toult

( 4) l.f lllole tllarl one llquldvttol lq appolzlted by the coult
tlle copll t 'lall declale wllt tllez .' t1y aut b) thls Oldlnance
zequlled ol authollzed to be done by the llquldatol 1q to be
done b'y all ol an) one ol nlole of tlle pelsozls appolntetl

(5? Sublev.t to the plo: lhlous ot sectlon 272 ot tllls Oldln-
ance, tlle acts of llquldatot slàctll 1 ,e '$ alld notw lthstandlng
an) defects that n'la) aftelv altlu be dlseo: eled ln. hls appolnt-
lllent oz qualtftcatlon

Pzovzded that notll.ng lzz thls sub-sectlon slldll be deellled
to gtve valltqlt'y to act s tlone b) ct llqlnldatol ol plo&lslonal
llquldatol aftel 141% appolntm ent llas been shown to be znvalld

(6) A recelvel shall not be appolnted of assets the
hands of a ltqm datol provlcaonal llquldatol

188 AVl)e1 v) ït 'y's Illdlllg-llJ? ol det lltts lneelz luade ol '$% hele Custody pf
a plo'y lqlonal llql: ltlatol l1a q lleell appolnted , tlle 1 Iqultlatol ol tonlpanv s

pz opert,
the pl oT 1 slo').l l llqtljtlatol , as tlle (- ac,e l.taa's be shall take lnto
1'1 Iq ctlRtody, ol undel 11Jh t ontl ol a 11 tl).e plopelty and thlng s
111 actlon to U 1)1t.1 l tlle colll liauy ls ().t appeat s to be entltled

1S9 Xvllele ck t.tJ111)Ja11j 1% b elllg M (J1111f.1 'LI.IA by tlle (-0tI1 t , & e%tlng of
111e Lotllt llla 5 Ol1 tl 1() JIJ)) llC d; tj O11 Of tlle llquldatol b) Oldel 13 1 Operty 0f

tompany lndnect tllat a1l ol an) palt ot the plopelty ol w hatvoevel ilquldator
descllptlon belonglng to t I1e f-olupctu) ol held b) tzuqtees oz1
lts behal) shall 'k est ll1 tlle llquldatol by 1)ls ofhqaal nalne , aud
theleupon tlle plopelt) to AA ltlkwh tlle oldet lelates shall vest
accolchngly , and tlze llqu tdatol rnay, attel glvlllg sucll lndeln-
nltl lf any, a s tlle f-otut lna) (lllect , btlng ol defend ln l)Js
ofhclal nal'lte any actlozl ol othel Iegal ptoceedlng w lut 11 zelates
to that pzopelt'y ol M hlch lt ls uecessaly to bllng ol defend to1
the. pulpose of electually v lndlng up the coznpdmy and )c-

covezzny zts yzoyelty -
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Ptlwers of
llquzdator

19û ( î) Tt'he llqultlatol in a wlndlng up by the court shall
lla: e powel wltll the sanûtlon elther ot the coutt ol of the
colzzm lttee oî zzzspectztm -

tJ? to bllng ol defezld all) actlon ol otiler legal ploceedzng
ln the nam e antl o11 behalf of the com pany ,

(t)) to cally ozl the buslness of the com pany, so fa1 as
m ay be necessaly 1o1 tlle benefclal wlndlng up
theleof ,

(c) to appom t an ad: ocate to assast h1m  1zl the pelform -
auce ot hls dutles Plovldetl thd,t wheze the llqulda-
to1 ls al1 advoûate, he slzall uot appolnt llls partnel
tm less the lattel (-onsents to aci wlthout lem unera-
tlon ,

(J) classes t?f czedztozs zn full ,to pa). an)

(e) to m ake any com plomlse ol allangement wlth cledltors
ol pelson clalm m g to be cledltors, ot havlng ol
alleglng them selves to llave any clam l. present ol
tutule, celtaln ot contlngent, asceltam ed or sound-
m g only m  dam ages agalnst tlze com pany, or w here-
b'y the com pany laaay be lenderetl llable ,

to com plom lse a1l calls and habllltles to calls, debts,
and llabllltles capable t)i lesultm g ln debts, and al1
clalm s, plesent ol futule, certaln ol contlngent,
asceltalned ol soundlng only m  dam ages, subslstm g
ol suppokoed to subslst betv een the com pany and a
contrlbutory, ol alleged contllbutoly, or other debtol
ol pelson applehendlng llablllty to tlle com pany, and
all questlons l1z all) 'w av lelatm g to ol afectlng tlle
assets o' tllta wllztllng up oi tlle com pany, on sucll
tetm s as olay be agteed, and take any secm tty fo1
tlte dlschalge of ,tny sut-ll c all, tlebt , llablllty ol clalln
' 11(1 sl l 5. ( t ( ( 31 ' klllet t (111-,( llxt.l qt 1 1). 1 eslAect tlte'l eof

rl'ltt- l t(l tlltlq.t to1 q. l tctll Iltt & e 
.1.)t)A% ez --

to oell tlle ltio'v able alltt Illlzuos able pz tzptattz azld tllizigs
ln actlon of the cornpany by publlc auctlon or pttvate
contlact, w ltll pow el to transfel the whole thereof
to any person ol com pany, ot to sell the sam e m
parcels ,

(!? ) to do all acts alld to execute, l1l tlle nam e and on
behalt of the (-om pan) , all deeds, z ecezpts and other
docum ellts, antl fo1 tllat purpogtj to use) when necbg-
saly the company'; seal ?
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(c) to plove, rank and claltzl ln the bankluptcy of an),
contrlbutozy, fol any balance agalnst h1s estate, and
to lecelve dlvldends ln tile bankluptcy ln respect ot
that balance, as a sepalate debt due tlom  the bank-
zupt, and rateably wltlt the othel sepalate cledltols ,

(d) to dlaw , accept, m ake and endolse any b111 oi ex-
cllange ol plom lssozy note ln the nam e ond on behalt
of the com pany, wltll tlle sam e efiect wlth lespect to
the llablilty oi the com pany as lt the b11l ol note had
been dlaw n, accepted, m ade ol endolsed by or oz)
bellalt ot the com pany ln tlle coulse ot lts busm ess ,

tc) to lalse on the secullty ot tlte assets oi the coulpany
any m oney lequlslte ,

(/) to take out ln l11s oftlclal name lettels of admmlstra-
tlon to any deceased contllbutory, and to do ln h1s
ottlcaal nam e any otllel act necessaly tol obtalnlng
paym ent ol any lnoney dtze lzom  a conttzbutozz oz
h1s estlte whlch cannot be convenlentiy done ln the
nam e ot tlle com pany, antl m  ai1 such cases the
m oney due shall, to1 tlle purpooe ot enablm g the
llqm datol to take out the iettels oi adm lm stlatlon ol
lecovel tlle m oney, be deem ed to be due to the
llquldatol hlm selt Plovlded that nothlng helem
em powered slzall be deem ed to aiect the rlghts,
dutles and prlvlleges ot the Publlc Tzustee ,

(g) to appom t an agent to do any buslness whlch the
llquldator 1s unable to c1o hlm self ,

to d.o al1 suclz otllel thtugs as m ay be necessaly fo1
wlndlug up tlte a:alt s oi the com pany and distll-
butm g 1ts assets

(3) The exelctse l)y ùlle ilquldatol l1l a wlndlug up by tht'
coutt oi the powels confelled by thls sectlon shall be sublect
to the contlol of tlle coult , and any cledltol ol contrlbutol)
m ay apply to the cotzrt wlth respect to any exerclse ol pzoposed
exerclse ot any of those powels

(4) The cotu.t tttay provlde by azly oTdez that the llquldatol
m ay, whele thele ls no com m lttee of lnspectlon, exerclse anj
ot tlle powels m entloned lrl palaglaph (tz) ol palaglaph (t?) ot
sub-sectlon (1) of thls gef-tlon uztllout the sanctzon ol m ter-
$ entztm  of tlae cuuz't
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Alxercise and 191. ( 1.) Stlbject to tlle provl'sions of this Ordinallce, tlle
Control of tilju i dtttol. of tt. conlpttlly 'whiell is being 'woulïd up by the coul'tIiquidator's
powers. shall , in t he adltlinistration of tlle assets of tlte coltlpany and

1 n tlle (listribtLtion tl lereof a lttong' its ctretl itors, have regard t()
ètny d ireeti ons tllltt 1141/, be given by resoltztion of tlle cretlitors
or contributories at any general lneeting , or by the eol-nnlittee
otr ll'tsllec-tion . a.lltl a 1) y (Iiretlt iol) s givell l)y t l.te cretlitory 0,.-
(ron tributories ll.t pl.11),- gellera,l zyleeting sl1)l.I.l in case of conoict
be f ! eenled t o overri de a. I ) v (lirecti ons given by tlle conltui ttee
of illspectio.n -

(1.) Tlle liquid ator illay sulza n ton general llleetings of the
el'editors or contribtltories f or the purpose of ascertaining their
w-islles , ftlltl it shall be llis (lplt)- to sl.lltllltol.l tneetings at sucll
t 1 ules lts tlte eredi.tol's o1. colxttr.ibutories , 1)y resolution , either
p.t tlle Ineetillg appointing tlle lkuidatol- 01- otherwise , n'àay
(11 rect , .01- 'whellever I-equested '11:. 'writing to do so by one-tenth
i 1'1 valtle of tlle ereditors or eontributories , as the ease m ay be.

( ; ) ) '1' Lle l'rq ui tlator l l lay ttpply to tl).e cotlrt in m anner
prescribed f or directiolts in relatioll to any particular lnatter
lta'isi ilg under tlle 'windiug up.

(4.) Subject to the provisions of tllis Ordinance, the liquid-
at. 01. sllall use his ow la discretion i n the znanagem ent of the
estttte alld its 'distribution aluong the creditors.

(.ï5) lf ally perttou is aggrieved by any act. or decision of
t I).e liquidatol-. , tllat persolA t.f11t.).- apply to tlle court , and tlne
(.t.)k I'l-t la-tft.y co'll 15 t.1)) , reverse flr l t) odif )- the Ctet 0r (lecision coln -
pl lti :1 ed of , a )) d 1 l 1 ftk e stlt!l 1 ordel' i l 1 tl le pretlli ses as i t t.ll1- 1.) k s
' 

1stJt .

192 . 'lfg y'e. r 5. 1 1 q l li( ! f t t t)1. tt t-tl1.ll
.
pLt t1y yvl Lî f.Jl.l 'ks bei t'tg'

ïh t.) l llttl l ' I .' t) 5,' tlte k.''tlt !rt sllttl l .lteel) , 1 11 jl l al-llaer prescribetl, propext-
books i'l t 's,vlt 1 c11 l'le shall eause to 1Ae tnad e entri es or 'l'rl inutes of
1)).()tree(1il)gs at Ilteetings , and of stlcl'l other lrlatters as l'nay be

prescribed , 1111(1 any creditor or contri butory lïla), , subject to
the control of tlle court, personally or by lzis agent insliect alky
such books .

193. ( 1-) Every liqu itlator of a colullany svllich is being
' 

wouiltl 11 1) by tlle eollrt sltall , at stlcll ti 11 )es as l-rlay be pres-
trl'i bed , llut not lef..ks tllan tw iqt.e iu eaeh yeal- during his tenure
of oflice , send to the registrar an accoullt of his receipts and
nayn-ltznts tts littuid ator ,1

Ilooks to bc
k e pt by
1 iquidator.

A udi t of
I iquidator's
accounts.



îplll ;. 19q$3 'IPI-IE OFFICIAL GAZETTE $41

T he ctt. t-olu'lt %l1a11 1.)e 1t1 plest- L lbecl f olln , Rlïall be
lllade 1l1 dupllcate and shali bt 5. eltlfied b5 a stctt utol: decldl a-
tlflll ln tlle plestl lbed f oln.)

( .$) '1'11e leglstlal sllall catlse tlle at count to be audlted , and
1ol t 11e Jlulpose ot tl kt- ctttdtt tlte llfjtlldatol %l1all fulnlqll tlte
leglstl al 'w ltlï u,11( 11 : oclf llet % altd lllfolluatlo. ' as t I1e tegistlal
l11r, ï 1 eqlllle and t 1 le , t tt l '-tt al llla'h at çtlts, t tlue leq tllle tlle
1.A10(1 tl(- tloll of a ud lzltqlet- t allA bookw ol çl (tf- oplllts kellt by tlle
llquldatqb

t41 A/5/ llell the a u count llas been d udlted one cop) theleot
%I1a 11 be h 1e(1 antl kel't b: tlle leglstlal , a nd the othel cop)
sllall be deln eled to t l)e coul.t f ol fillllg , and eaclz t-op) cxhall be
opell to the tnspet t Ioll ol. ttn's tledltol o) ot dt't-lè pelsoll
lllte l eqted

1Al le l eglsti tu %11a1 l uause tlle çt( cotlnt 'w lten audltetl
ol a qlzlzllnrtl -$ thel eof to be prlnted , ttzld slzall send a pzznted
t-op) ot the account ol qun-lnlctlv b'l poqt to eq ely cledltol and
t Ontzibuttx 4

194 (1) Tlle leglstt al sltctll take cognlzance of tlle con- Control over
l ltlatol s of (. onlpanlee- M 1114 11 a1e belng N'$. otuzd up bs llguldatolsduct ot lqu

tlle f-otzl t , and tl a llquldatol does llot f ctltltfully pelfoz In hls
dutleo and t1tllw obselA e a 11 tlle letlult elllents llnposed otl l!l1u
by statute, lules ot otllet M l%e M lth l espek.t to the pelfollnance
of llls dutleh , ot all: ( oluplalnt ls luad.e to tlte leglstl al by
all'v cl edlto: ol (-ontllbutol ) lll legald tlneleto, tl).e leglstlal
shall lnqull e luto the nlattet alld t tke sucll a( tlol) tlleleon as
l1e lz).a 5 thlnk expedlent

ftle leglstlal lua & '-at a 1) v t nl)e- leqtult, an: llqttidatot
ol a t tlttillal) 5 'SN 111t.li ls belng n otl 11(1 up bè tlle t ottlt to answe)
tt lt'î lt it

.
ttll.t !. t1) L eldt tolzt t() t t1.ï $4 kttdlllg up 'y-S hlcl't l)e ls

t-tlgagett al1 ul l'lla's 11 tlle l.eg lstt ttl t1)111k% tlt , applj to ti-ie
uoul t to exttll-tllte 11 11 'k o't r'tll'v otl-lel pel son ol4 oatll collt el nlllg
tlle 'w ll-ldlng up

(3) 'lrlte ). eglstz çtz llltt) also tlzz ef-t tt Jocal znvestlya tktlz) t :,
be ltlade ot tële books and vouchelq ot tlle llquldatol

195 t1) 'W hen tlle llquldatol of a com pany whlch ls belng Release of
'w ound up by the coult has leallzed a1l the plopelt, of tlae llflnldators
com pany, or so m ucll theleof as can , ln h1s oplnlon, be zeallzed
w ltltout needlessl: plotlactlug the hquldatlon , and has dlstll-
buted a f'lnal dlvldend lt du) , to the cledltols, and adjusted

flle llyhts of the contrlbutolles among themselves, and mafle a
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flilal letuln , 11 any, to tlle contllbutotles, ol has leslgned, ot
laas been zem oved fzozzz lns ofhce, tlze couzt shall, on llzs applz-
catlon, cause ct lepolt on l11s accounts to be plepaled, and, on
h1s complylng wltll a1l the lequzlelllents ot tlle coutt, shall
take lnto consldelatlon the tepolt, and any oblectlon w hzch
m ay be ulged by any cledttfx ol contllbutozy or person 1n-
telested agam st tlle lelease of the llquldatol , and shall elther
glant ol w lthllold the release accordlngly

W llele the zelease ot a llqttldatol ls u ltllheld, the coul t
utay, o11 tlle appllcat ton ol anà uledltol ol coutl tbutoky (n
petson lntelested, lllake sllf-lt oldel as lt thlnks 211st, cllalglllg
tlle llqtudatol wlth tlle collsequences of any act ol defctult
wlnch he m ay haA e dozle ol lnctde contlaly to 11ls duty

(,.$) An oldel oi coult leleaslng the llqtudatol sllall dls-
cllalge llln.t tlolll al1 llablllty ln lespect of any act done ot
detault nlade by hlln l11 tlte adm lzllstlatlon ot the allan.s of
the com pauy, ol otllelwlse ln lelatlon to 111s conduct as ltquld-
ator, but any such oldel n-tay be le: oked oz1 plool tllat lt was
obtalned by ilaud ol b.y supplesslon ol concealnlent of any
m atellal fact

t4) A/vllele tlle llquldatol llas
been zem oved, h1s lelease sllall
tlom  hls ol ce

not pzevlously zeslgned oz
operate as a lem oval ot hlm

A'leetlngs of
eredltors and
contrzbutomes
t f) detelnllne
u ltetht.l
( tlltllltlttee of
lnspectlon
sllqll he
t illptplzlted

Coïttllvtttee,b oj I /lypccàlo'?z
l96 (1) W hen a wm dlng-up oldel has been m ade by tlle

coult, zt shall be the bttslness ot the sepalate m eetm gs of
cledltors and contrlbutolles sum m oned fo1 the pulpose of de-
telm lnlng Aslletllel ol llot az1 appllcatlon should be m ade to tlle
com t tol appolntm g a llquldator ln place of the ofllclal zecen er,
to detel m lne f ul t llel 'w lletlle) ol 11 ot tn l j4àlll atlon ls to be
lnade to tlle totat f oi tlle ftppollltlt-tettt f)f ( olnm lttee of
lnspectlon to act w lth the llquldatoz and w llo ale to be m em -
bers of the com m lttee lf appom ted

(2) Tlae coult m ay m ake aoy appolntm ent and ordez ze-
qulred to glve effeq.t to any such detelm m atton, alld lf thele ls
a dlfletence between the detelm lnatlons of the m eetlngs of the
crechtors and contllbtltolles lu respect of the m atters aforesald
the com t sllall dectde the dlhelence and m ake sucla order

tlàerecin as the court m ay thlnk lit
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197 ( f) --t com m lttee of lnspectlolz appolnted m  pursu- eonstztutlon
and pzo-ance of thl: Oldm ance shall conqlqt of credltols and

. contmbu- (uxgs ofCee
tolles of tlle com pany ol pelsons lloldm g general powers of tommzttee of

mspectlonattozney tlom  cledliols ot contllbutolles zn such proportlons

as m ay be agleed on b) tlle m eetm gs ot cledltors and con-
ttlbutorles ol as, ln case of dlflelence, m ay be determ m cd by
the court

t2) 'I'1te com m lttee sllali uleet at sucll tlm es as they flom
tm te to tlm e appom t and, f llltng such appolntm ent, at least
once a ntontb , aud the lzquldatol ot any m em bez ol the com -
lnittee m aA also call , Tneetlng ot tlle com m lttee as and when
l1e thlnks necessaly

(3) The com m tttee m ay act by a m ajollty of thelt m em -
bel s present at a m eetm g , but shall Dot act unless a m alorlty
of the com m lttee ate present

(4J A membel ot tlle com mlttee luay leslgn by notlce ln
wrztlng szglzed b, ll11n and deln ezed to the llquldatoz

(5) lt a nlembel of the com mlttee becom es bankzupt, or
com pounds ol arlanges w lth ltls czedltors, ol ls absent from
five consecutlve m eetlngs oi tlte com m lttee w lthout the lea: e
of those m em bers wllo togetlter wlth hlm self lepresent the
credltors or contrlbutorles, as the case m ay be, lïls ofllce shall
theleum n becom e vacant

(6) A membel of tlle commlttee m ay be zem oved by an
oldlnary resolutlon at a m eetlng of czedltors, lf he lepresents
c) edltors, or of contrlbutorles, lt he lepresents contrlbutorles,
of w hlch seven days' notlce hds been glven, statlng the object
of the m eetm g

(7J On a vacant y ot.eullllag ln the ( om naattee, the llquld-
at ol slzall iortllw lth qulttm on a lneetlltg olz cledltols ol ()f
contllbutolles, as tlle case m xty lequlle , to fill the '$ acancy ,
artd the nleetlng Ill,ty , 1)& 1 eotllutlon, le-appolnt the sam e (a
ippotnt allot llel f-tedttol ol ( t)l lttlilutol) to fl11 the vacancy

tè.l The contlntzlng ulem bels c?t tlle com lnlttee, lt not
less than two, m ay act notw ithstandlng any vacancy ln the
com m lttee

Generaï Ptlzt,t?z.s of Conrt C;r (Iase (?J l'l/szrlthlz: Up by tltltt'rà
198 (1) The coult lnay at auy tlme after an ordel for Power to stay

wzndlng upwm dlng up, on the appllcatlon eltllel of tlle llquldator oz the
officzal zecelver, ol an) cledltoï or contllbutor) , antl (m proof

to the sytlsfactlon of the court that al1 proceedm gs m relatlou
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to tlle 'wlndlng up ought to be stayed , nlake an ozder staylng
tlze pl oceedm gs , elthel altogethel ol to1 a llm lted tlm e, on
snch telm s and condltlons aq the cotu t thlnks flt

(2) Oz1 an) appllcatlon undel thlro sectlon the coult m ay,
belole m aklng an oldel , lequlle the oftlclal lecelver to f tnnlsh
to the coult ct leport wlth tespect to csny facts or m atters
'B lllch a1e m  l1ls oplnlon leleA ant to the apphcatlon

settlement of l99 As soon as m a) be aftel m akm g a wm dlng-up
l'st of contzz- (Iel tlte coult shali settle a 11st of contllbutozles

, w lth pow elol ,butorles and
appheatlon to letztli) tlle leglstez ot lz-teltzbels ln a11 cases whele rectlhca-
Of assets 't u.l pulsuance ot thls 01 dlnance

, and shall causetlon ls lequnec
the assets of tlle coulpan) to be collected , and applled ln
dlschalge ot 1ts llabllltles

Provlcletl that , 5,4 hele tt appeats to the court that tt wtll
not be necessaly to n'lake cails on ol adjust the l lghts of
contnbutoltes, the court m ay dlspenge wlth the settleluent of
a 11st of contllbutolles

tû) In settllng the 11st of contllbutolles, the coult shall
dlsttngulslz betu een pelsons wh0 ale contllbutolles ln thell
ow n ligllt and pezsons :5 ho a1e contllbutozzes as bezng leple-
sentattves of ol llable tol the debts of othels

D ellvery of
propert,y to
llquldator

2O0 The court m ay , at any tlm e aftel m aklng a wlnd-
m g-up ordel , lequlle any conttlbutoly ior the tzm e bem g on
the 11st of contllbutolles, and any tlustee, recelvel , bankel ,
agent oz oftlcel of tlle uom pall) to pay, dellvel , surlendel ol
tlansfel f oltllwltlt, ol wltlun sttcll tlm e as the couzt dtrects,
to the llquldatol any lllolle) , plopel ty ol books and papels m
hls hands to whzch the t-om paqzà ls pllllla lacle entltled

Payment of 201 Tlle cottt t ltlaj c1r an)/ ttm e .tftel m aklng a
debts due by . j. ujhutol ), fo1 theW11A(111ig -1.1)) 01 del , lll2%.Ue ttll 01 ef Of1 tllàjF CO1Icontrlbutoly
to Oompany tlm e belng on tlte 11st ot coutl lbutolles to pay, lu m annel
and extent tohwh set off dlled ed by the ol del , a1R/ 11R()l1Oy (ltlo tl Olt1 1l1m  Or flfm l the
W
Allowed estate of the pez bon 'whom  he 1 eplesents to the com pany,

excluslve of any m oney payable by lum  ol tlle estate by vlltue
of any eall m  pm Buallce ot thts Olchnanee

(Q) The conlt m maklng such an older m ay-
(cz) m the case of al) unllmlted company , allow to the

Lontllbutol) b'v way of set-off any m one, (lue to hlm
ol tcl tlze estate whluh lle leplesents fzom the com -

auy on any zndependent deallng oz contract wzthi'
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the com pany, but not any m oney due to l11m  as a,
m em bel of the com pan: ln lespect of any dlvldend
ol profit , and

(!?) m  the case of a llm lted com pany, m ake to any d1) ectol
ok m anagel whose llablllt) ls unllm lted or to h1s
estate the llke allow ance

(,3) In the cctse of anj. com pan: , whethez llm ltell ol un-
llm lted, vhen al1 the cledltols az e pald ln tull, any m oney due
on any account '$5 llatevea to a contllbutory flom  the com pany
m ay be allowed to 111111 by wav of qet-off agalnst any subqi-quent
call

2O2 Tlle coult at tlm e after at1) m al , alp m aklng Power of
court to

wlndlng-up oldel , and elthel belole or atter lt has asceltalned m ake calls
the sufïicleno of the assets of tlàe com pany, m ake calls on a1l
ol atzl of the (-olltlillutolles f ol the ttll-le belng settled on the
11st ot tlle coutllbutolles to tlze extent of thell llablllty , for
papzllent ot any l'nolleA M 121(. @1 tlle c oult consldels necessal, to
hatlsty the debtq and llabllltleo of tlle ûom pany, and tlle costs
(-llctl sôes and expeizses of w lndlng-up , and fol the adjustrnent
ol tlze ) lgl'tts of tlle ctontllbutolleca am ong them qelves, and m ake
an oz dez fol paym ent ot any callq so m ade

t2) 1.n m akm g a call the coult lllay take lnto consldelatlorl
tlle plobablllty that qolzte ot tlle (-ontllbutotles m ay pal t1y or
wholly fall to pa5 the call

2O8 (1) Tlle coult m al oldel any contllbutoly, ptlr- Pasment
lnto bank ofthabel ol othei llekson tlom U ltol'u nloney ls due to the com

-  m oneys due
pall) to pdv tlle c-am e llAto a bpeclfied b t!4k- ol any blanch to company
tlleleot to the account the llquldatol lztqteafl of to the
llqm ddttx . and an) rnncll (ntlet m a) be enltxced zn the sam e
m annel as zf lt hacl clllectetl paym ent to tlze llquldator

(î'?J -4.11 lllone'v s, bllls, notes and otllel seculltles pald. ot
deln el ed lnto a spetlhed bank ol a1A N blçtnch thel eof ln the
event ot '$'$ lndlng up b! the cotllt qllqll be subject ln aîl
l espects l'o the ol dels of the coutt

204 ( 1 ) An oldel jllade by the t-ou) t on a contllbutoly Ozder on a
eontmbutoryshall

, subjekzt a1n llgllt ot appeal, be conl-lusn e e'h tdence concluslvo
that the nzoneq , Jt all'y , tlteleb: 'lplleal lllg to be due ol otdeled evldence
to be pald ls due

(2) .4.11 otllel peltlnent lllattcts stated 11l the oldet shall
be taken to be tz 111) stattafl (1 q attaznst a11 pez eons and zn a11
ploceedlngs w hatsoevel
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Appolntmen: 2O5 (1) 'W hele ln ploccedtngq the offtclal recelver be-
Of Speelal the j ëquldatot of a com pany 

, whetllel proplslonally olcom eqlllqnager
othelw lse, he m ay, lf satlsfietl that the natule of the estate

busm ess of the com pan) , ot the lnterests of the credltors
ol contllbutorles genelally , leqtzlle the appolntm ent of a
qpeclal m anagel of the estate ol buslneqs of the com pany othel
than hlm self , apply to tlle ( outt (tntl the coult m ay on such
appllcatlon appom t speclal ltlanaget of the sald estate ol
btlslnesg to act duzlng qach tlm e as the com t m ay dlzect, wlth
cm ch pow el <I, lncludlng any of the pow el cp of a recew et or
m anagel , as m ay be e'ntluqted to hlm b), the court

(Q) The speclal m anagel Ghall glve such securlty and
accotm t m  such m anner aq the colzrt shall dnect

f3) Tlle speclal lnanagel qllall zecewe such remuneratltm
as m ay be flxed by the com t

Power to 206 The com t nlay flx a tlm e ol tllnes wlthln whlch
eNf'lude d to) q are to prove thell debtq or clalm q 

, ol to be excludedcle l( zedztozs not
plovlng lz1 flom  the benefit of anv dlstrlbutlon m ade before thoqe debts
tlme are proved

tdjustment 207 The ctmlt shall adluqt the llghts of the contrlbu-
Of llg11tS Of to) 1es am ong them selves

, and dlcitl lbute any surplus am ongcontz lbu-
tolles the persons entztled theleto

fnspectzon of 2O8 The court m ay, at anv tlm e aftel m aklng a wm d-
lltlolks by k .jj oltpet fo1 Jnspectlon of the books and

.lng-tzp ordel , m a e suc( zedltors qnd
t ontlllm- papers of the com pany b5- toredltols and contllbutorleq as the
torles jjcourt thlnkq just 

, and any bookq and paperq ln t e posseqmon
of the com pany m ay be m qpected by credltol q or contmbutozleq
accordlngly, but not f lllther or otherwlqe

'laouez to 2O9 The coult lnay, ln the event of the assets belng
ï'' dez eosts of uAsufficlent to satlqfy the llabllltleq, m ake an older as to thev lndzna up to
,,e pald out paym ent out of the aqqets or ïhe coqtq chalges and expenqeq
Of qRqetq lnctnred ln the Mzlnfllll.q up ln quch ol (1tal of p  lorltv aq the

eotlrt tlaznks just

1a0. el to sum- 21O (1) The coul t m ai , at anv tlm e aftel the appolnt-
'''t n Pelsons t of a provlqlonal llquldatol ol tl-te m aklng of a wm dlng-upm ens'lsT ected of
ha4 lna older, sum m on befole lt am  officel of the com pany or persor
propertv of t () to have m h1s poqqeqqlon any property ofknown ot suspec e
rolnpRnv

the com pany ol suppoqed to be lndebted to the com pany, or
any person w hom  the coult deem B capable of glvlng m form a-
tlon concernlng tlle plom otlon, folm atlon , trade, deallngi,
afalrs or propetty of the com pany



Aprll 3, 1933 TH E OFFTCTAL GAZETTE 547

(2) The coult may examme hlm on oath concernlng the
m atters afoleqald, elthel by w ord of m outh ol on w lltten
znterrogatones, and m ay reduce lals answ ers to wrltlng and
requlre h1m to slgn them

(3) The court m ay leqmre hlrn to produce any books an;
papels ln hls custody ol pow el lelatlng to the com pany, but,
wheze he clarm s any llen on books ol papels ploduced bv hlm ,
the ploductlon Bhall be w lthout preludlce to that llen , and the
court qhall have jurlqdlctlon ln the wlndm g up to determ lne all
questlons relatm g to that llen

(4) If any perqon Bo summoned, after belng tendeled a
reasonable sum for hlc; expenses, lefuses to com e before the
com t at the tlm e appom ted , not havm g a law ful lm pedlm ent
('m ade known to the coult at the tlm e of 1ts slttlng, and
allowed by lt) , the court m ay cause lum to be apprehended
an4 brought befole the court fol exam m atlon

Attendanee of211 Tn the wlnchnq up by the court of a com pany the 
dyzeeiyor of

cotzlt shall have power to lequlre the attendance of any dlrec- company at
meetmgs oftor ol othel offlcel of the com pany at any m eetlng of credltors 
ezedltors, ete

or of contrlbutolleq or of a com m tttee of m Bpectlon for the
purpose of gwm g m folm atlon aq to the trade, deallngs, afalrs
or propelty of the com pany

(1) Avhere an oldel 1)a s been made fol wlndm g up Power toolder pubhc
a com pany by the com t, antl the officlal lecelvel has m ade a examznauon
further lepolt undel thls Olchnance statlng that ln h1s oplnlon Of plomoters

dzrectors, etJ
a frautl llaq been com m ltte; by any pelson ln the plom otlon
ol folm atlon of the com panv, or by any dneetor ol other oë cer
of the com pany ln lelatlon to tlle com panv slnce 1ts form atlon,
the court m ay, aftet conslde' atlon of the leport, dlrect that
that person , dlrectol , ol offscel shall attend before the court on
a day appolnted by the court for that ptllpose, and be publlclv
exam lnecl as to the plom otlon ol forrnatlon or the conduct of
the bumneqs of the c'om pauy, ol f'q to hïs conduct and deallncs
aB dlrector or officel theleof

212

(Q) The offlclal lecelvel Bhall take palt m the exam lnatlon,
antl for that pulpose m ay, lf speclally authollzecl bv the court
ln that behalf , em ploy an aclvocate

(3) The llquldator, where the officlal recelver ls not the
llqm datol , and any cledltor ol contrlbutory, m av also take part
m the exam m atlon elthez pergonally or by any perscm entztled
to appeal before the cocrt
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(4) The couzt
exam lned the

( -,- 3 The pelqon exalulned shall be exalnlned on oatl) , and
sllall anc-a: er all q1)( 1) queqtlfln q a q the coul t nlay put ol alloM
to be put to hlm

(6) A pel qon ol dez et1 to 1).) c'xaluuaed llntlel thlcn sectlon
>llall at lllu ow ll cost , befol e llls exctm lnatton , be furnlshed
4v1th a cop: ot thta officlal l ectalvel 's repol t and m ay at hls
ow n cost enlploy an a (1: oc ttfw 'who shall be at llberty to put
to hlut sucll queqtlons as tlle coul t zritt'y deeln luqt fol the
puz pose of enabllng hlrt-t to explal 1) ol quallfy anv anqsvel q
glven by hln-l

1D1 ovlded that lt an: sueh )?e) son applles to tl-ïe eourt to
be exctulpated h on-t anè c llalges 1t) ade ca suggested agalnst
11111-1 , lt :11(111 1)e tlle dtlts ot tlle ofhcla l l et t&n et to appear on
the he 1ll11g ot tl Le appllcatlol) al'1tl t-all the attentltln of the
k outt to altj tttattel q u luch appea't to tlle othclal tecen et to be
1 elevant , .' rt kl 'tf tlte ( oul t , rttte) 11e tl lng .l.nN, evldence glven ol
U ltnesses f-allefl b5 tlle ofhclal recen el . plalltq the appllcatlon ,
the coul t rnay allow tlze applleant qllch (aoqtq a q ln 1ts dlqcretlon
lt m ay thlnk flt

N otes t)t t lte t. xaintllat lo'l Allall be taken dovzn ln
!y t ttllzg , rt nkl sllall be zead o'î :) to ol b'y , (). od qlgned by , the
! el soll exalnuled , antl llla'y thezealtel l)e l'tsed In e5 ldence
tqalllst 11 tl11 , and sltall be optan to tlle lnk-pect toll of any ct eélltor
()l ( ojltl llllltot v at all 1. ea sollable tln-leq

m ay ptli quch q aedlon q to the person
coutt thlnkq fit

(t7.) rplle ( otll t l1.la: lt lt tl ttrlks ht , tl djotll 1-1 tlle exaullna-
t lol') t't ol'n tllne to tlrne

towet to 21.3 ( 1- 1 M )-llf.p e ïtl'l ot dt l 11a c, l letll nlade 1.0.t 'wlndlng up
lestr 41n 1 ) y t ! ëq (

. ottt t a I 1f1 tl te tlfllt lct l t ecelvel llas rnade ad t (. ()1 L t tltt 11A ,fz audulent
persons f rom l lIl Lllel lt.

.
l.ltll t llll(1tlï tl l1s 01 J lllall: t- htatlllg that ln 111c; oplnlon ,

'H-Rnltzlh: 11 auf
.l l).t% bet- lt t. ol t l'tllttetl btk a 1)t1 hon 1t1 't l)e plon-lotlon ol:1t Ompqnles

t f)J ltla t1()11 ( ?f tl'û ( olllll.t 1) N , ()l l ) .k vt l)) (11.). ectta o't othel ofscel
f )ù 1 l Le ( ()' tl !

.
) t 11N$ I '1 1 el 11 1()11 t ( ) tl 1(-â f ol 1 ljstllA Gl1)( t) lt% f01 lT1v1tloll )

t I le t ()11t t l l t., 5 ()l ) tlle çtll
.
l.)llt 1tt Loll t)1 tlte ofht- Ia1 ) eûelver ordel

t 1 1 tt tltat l )et ..:(9,1 , (111 e(-l ol 4)1 ()tll(.e1. qltttll 3)(.)1 M It hout the leave
()l the (- oul t be ct dttet- tot ot ol Iu .t1l) M a: , 'w llethel dll ectlA
ol lndu el tlA , 1)e (. oucelllet'l 11) ot takt- palt llt tlkt.a luanagelnent
of a conlpanz 1o) sucll pel lofl , 'ltot exeeedlng (''I'N e years f t on4
She date of tl le 1 ellol t tt % 1 1 1 a'k be qpe (. lftet'l ln the oz del
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(2) The of-hf-lal teûelvel hhall , M llele he lntends to make
an appllcatlon untlel t !1e last lolegolng Gtlb-sectlon, glve not
less tlzan tezz da) s lltltlce ol lzls zntentlon to thta pezstm charged
w lth the fraud, ftnd on tlzf heallllg of tlle appllcatlon that
person m ay appectl and hlm sfclf g1$ e e: ldent.e ol call wltnesses

t3) lt shall be the dtzt: of the offtclal recelver to appeal
on the heallng of an appllc atlol) by hlm  fol an ordel tm der
thls sectlon and on an appllcatlon fo1 leave und.er thls sectlon
ttnd to call tlle attentton of the cotnt to ally m attel s wluch
.lppear to hm l to be lelevant, a'nd o11 any such appllcatlon the
ottlctlal lecelvel m ay hqm selt gtve esldence ol call wltnesses

(4) Tt any pelson actq tl1 contLa&entlon of an ordel m ade
uzldel thls c'ectlon , 11e shall, ln lespect of eacll ollence. be
llable on com  lctlon to tm pllsonm ent for a telm  not exceedlng
tw o yeals or to a firte not exceedlng fzve luzndlecl potm ds, ol
to both such lm pzlsonm ent and. flne

(5) The plovlslons of thls cnetztton shall llave efect notwlth-
staudm g that the pelson colzcelned nzay be crlm lnally llable
ln lespect of the m attels o'n the tttollnd of whlch the older ls
to be m ad.e

214 The coui t , ctt any tlnle elthel befole ol after m aklng laowe
kj to

t wlndlng-up m der, on proof of pzobable cauqe for bellevlng al
a
rles',

f a gcoyldjng
that a contllbutory ls about to qult tlle Uolon: , or otheiw lse t ontrlbutor)e
to abscond, or to l em os e or eonceal anv of l11s ploperty fo1 the
làulpose of e'v adlng pavnlent of e.tllq ol of avoldlng exam m a-
tlon respectlng the allan s of the com pan: , m ay cause tlle
f-onttlbutoly to be arzested, aud l11s books and papers and
ltïoxable pelsonal plope) ty to be selzed and. h1m and. them  to
l)e safely kept tzntll stlch tlm e as the court m ay order

215 Any powel s by thls Otdlnance confelred on the Powezs of
eourt

cotnt shall be ln atldltlon to and not m  leqtrlctloll of anv cumulatpve
exlstlng powels of lnstltutlng ploceedlngs agalnst any contli-
butory or debtor of the com pazly. ol the estate of an). contl 1-
butoly or debtol , tol the recovelà of any call or othel qum s

216 (1) W hen the afalls ot a company have been ctml- Dlssolutlon t)f
COm llanlpletely w ound up

, the coult shall m ake an ordel that t'he
com pany be dlssolved from  the date of the ordel , and tèle
com pany qhall be dlqsolved accoldlngl)

(2) The oldel shall wzthln toulteen days flom the date
thereof be repolted by the llquldatol to the leglstrar, u ho
shall m ake ln h1s books a m lntlte of the dlssolutlon of the

f ()l't1 JJl1.1) y
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(3) èlt the llqtudatol m akes detault ln com plylng wlth the
lequlrem ents of thls sectlon , l1e sizall be llable to a fine not
exceethng five pounds for evez) da5 duzm g whlch he ls ln
default

Enjorct-ntentn ot cn# zlppec! jtom O'r(ftu,ç
Manner of g17 A.11 oldel s m ade b) a com t undel tlus Oldlnance
enforcmb lllay be enfolced ln the same mannel m wlllch declees of suchorders o
eourt t otart ltlad.e ln aul sul: pendku: theleln m ay be euforced

W here order 218 Any ol de1 m ade by a coult foz ol zn the cottlse of
Of Gmrt mâœ ) dm g up ot a com pcuzy shall be enforced ln any placet le w1n
be enforced

ln the Colony

Enforcement 219 W hele any oldel m ade by one coult ls lequned to
of orde: ln j t cez ufled cop) ol the oldel shallbe enloz ceJ lny anot Ae1 k

-oul , aanotàer court
be producetl to tlle plopel ofhcel of tlle c ourt zequned to en-
folce the sam e, and the productloll ot a cettlhed copy shall
be sufdclent evldence of the oldel and. thereupon the last-
lnentloned court shall take the lequlslte steps ln the m atter
1ol enfolclng the ordez zn tl:e sam e m anuel as lf lt laad been
m ade by that court:

Appeals E20 Appeals flom  any oldel ol declslon m ade or glven
from  orders ln the m attel of the w lndlug tq) ot a colzzpan) by the ceult

rllay be had m  tlle sam e m annel alld sublect to the sam e
condltlons as appeals llom  auy o) de1 ol decisaon of the court
ln cases wlthln ltca oldlnal '$ J ul lsdlctlon

(111) V OLTJN'T tltv V/INDING UIO

Resohtttons jtlr, and (ltlwlwlplzconltrnf o), Folzlytàt7.r.p
W %ndtng Up

czrcttmstances gg1 (1j z!k t om pany uaa'y be wound up voluntazlly-
ln whlch com -
pany m az be when the pellod, 1f any , flxed fo'r the dulatlon of the
wound u )) tjae altlcles explles

, ol the event, lfl
untarzl 6OIllP2'IAY Jvo

any, occurs, on the occullence of whlch the altlcles
plovlde that the com pany ls to be dissolved, and the
com pany m  genelal m eetlng has pasqed a resolutlon
lequllm g tne com pany to be w ound tap voluntallly ,

lf the com pany lesolves by speclal resolutlon that the
company be wound up voluntarzly

(c) lf the com pany resolves by extlaoztllnaty leqolutlon
to the effect that t-allnot by ) eaqon of 1tA ltctbllltleo
contlnue 1ts buqsneu.h , and t ha t ! t 1 q a p-s lsable to

wlnd up
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(2) l.n thls Oldlnant.e the expreslon da lesolutlon fol
voluntary windzng up' ' m eans a lesolutlon passed undel anà
of the plovlslons of sab-sectlon (1) oi thls sectlola

cornpany lzaq passed a lesolutlon fo1 Notlee of
rcsolutlon to

voltlntary wlndlng up, lt qlzall. w lthm  ten days aftel the wlnd up
passlng of tlle resolutlon , glve notlce of the lesolutlon by voluntarzly
advertlBem ent ln the Gazette and. aiso ln som e new qpapel ,
lt any, clrculatlng ln the dlstllct wllele the leglstered ofhce
of the com pany ls gltuate

(2) If default ls m ade ln com plylng wlth thzs sectlon ,
the com pany and every officer of the com pany who ls ln
default shall be llable to a default fine, and fol the pulposes
ot thzs sub-sectlon the llquldator of the com pany ahall be
deenled to be an offtcer of the com pany

223 A Noluntalà w m dlng up sllall be deem ed to com - Comznenee-
lnent ofm ence at the tlm e ot the passzng of the lesolutlon fol voluntarv

Noluntary w lndlng up wlndlng- up

222 (1) W hen a

Consequences t?j Volutîtary #J' tîtdtng Up
2:4. Tn case of a voluntaly wlndlng up, the colrpany lffec.t of

shall, from  the com m encem ent of the wlndlng up, cease to VOluntary
wlndlng up

cally on lts btzslness, except so fal as m ay be requlled f or on buslness
the beneficlal w lndlng up tlzeleof and status of

eom pany
Plovlded tllat the colpozate state and coipolate pow els

of the com pany shall, notwlthstandlng anytlung to the con-
trary zn 1ts altlcles, contlnue untll lt ls dlssolved

225 Any tlansfer of shales, not bezng a tzanster m ade Avozdance of
to ol wlth the sanctlon of the llquldatol , and any altelatlon tl znsfers etc ,

aftel coi-
ln the status of tlle m em bers of the com pany, m ade aftez the mencement of

t f a voluntary wlndlng up, shall be pold Voluntarycom m encem en o
wlndlng up

Decloratton oj s'tllztpc/kc?/
226 (1) W kele lt ls proposed to wlnd up a compau) Statutory

declaratzon ofvoluntazlly
, tlle dlrectols of the com pan) or, ln the case of a Ivej

w y zzjSO
com pany havlng m ole than tw o dllectols the m ajorlty of case of

i lllectols lleld befol e PXOPOSaI tothe dllectols ltlay
, at a m eetlng ol t le c d upW1n

the date on wluch tlle notlces of the m eetlng at w lllclz the voluntarzly
lesolutlon fol the w lndlng up of the com pany ls to be pzo-
posed are sent out, m dke a statutol) declazatlon to the effpct
that they have m ade a tull lnquny lnto the affans of the
com pany, and that, haNlng i.o done, they have folm ed the
oplnlon that the colnpany wall be able to pay 1ts debtq ln full
w zthm  a pellod, not exceedlng tw elve m onths. from  the conl-
m encem ent of the wlndlng up
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(2) A declazatzon made cts afozesazd shall laa: e no eFecf
tor the ptuposes of thls Ortllnant.e unleqs lt ls tleltveled to
the reglstlal fol reglstlatlon llefore tlïe date m entloued ln

sub-bectltm (1) of thzs sectlon
A w lndlng up m  tlle case of w hlell a declalatlon llas

been nlade and dellvered m  accoldance wlth thls sectlon ls ln
thls Oldm ance lefelled to aq ta ltlem bels' voluzïtaly wlndlng
up,' ' and a wm dlng up ln the case of whlch a declaratlon has
not been nlacie and dellvered as aforesald ls tn tlllcl Oldlnance
lefelled to as d fa cledltols' voluntary wlndlng up ' '

Pz ovlslons
appltcable to
a mem bezs'
wtndlng up

Power of com- 228 t1) The com pany ln genelal m eetlng shall appolnt
Pany to ap- one ol m ote llqtutlatol s fol the pulpose of wludlng up the
polnt and llx
remunerataon alfall q and dlstrzbutzng the assets ot tlae coznpanv am d nlay
f'f llqllldators flx the lem unelatlon to be pald to hlm  ol tlleln

(2) On the appolntm ent of a llquldatol all the powels ot
the dlleetols shall cease, except so fat tlze com àlany ln
genelal m eetlng , the llquldatol , qanctlons the contluuance

thezeof

Prorlskollb applleable to a Aftavthcrs' Volttntaly
227 Tlze p ovlslons contalned ln the ftve

Oldluance next followlng shall apply ln lelatlou
voluutaly wlrldanty up

W zïtdlng Up
sectlous of tllls
to ,4 m em bels'

Po% er to :ll
vacaney ln
of ce of
llquldotor

229 (1) èif '$ acancy ol culs by dectth, restgnatlon ol
othetwtse ln the office of ltquldatol appolnted by the com -
pany , the tom pany ln genetal m eetlng m ay, sub lect to any
allangem ent w lth 1ts ctedltors, flll the vaeancA

(2) Fol that pulpose a genelal m eetlng m ay bc couvened
by any contllbutory ol , lf thele w ele m ore llqtudatols than

one by the ccm tlnulng llqultlatots

(3) The nleetlng shall be held ln m anner plovlded by thls
Oz dznance ok b) the az tlcles, oz ln such m anneà aq nnay, on
appllcatlon b) any contllbutoly ca by tlle contlnulng
llquldatots, be detelm lned by the court

power of 230 (1) A'Vhele a company ls J?1 oposed to be , ot ls lu
hquldator to coulse of belng , wound up altogethel voluntallly , alàd the
accept sllaros,etc , as con- whole palt of 1ts buslnehs ol plopelt) ls ploposed to be
sldel atlon for tlansfezled ol sold to another com pany , wllethel a com pan)
sale ofzoperty o? wltbzn the zoeanlng of thls Oldlnance oz not (l.t) tllls qet-tlol)
p
com pany (-alled ' 'the tl ansfelee com pan) ' ') the ltqaldatol ot tlle fu >t-

m entloned contpany (1n thls sectlon called ' tlte tlanslezol coll '-
pany' ') m ay, wlth the sanctlon of a speclal lesolutlon of that



company, conferring either a general authoritj, on tlae liquidator
or an authority in respect of any particular arrangement,
receive in compensation or part compensatioz) for the transfer
or sale, slnares, policies or other like interests in the transferee
company, for distribution among the members of the transferor
coznpany, or m ay enter into any other aryangem ent whereby
the mem bers of the transferor com pany m ay, in lieu of
receiving cash, sllares, policies or other lilke interests, or in
addition tlzereto , participate in the proflts of or receive any
other beneflt from tlae transferee company.

(t2) Any sale or arrangelllellt in pursuallce of this section
shall be binding on tlle m embel's of the transferor company .

(3) Tf any member of the transferor company wlao did
llot vote in favour of the special resolution expresses his
dissent therefrom in writing addressed to tltc liquidator, and
left at tlze registered oflice of the company within seven days
after the passing of the resolution , lle m ay require the
liquidator either to abstain frolfl carrying tlle resolution into
effect , or to purchase his interest at a price to be deterrnined
by agreement or by arbitration in accorql' ance with the law
relating to arbitration in force in the Colony.

(4) If the liqttidator 'elects to purehase the illember's
interest , the purchase money m11st be paid before tlle company
is dissolved, and. be raised by the liquidator in such zuanner
as m ay be determ ined by special resolution.

(.5 ) A special resolution shall not be invalid for the pur-
poses of this section by reason that it is passed before or
eoncurrently with a resolution for voluntary windîng up or
for appoizlting liquidators but, if an order is made witllin a.
year for winding up the company by or subject to the super-
vision of tlle court, the special resolution shall not be valid
tmless sanctioned by the court.

231. (1) lln the event of the winding-up continuing f or Duty of
- l 11 sum rllon a general liquldator totzaore than one year

, tlae liquklatot s Aa 11 yeneralCa
rtleeting of the com pany at the end of the ftrst year from tlle meetmg at

' d. Of eaflh Succeeding ODd Of Bachcoltllpencem ent of tlle winding 121)
, an oar

.y
year, or as soon thereafter as m ay be convenient, and sllall
1ay before the m eeting an account of his acts and dealizlg 's and
of the conduct of the winding up dtlring the preceding year.

(i!) If the liquidator fails to comply with this section , 1)e
shall be liable to a fine not exceeding te'n pounds.
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Fmal meetxng 282 (1) As soon as the alalrs of the company are fully
and dlssolu-
tvon wound up, the llquldator shall m ake up an account of the

m ndlng up, showzng how the wlndlng up has been (zonducted
al3(l the propelty of the com pany has been dzsposed of , and
tllereupon shall call a gcnelal m eetlng of the company fca
the pulpose of laylng befole lt the account, and glvlng any
explanatlon theleof

(2) The meetlng shall
Jng the tlm e, place aud
m onth at least befo) e the
ln sub-sectlou (1) of sectlon

(3) W lthm one week alter the meetlng, tne llquldator
shall eeud to the reglstzal a copy of the account, and shall
m ake a retuln to hlm of the holdlng ot the m eetlng and
of lts date, and. lf the copy lo not set'tt al the leturn ls not
nlade ln accoldance wlth thls sub-sectlon the llquldator s'hall
be llable to a fm e not exceedm g ûve pounds fo1 ewely day
dtnlng w hlch the default contlnues

Provlded

bf called by adveltpsem ent speclfy-
obgect theleol , and publlshed one
m eetlng ln the m annel speclfied
222 of thzs Ozdlnance

that, lt a quoltzm ls not present at the m eetlng,
the llquldator shall, ln lleu of the zeturn llezelnbefore m en-
tloned, m ake a retuln that the m eetlng was duly sum m oned
ancl tllat no quorum  w as p esent theleat, antl upon quch a
leturn belng m ade the provlslons of thls sub-sectlon as to the
m aklng of the return shall be deem ed to have been com plled
wlth

(4) The leglstrar on lecelvm g the account and elthel of
the returns hezelnbefore m entloned shall forthwlth leglster
them , and on the explratlon of thlee m ontlls from the reglstra-
tlon of the retulm the com pany shall be deem ed to be dlssolved

Plovlded that the court m ay, on the apphcatlon of the
llquldator ol of any othez pet son who appears to the court to be
lntelested, nlake an older deferllng the date at whlch the
dlssolutlon of the com pan) ls to take efect for such hm e ay
the court thlnks f:t

(5) Tt shall be the (luty of the person on whose apphcatlon
an ozder of the collrt undel thzs sectlon ls m ade, wlthln Beven
days aftel the m aklng of the oldel to delzver to the reglstrar
a certzfed copy of the order for reglstzatlon , and tf that pelson
falls so to do he shall be llable to a fine not exceedlng five
pounds for every day durlng whlch the default contlnues
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P'rorlslonn Jpplsctzl?/tr to a C'rctfzàtvy'
îvjndtnq Up

233 The plovlslons contalned the elqht sectlonq ot Prom slons
appllcable to

tlzls Old'nance next tollowlng Allall apply tI1 lelatlol) to a creditors'
( tedltol q' 'koluntazy w lnklm g up wlndzng up

234 (1? Tllle com pazz'k sllall cause a m eetlng of tlàe M eetlng of
credttorsctedltols of the coulpan) to be Ram m onetl fo1 the day, ol

tue da'y next folloM .1Ag the day on M 111c1) thele ls to l)e
lzeld tlae illeetlny at wluclz the J eslnlution foz voltxzafuz: w lndzpg
up ls to be lllopo ed, and slèall ( aujoe tlze llotlt es ot the qaltl
m eetlng of cledltols to be sent b: post to the cledltors slm ul-
tanetm sly wzth the sendzaag of $1 ( notzces of the sald nzeetln,q
of the com pan)

f2) The com paals shal) cause ltotlce of the m eetlng of the
( teilltols to be advettlqecl once ln f'he Gazette and owzce at least
m a local newspapel , lf any, cllclllatlng ln the dlstrlct whel'a
the leglsteled ofhce ol prlnclpal place of buslness of tlle

com pany ls sltuate

(3) The dlzectol s of the com pany shall
(J) cause a full statem ent of the posltlon ot the com -

pany's affau s togethm wlth a 11st of the clechtols of
the com pany and tlle estlm ated a m ount of then
clalm s to be 1a1,1 befole the m eetlng of cledztors to

be held as afolesald , and
(b) appolnt one of thell nlunbel preslde at the qald

m eetlng

(4) Tt shall be the duty of the ctnectol appolnted to preslde
at the m eetlng of credltoz c, to attetnd the m eetm g and pleslde

thereat

(5) If the m eetlng ot the com pany at whlch the resolutlon
tor voluntaly w lndlng up zs to be ploposed ls adloulned and
the lesoltztlon ls passed at an adloulned m eetlng , any resolu-
tzon passed at the m eetlng of tlle cledltols held ln puzsuance
of sub-sectlon (1) of thls sectzon shall have eflect as lf lt had
been passed lm m edzately af te1 the passzng of the resolutzon
for wm dm g up the com pany

(6) If defauli ls m ade-
(aj by the company ln complylng wlth sub-sectlons

antl (2) of thls sectlon ,
(à) by the dlrectols of the com pany ln conlplp ng wlth

sub-seetlon (t3) of thlq sectlon

Volltnta'rîl
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(c) by any dlrectol of the conlpany lzl complytog s's ltll
sub-sectlon (4) of thls sectlon,

the com pany, dllectozs ol dllectol, as the case m ay be, shail
be llable to a fme not exceedlng olle hundred potzndq, and
ln the case of default by the com pany, e'kery ofllcer of thc
com pany Asllo lci ln default Gllall be llable to the llke penalty

Appolntment 235 The cledltors and the com pany at tllen lespectlve
t'f llquldator uls s lnentlouetl lzl tlle last tolegolllg sectlcm oi thlsm ee

Oldlnance m ay nom m ate a pelson to be llquldatol tol the
pm pose of wlndm g up tlle aflaus and. dlstlzbutlng the assetq
of the f-om pany, and lf tlle czedztors and the com pany nozluzlate
dlielent persons, the person nom znated by the cledltols shall
be llqm dator, and lf no pelson ls nom lnated by the credltors
the person , lf atp , nomlpated by the company shall be
llqm datol

Provlded tllat ln the case of dlâelent pelsons belng
nom m atetl any thlectol , m em bel ol cledltol of the conlpau)
m ay, wlthln sexen days attel the date on w hlch tlze nom m a-
tlon was m ad.e b) the cledltolq, apply to the court for an
older elthel dllectlng that tlle pelson nom m ated as llqm dator
by the com pany shall be 1lq uzdatoz lllbte 'd of ot Jolntly wztll
the pelson noltzlnatetl by the cledltolq, o) appolntm g som e
othel pelstm to be llqm datol m stead of the pelson appom ted
by the crechtols

Appmntment 236
of commzttee tsuance ()
of lnspectzon

lneetlng ,
m spectlon
such a
the
1q

(1) Tlte cledltols at the meetlng to be held m pul-
sectloll 2.34 of thts Oltllzlaace ol at any subsequent
m ay, lf they thm k ftt, appolnt a com m lttee of
conslstlng of not m ole than IS.A e pelsons, and lf

com m lttee ls appom ted the com pany m al , ettllel at
nzeeting at w lllch tlle lesolutlon 1ol sroluntaly wm dlng up
passed ol at any tlm e subsequently m  genelal m eetlng ,

appolnt such num bel of pelsons aq they thlnk fit to act as
nlem bers of the com m lttee not exceedm g five zn num ber

Plovlded that tlle ctedltots m ay, lt tlley tlunk fit , lesolve
that all oz an) oi the pez sons so appolnted by tlle com pauy
ought not to be m eltlbels of tlle comllllttee ol m spectlon aud,
lf the cledttols so lesolve, the pelsons utentloned l1l the lesolu-
tlon sllall not, unless the coult othelwlse dllects) be quallhcd
to act as lnem bels of the conlm lttee , and oz1 any appllcatlon
to the couz t undez tlAis propzszon tlle (-oul t m a) , lf zt thznks
lit, appom t otllel pelsons to act as cuch ltlem bel cp ln plctce of
the ))el sons m entloned ln the l esolutlon
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(2) Subzect to the provlBlons of tlllq sectlon and to an3
rules m ade ln thls behalf , the provzslozls of sectzon 197
(except sub-sectlon (1)) of thls Oldlnance sllall apply wltll
) ehpect to a com lnlttee of lnspectlon appolnted undel thls
sectlol) as they apply wlth lespect to a com lrllttee of lnspectlon
appom tetl ln a wlndlng up by the couzt

287 (1) The com mlttee ol lnspectlon , ot lt thele ls .uo
such colnm lttee, the cledltols , m ay ïlx tlle lem unelatlon to
be pald to the llqm datot ol llquldatols

(2) On the appolntntent of a llquldatol , al1 the pov els
of the dlrectots shall cease, except so fal as the com m lttee of
znspectzcm , or lf theze ls zlo suclà coznrnlttee, the czedztozs,
Kanctton the contlnuance theleof

288 If a 'î acancy occuls, by death, leslgnatlon ol other- Power to f11
vacancv zn

'U lqe, m  the office of a llquldator, othel than a llquldator omte Jf
appolnted by or by the dlrectlon of , the coult , tlze cledltors hcluldatoz

m a,y 1ill tlze 4 acancy

239 The plovlslons of setptlon 230 of thls Ozdlnance shall Apphcatlon of
, sectzon 230 toappl) m  the case of a cledlto' s voluntaly w lndlng up as ln a credltors'

tlle case of a m em bels 'koluntalà wtndm g up, wlth the 1 oluntary
wlndlng upulodlticatlon that the pow el s ()f the llquldatol undel the sald

sectlcm s1za1l nt)t be exezczsed except wzth tlle sanctzon ezthel
of the court ol of the com m lttee of lnspectlon

Flxlng of
llquzdatol s'
zem unezatzon
and eesser of
dlzectors'
powers

240 (1) T11 the even.t of the wlndlng up contlzluln/; t.r); Duty ofl
lquldator tonlole than one j. eal , the llquldatol sllall stzm m on peslelal eall meeungs

uteetlng of tlle coulpany and lueetlng of cleditol s at tiât of company
and ofend of tlle fhbt jeat flolzt the cotzllnencem ent of the wlndznq ezetutozs ab

up, and of each succeedlng ) ea1 , ol as soon theleattel as end of eaclz
l befole the m eetlngs azk Yea'rnla, be convem ent 

, aud shall a)
account of hls acts and Jeallngs and of the couduet of tlle
wlndlng up dtulng tlle plecedlug àeal

(2) If tlle llqlpldatoz falls to comply wfth thzs seetlon ,
he sllall be llable to a flne not exceedlng ten pounds

241. (1) As soon as tlle affalz s of tlle com pany aze 1tl11) 1P1na1 meetlmg
and dzssolu-

wounf.l up, the llquldatol sllall m ake up az1 account of the uon
wlndlng up, showlng how the wlntlm g up has been condtzcted
ancl the propelt) of the com pan) has been dzsposed azld
theleupon shall (-all a genelal m eetlng of tlAe com pany and a
m eetlng of the cledltol s, fol the pttlpo-oe of laj lzlg tlw accolm t
before the m eetlngs, and glvlng ally expianatlon theleof
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(Q) Each such meetlng shall be called by advertlsement
m  the Gazette, speclfylng the tlm e, place and object thereof
and publlshed one m onth at least befoze the m eetzng

(3) V  lthm one week attel tlle date of the meetmgs ol ,
lf the m eetlngs aze not held on the sam e date, aftez the
date of the latel m eetzng , the llquldatol shall send to the
leglstral a cop) of tlie accotm t , and shall m ake a retm.n to
hzm  ot the lloldlng ot tlze m eetlngs and of theu dates, and lf
the copy l A laot hent oz tlze leturn ls zlot m ade zn accozdance
wzth thls stzb-hectlon the llquldator shall be hable to a fme
uot extzeezdlng five pounds fol evely day dulm g whlch the
default contznues

Pzovlded tllat, lf a quolum  ls not present at elther such
m eetlng, tlle llquldato. shall , zn lleu of the retm n heleln-
before m entloned, m ake a zettun that the m eetm g was duly
sum m oned and that no quotum  w as present thereat , and upon
such a return belng nlade the plovlslons of thls màb-sectlon
as to tlae m aklng of tlae z etuln shall, ln respect of that m eetlng
be deem ed to have been com plled wzth

(4à The regs-atlal on lecelvlng the account and m  respeet
of each such m eetlng elther of the letuzns herem before m en-
tloned qhall fo1 thwlth reglder them , and on the explratzon of
three m onths from the leglstlatlon theleof the com pany shall
be deem ed to be dlssolved

Pzovlded that the court nkay, on the applzcatlon of the
llquldator or of any other person who appears to the com-t
to be m teresied , m ake an ordet defertzng the date at whlch
the dlssolutlon of the com pany ls to take eFect for such tlm e
as the court thlnks flt

(5) Tt shall be the duty oî tlae pezson on whose applzcatzon
an ordel of the coult undel thls sectlon ls m ade , wlthln seven
days aftel the m aklng of the order to dellver to the regzstral
a certlflecl copy of the order foz reglstratlon, aud lf that persou
falls so to do he shall be hable to a fme not exceedzng five
pounds for evezy day durlng whlch the default contznue,

*.

Prontsbon.s appltoable fo erery Ftl/zlnf-tz'rp Jl/zAzth'rw Up

Provlsvons 242 The plovlslcm s czm talned ln the nlne sectzons of tlus
appllcable to oldm ance next followlng shall appl, to every voluntaly wm d-
erery , yluntary m g up whethel a m em bers or a credltozs wm dlng upvo
wlndlng up
Ihstrvbuuon 248 Sublect to the plovlmons of thzs Ordm ance as to
Of assets of ferentlal paym ents

, the assets of a com pany shall on ltspre
Com pftn'

wlndlng up, be applled ln satzsfactlon of zts lzabllltles ptv!
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passn, anf'l, sublect to such appllcatlon, shall unless the artlcles
otherwlse plovzde , be dlhtllbuted am ong the m em bels accorfhng
to tl-lflli 1 lglllq J n/l lutez-ests 1,A tlLe com pany

244 (1J The hquldatol may-  Powers ahd
dutles of(tz) 1o

. the (-aae of tit lflem bel s' A oluntaty M m dlng up , wlth ltqutdatol- ls
the sanctlou of u,n extlaoldlnal'y lesolutlon of tlle v'oluntlrz

, wmdzng upcom pany
, and) lu the caoe of a cledltols 'voluntal)

wtndlllg up, wlth the sctnctlon of elthel the coult ol
the com m lttee oi lnspeetwon exelclcje any of the
powel's gn en by pataglaphs (d) , (t?) and (J) of s'tlb-
sectlon t1) of sectlon l90 of thls Oldlnance to a
llqtlldatol ln a '$'$ lndlng up by the court ,

w lthout sanctton taxerclse alp  of the othel powels
by thls Olcllnance glven to the llquldatol tn a wlndlng
up b'v the court ,

(c) exelclse tlle powet of the coutt undez thlh Ozchnance
ol settllng a 11st of contllbutorles and the 11st of
contrlbutozleq shall be pzzm a facle eRldence of tlae
llablllty of bhe pelsolas nam ecl therein to be con-
trlbutolles ,

(d) exelclge the power ot tlle court of m aklng calls ,

( (,) qlal-cm oll gezaelal m eetlngs of the com pany fol the
puzpoee of Gbtam lng tlïe sant tlon of tlle com pany b'l
speclal or extlaordm aly lesolutlon oz fol any othel
p llpose he m ay thlnk flt

(Q) The llquldatol sl1al1 pay the debts of the company
anll shall acllust the llghts of the contllbtztols am ong tlaem -
qolves

(3) 'W-hen several lzquldatols are appolnted, any powel
glven b'T thls Oldlnance rnav be exetclsed by such one ol
m ole of them as m ay be detetm lned at the tlm e of thelz
appom tm ent ol , ln default of such detelm lnatlon , by anv
num bel not Iesq than two

2A5 (1) If flom  any eause whatevel thele ls no llqm datol Power of
actlng , the com  t m ay appolnt a llquldatol court to

appolnt and
(2) The com t m a) , ou cause shown, lem ove a llquldator removeh

quzdator znand appom t another hquldator voluntary
wlndlng up

24:6 (1) The llquldatoi shall , wlthm  twenty-one dazs Notzce by
ilqm dator ofafter hls appolntm ent dellver to tlle leglstlal for reglstlatlon 
u s appom w

a nottce of hks appom tm enti u4 the form plestxlbed mBnt,
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(2) Tf the llqutdatol falls to colllpl,y wlth the requuem ents
of thls sectlon he shall be liable to a flne not exceedlnp fi: e
pounds fol evely day dm lzlg w htcla the clafault f-ontlnues

A1 rangement, g47 xsuly allalageznent enteled m to between a com -
when bzndzng
on eredltors pany about to be, ol ln tlle coulse of bezng , M, ound up a'nd

1ts cledltols shall , subgect to the llght of appeal under thls
sectlon, be bl àdlng on the conlpany lf sanctloned by an extl a-
oldlnatj lesolutton , and on the c) edltors lf acceded to b)
tluee-foulths lp num bel and vallle of the cledltorq

(2) Any cledltol ol contllbutoly n'lay, wlthln thlee weeks
flom  tlze couapletlon of the ct) langem ent, appeal to the coult
agalnst lt , and the cotnt m ay tlle, eupon as thlnkq just ,
am end, 'y azy or confirm  the alzangem ent

Powez to 248 (1) Tlle llquldatol ol ctny contllbutoz) ol cledltol
apply to court ! t tlle (

-outt to detellaalne an) questwon allslngto llave rtëd') aPP J 0
questlons 11l tlle w lndlng up of a com pany , ol to exerclse, as leqpeczts
determlned the enfolclng of callq

, ol an), otllel zllatter, .tll ol any of tlze01 Powers
exelmsed pow ers whlch the coult m lgllt exelclse lf the com pan.y w ele

belng w ound up by the coult

(#21 The court, lf satlsfied that the detelm lnatlon of the
q uestlon or tlle requlred exelclse of powel will be luqt and
llenellclal, m ay accede wholly ol pal tlally the appllcatlon
on such telm s and. condltlons as lt thlnks fnt, ol m ay m ake
such other ordel on the appllcatlon acl lt tllzuks juclt

mowcz of 2+9 Tf the coult, on the appllcatlon of the llquldato)
f'ourt to stay so dllects

, no actlon ol plot eedlng cohall be pzoceeded wzthproceedlnas
agalnst - ol colnm enced agalnst tlze com pany except by leave of the
f'ompanl coult, and subject to such tel m s aq the coult nla) lm pose

Cost of
voluntaz Jr
M lndlng up

250 All costs, chalges , and expenses propelly lncurred
m the wlndlzlg up, m cludm g the lem uuelatlon of tlle llqulda to1 ,
shall be pa) able out of the assets o'f the f-oulpany ln pzlolity
to all other clalm s

251 The wm dlng up of a com pany shall not bar the
llght of any czedltol ol contj lbutoly to have lt wound up bk
the coult, but lrl tlle c ase of an appllcatloll by a contllbutoly,
tlle coult m ust be satlsfiecl that tlle llgllts ot contllbutolles
w 1l1 be plejudlced by a poluntaly wlndang up

Savlng of
tlghts of
t redltols
and con-
tl lbutorles

(w) W INOING Ula SVBTECT To SulmrvlsloN ol? COURT
Powez to 252 W hen a com pany has passed a resolutlon )ol
Order wlndzng juutaly w m dm g up

, tlte com t lnay nlake an older thatvoup sublect to
supetvlmon the voluntaly wlndlng up shall contm ue but sublect to such
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stlpelvlslon of the coult , ancl N'$ lth such ltbet ty f f)l cl edltfll K
contl lbutolleq ot otlle) s to apply to the cout t , and t-'cnel all5 on
such tetm s a'nd condltlons , as the cotzlt thlnkq Just

253 A petltzon îor tlle contlnuance t')f a vgluntazy AN lnd- Efiett of
peutlon foz

lng up subject to the supelvlslon of tlle coutt hhall, to1 the w Tudlng up
p zrpose oî gzvzng Jurzsdzctzcm t,o tlzc couzt ovez actit-m s bta sulàlect to

% t) pe 1 5r ls l OI1deem ed to be a petltlon lot w lndlllg up 1)y tlle coult

254 A. w lndang up subject to the supelvlslon of the Applleqtlon of
sectlons 172couzt shall

, fol the putposes of sectlon 172 aznd 173 c)f tlalcj aacl 1za to
Otdlnance , be deem etl to be a wlndlng 41)

.
3 b'î the colll t Mrlndlng up

subpet.t to
%11Pel 5. 1%1011

255 (1) W hele an otdel ls made for a wlndlng up sublect 1'0% el of
( ourt tot

o supel vlslon , tlle cotal t n-lav b) tha t ol anA cm bsequent zsIyoln.t or
order appolnt an atldltlonal llquldatol l z-nove

llqllld ''tttlz t,

(:) A llquldatol appolnted by the coatt undel thls qectlon
shall have the qam e pow els, be sublect to the sam e obllgatlons
and ln a11 lespects stand ln the sam e pocutloo , aq lf he had
been duly appolnted ln accoè dance wlth the plovlqlons of ll4lq
Ordlnance wlth respect to the appolntm ent of llqtlldatol s ln
. t)l tlptal'y N$ lndm g up

The cvol4lt m ay lem ove any llqutdatot so appom tetl by
the com t (x any llquldator contm ued undel the supelvlslon
order and fill any vacaucy occasloned bv the zem oval ot by
death or reslgnatlon

256 (1) 'W hele an older ls made for a wllldlng up subaect Ffieet oi
Rl1Per5rl%lOI1to s'lpetvlqlon the llqutdatot lria'y 

, subject to an) lestilctlons ot del
lm poqed by the court, exelclse a1l lllq pow el q, w lthout the
sanctlon ot zntelventlon of the coul t , ln tl'e qam e lz: tnzlel ac
lf the com pany w ele beln: w 011nd. up altogetlzpr xoluptal 11 v

J'tovltled tllat the powet cp cpeelfied ln p,tlaqlaplls (r/)
and (? of stzb-sectlon (1) of hcctlon 190 og thls Oldlnant.e
qhall not be exel clqed bv the llquldatot except wlth the
sanctlon of the court ol , ln a case where before t14e oldel the
wlndlng t1p was a cledltol s' voluntary wlndulg up, U ! t11 tlte
qallctlon of elthel the coult or the com m lttee of lnspec tlon

(2) A wlntllltg up bab jeci, to the supel: lqlon of the cotll t
ls not a w m dlng up by the cfm lt fo1 the pulpoqe of the pto-
vlslons of tlllq (31 dm ance whlch ale ciet out llR the Seventlk
Schechzle to thls Oldlnance but sublect a s aforesald an
oldm  for a wlndlng up sublect to supelvlcuon shall fo1 all
pulposes be deem ed to be an oldel f(a wm dlng up by the com t

+
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Pzovlded that w hele the older foa w m dang up subjel.t to
suptavlslon w as m ade ln lelatlon to a taledltor's voluntaz)
wlndlng up ln whlch a couam lttee ol m spectlon had been
appolnted, the older shall be deem ed to be an oldel fca wlndlng
up by the coutt for the pulpose of sectlon 197 (except sub-
sectlon (1) thereof) of thls Oldlnancta , except ln so fa1 as
the opelatlon of those sectlons ls e'kcluded ln a soluntary
u lndlng up by genezal rules

(v) Pnovlsloxs A.PI/LICNBI,E ro Ekvlll:tx èïiooE o:a
W INDING U P

P'roof tp??tf Ilanktnq oj til/t'î'??ks
Debts of all 25% Tn evelj wlndlng up (sublet,t ln the tvase ot
desemptlons lnsolvent (-om panles to tlle appllcatlon ln accoldance w lthto be proved

the plovlslons ot thls Oldlnauce of the 1aw of bankluptcy)
all debts payable on a (-ontlngeoc: , and all clalm s agalnst
the com pany, plesent oz luture celtazn ol contlngent, shall
be adm lsslble to ploof agam qt tlle com pany, a just estlm ate
belng znade, so faz acl posslble, 11 the value ot such debts ot
clalm s as m ay be sublect to auy contlngency oz 1ol som e othez
teason do not bear a certaln value

Applzeatzon of 258 1.n the wlndlng up of an lnqolvent com yany the
bqnkruptey )es shall ptevall and be obselved w lth leqald to tlneûoam e rurules ln wm d-

,na up of lespectn e mghts of seculed and unceculed cletlttols and. to
lnsolvent (j

. bf s provable anvl to tlle valuatlon ol annultles and futule ande
Oflm pantes

contlngent llabllltleq aco ale ln folce fol tlne tllne bezng undel
the 1aw of bankluptcy w lth leqpect to the eqtates ot pezsons
tdjudged banklupt , and all person: wllo lz1 any quch case w ould
be entltled to plove fo1 alzél lecel: e dlvidends oat of the asqets
of the com pany m ay com e zn undel the wlndlng up , and m ake
such t lalm s agalnst the contpany thep lespectlvely a! e
entltletl to b, vntue of thls sectlon

Preferentlal
pa; m ents

259 (1) In a wlndlng
to all other debts-

u)9 tllele shatl 1)e pald zn prlollty

(J) a11 taxes and zates w uethel payable to the clown ol
to a local atzthollty due from  the coznpany at the
televant date and havm g becom e due and payable
wlthln tw elve m onths next befole that date ,

all wages ol salaly (whethel ol not earned wholly or
m part by way of colnm lsslon) of any clelk ol sel; dnt
ln lespect of selvlces rendeled to tlle com pany dullng
four m onths next befole the lelepant date, not
exceetltng one hunched potm lls ,

*
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(c) a1l wages of any workm an ol laboulel not exceedlng
flfty pounds, whethez pa) able fol tlm e or for plece
w ork, ln respect of selvlces rendered to the com pan)
durlng two m onths next befoze tlle relevant date

Provlded that, where any labourer ln husbandly
has entered lnto .1 contract fo1 the paym ent ol a
Iloltlon of 111s wageq zn a lum p sum  at the end ot
the year of hlrlng, he shall have pl lollty ln respect of
the whole of such sum , ol a palt theleof , as tlae court
m ay declde to be dre undel the contract , propol-
tlonate to the tlm e of qelvlce up to the lelevant date ,

(d) a11 sum s of m one: deposlted by natn es for qafe
custody except wlleze quch moliey wac; deposlted, tol
the puzposes of banklng, wltll a com pany law fully
carrylng on the busm esq of banklng

(2) W here any paym ent on account of wages or salazy
has been m ade to any clelk, servant, w orkm an oz laboule'
m  the em ploym ent ot a com pany out of m oney advanced
by som e pelson for that puzpose, that pelson shall ln a
wm dlng up have a rlght of prlollty ln lespect of the m oney
so advancetl and pald up to the am ount by whlch the sum  m
respect of w hlch that clerk, se1 vant w orkm an ol labourel
would have been entltled to prlotlty ln the wlndlng up has
been dlm lnlshetl by reason of the paym ent ha&lng been m ade

(3) The foregomg (lebts shall-
(J) rank equally among them selves and be pald m lull,

unless the assets are lnsufflclent to m eet them , ln
whlch case they shall abate ln equal propoltlons , and

(è) so faz as tlle assets of the (-olzzpany avallable for
paym ent of general cledltors are lnsuë clent to m eet
them , have prlotlty o v el ihe clatm s of lloldels of
debentures under azl, ioatlng cllalge czeated by 1he
com pany, and be pald accozdm gly out of arly property
com pllsed zn ot subject to that charge

(4) Sublect to the letentlon of such sums cts m ay be neces-
sary fot- the costs and expenses of the wlndlng up, the foze-
gom g debts Bhall be dlschazged folthwlth qo far aq the assets
are suë clent to m eet them

(5) In the event of
or havlng dlstralned on
wlthm tllree m onths

a landlozd or othel pel son dlstralnlng
any goods ol esects of the com pany

next befole tlle date of a wm dlng-up
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ordel , the debts to whlch pllollty ls glven by thlq sectlou sl1.t1l
be a :1st cllarge on the go'ldq ot eflec tq qo dlqtt alned on
the ptoceeds of tlle sale tllereof

Provlded tllat, ln zeqpect of any m oney pald undel a'ly
stzch chalge , the landlold ol other pelson shall have the
Ram e 1 lghts of pllolltv aq the pel qon to u hom  the paym ent
Is m ade

(6) In thts gectlon the expleqston 1 'the lelevant date '
m eans

(f1) ln the caœe of a com pany oldeled to be wound u!)
com pulsorlly wlzlch had not preplotzsly com m enced to
be wound up voluntallly, the date of the wlndlnR-up
order , and

(!)) ln any other case the date of the com lnencem ent of

the wlndlnq up

ff/ctaf oî Wlndlnq Up ()?? antecedellt and t)/;/?f''r
T'raltsacttons

26O (1) Anpw tl ansfel , m oltgaqe, dellvery of goods pa) -
nlent , exectltlon or otller act lelatlng to plopely wlalc.h would
11 m ade or done by oz agalnqt an zndzvzdual, be deem ed ln the
banktuptcy a fzaudtzlent pleference , shall, lf m ade ol done
by ol agalnqt a com pan: . be deem ed , ln the event of lts belng
wound up, a flaudtzlent prefel ence of 1ts credltols, and be
lnvalld accordlngl,

(2) For the purposes of thls sectlon , the com mencemenï
of the v lndm g up shall be deem ed to corlespond wlth th'n
plesentatlon of the bankruptç y petltlon ln the case
lndlvldual

(3) Auy transfel ol aqslgltment by a company of all )th
plopel ty to trustees fol the benefit of a1l lts credltols shall 1)e
vold to a1l lntents

li z qudulent
!,) eferenee

Efif-t t of
floatlllg
( h tz ge

261. A'Vhele a com pany ls belng w ouud up, a floatu'q
charge ozz the undeltaklng ol propetty of the com pany cleated
wlthln slx m onths of the com m encem ent of the wlndlng u1)
qhall, unless lt ls plo: ed that the com pany Lm m edlately aftel
the cl eatlon of the chalge 'w as solvent , be znvalld , except
tlte aluouut ot any cash I,ald to the com pa'nv at the tlm e of ,3,
Gubscquently to the creatlon of , and ln consldelatlon fol 1 l lk:
( ha1 ge , together wlth lntel est on that altltmnt at the rïlte /)l

hve pe1 cent per annum
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any palt of the ploperty of a com pany Dlstlalmer
hlch ls belng wound tzp ccmslsts of land of any tenure Of OnerousW

plopertvburdene; wlth onerous covenants, of shales ol stock ln com -
panles, of tznprofltable contlactq, or of any othel plopelty that
zs unsaleable, ol not leadll) saleable, by zeason of lts blndm g
the possessor thereof to the petform ance of any onerouq act,

262 (1) W here

ol to the paym ent of any snm of m oney, the llqm dator of
the com pany, notwlthstandlng that he has endeavouled to sell
ot haB taken posqesston of tlle ptopelty, ot exelmqed an& act
of ow nelshlp ln lelatlon tlleleto, m ay, w lth the lea: e of tllln
coult and subject to the ptcn lslons of thls sectlon , by wlltlug
slgne; by hzm , at any tlm e wlthln tq elve m onths after the
com m encem ent of the wm dm g up or such extended pellod aq
m ay be allowed by the coult. dlsclalm the propelty

Plovlded that, whele any quch plopelty has not com e
to the knowledge of tlze llqm datol wlthln one m onth aftel
the com m encem ent of the wlndlng up, the power under thls
sectlon of dzsclalm lng the pzopelty m ay be exe! clsed at auy
tlm e wlthln tw elve m onths aftel he has becom e aw are theleot
or such extended perlod as nlay be alloB etl by the coult

(2) The dlsclazmel slzall opelate to detelmm e, as from
the iate of dlsclalm el the llghts, lntetest and habllltleq
of the com pany, and the laopetty of tlle com pany, m  ot

m  lecapect of the plopelt) dlsclalm ed, but shall not, except
so far as ls necessalv fol the pm poqe of leleasm g the com -
pany and the propelty of tlte colalpany flom  llablllty, alect
the rlghts ol llablhtles of an) othe) pelson

( 3) The eom t , before ol on gtantmg leave to dlsclalm ,
m ay lequne such notlces to be gnen to personq lnterested,
and unpose cm ch telm s as a condltlon of gtantlng leave , and
m ake such other oldel ln the m attel as the coul t thm ks just

(4) The llquldatca shall not be entltletl to dlsclalm an)
propelt: under thls sectlon ln any case v hele an appllcatton
ln wlltlng lzas been m ade to h1m by any persons lntelested m
the plopelty requnlng hzm to declde whethel he w1l1 or w1l1
not (hsclalm , antl the lzquldatoz haB not, wlthm  a pello; of
tw enty-elght days aftel the recelpt of the apphcatlon ol such
fm ther perlod aB m ay be allowetl by tlle court, glveu notzce to
the appllcant that he lntends to apply to the ccmz't for leave
to dlsclalm , and, ln the case of a contlact, lf the llquzdator,
after such an applzcatzon as afolesald, does not wlthln the sald
perlod or furthel perzod dlsclazm the contlact, the com pany
ghall be deem ed to have adopted lt
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($) The t ouzt m ay on tlle appllcatton oi ally pelson who
ls, as agam st the llqm datol , entttled to the bcnefit or sllbject
to the bulden of a contract m dde wltll tlle company, m ake
an ordel rescm dlng the contract on quch telm s as to paym ent
by or to elthel palty ol dam agtas tor the non-peliorm ance ot
the contract, or otherw lse as the coult thlnks just , and auy
dam ages payable undel tlle oldel to an) such pelson m a) be
proved by hzm  as d, debt zn the wlndzng up

t6) The court m av on arl appllcatton by auy Ilelsoll wllo
etthez clallllq any m telest ln an) dtsclalm ed plopelty ol ls
tlnder an& llablhty not dlsclqalged t)v thlq tlldlllft nce ln leqpek.t
of arly dlsclallnetl plopelty and on lteal trlg anj sut,h pel sous
as lt thznks fit , m ake an ozdel l'ar the vestll)g of the property
ln oz the pelzvezy of tlae plopez t), to any l)e1 sons entltled
thereto, oz to whom lt m ay seem  qust that the plopezty should
be deltveled by way of coznpensatton 1oz sucll llabllltj/ as
afozeqald, oz a tzustee for luzlz, and tan such tezm s as tlze couz t
thm kq Just , aud ou any such N estlng oldel belng m ade, tlle
propelty com przsed tlzezezn shall I est accolclzngl, zl) the peb st?l)
tlzezeln nazned ln that behall wlthout any conveyance ol asslgn-
m ent fo1 the puzpose

Pzovzded that, whele the pzopelty dlsclalm ed ls of a lease-
llold natuze, the coult shall not lllake a ve%tlng older lu favotll
ot any person clalnïm g undet the com pan) , whethel as undel-
lessee ol aq m oltgagee b: dem lse , llat ludlng a chalgee b)/ way
f)t legal m ortgage , except upolz tlze term s ol m akung that

POrSOI1-
sublef?t to tlle 'gam e habllltles and obllgatlons as those
to w hlcll tlle com panv u as sublect undel the lease
m  respect c)t the pl oytx ty at the com m enceulent of
the wlnchng up , or

lf the cotnt thm ks flt subject ouly to tlle sam e l1a-
bllltles .1nd. oblzjyatlons as 1@ the leage had been
asslgned to that pelson at that date,

and ln elthel event (lf tl4e case so lequllesl as lt the lease had
t.om pltqed only the propelty com prlsed ln the vestm g ozdel .
and. any m oitgagee ol tm del-lessee tlecllnlng to accept a vest-
m g order upon gucth telm s shall be excluded from all m telest
ln and. secm lty upou the plopezty , ancl, lf thele 1q! no person
clalm lng undel the com pany who ls wllllng to accept an ordel
upon such term s, the com t shall have powel to Nest the ehtate
azld m telest of the com pan: 1a the ploperty m any pelson
llable elthel perqonally or ln a lepresentatlve charactqr, and
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elther alone ol Jolntl) wlth the com pany to pe1 lorm  the
lessee's covenants ln the lease, fzeed azld dlschalged from  a11
eotates, m cum blantpes and lntelests tzeated theleln by the

(aom pany

(7) An), pel qon lnquled by the operatlon cd a dlsclalmel
under thls qectlon shall be deem ed to be a cledltol of the
com pan) to the am ount of the lnluly, and. nlay accoldlngly
pto'k e the am oun.t as a debt m  the wm thng t'tp

263 (1) 'W hele a cledltoz has lssued executlon agalnst Restmctzon of
rzghts ofthe goods ol lands of a com pany ol has attaclled any debt due ezedztor as to

to the com pany, and the com pany 1s subsequently w ound up, executlon or
qttaehmenbl1e shall not be entltled to letam  tlle benefit of the executlon m case of

oz attacllm elzt agalnst tlle llquldatol ln tlle wlndlng up of tlle eompany
belng wound

com panà unless he llas com pleted the executlon or attaclam ellt up
before the com m encem ent of the w lndlng up

Provlded that-

(J) wlzele az,y cledltol has had notlce oi a m eetzng havlng
been calletl at wlzlch a lesolutlon f-ol voluntaly
wlndlng up ls to be pzoposed, tlae date on whlch the
ctedltol so had notlce shall fol the purposes of the
totegolng ptovtqlon be substltutetl fo1 the date of the
com m encemezlt of the wlndlng up , antl

(/?) a pelson who pulchases ln good falth under a sale by
olde) of the coult ally goods of a com pany on w hlch
an executlon has been levled shall ln all caseq acqulle
a good tltle to them  agalnst the lzquldatol

(Q) Fol the pm poses of thls sectlon, an executlon agam st
qoods shall be taken to be cornpleted by qelzure and sale, and
an attacllm ent of a debt shall be deem ed to be ( ontpleted by
) ecelpt oi the debt, and an executlon agalnst lancl shall be
deem ed to be com pleted by selzule, and, zn the case of an
equltable lntelest, by the appolntm ent of a recelvel

(3) I'fl thlq c ectlon the expleqqlon d tgoods' ' 1n( ll1tles a1l
cphattels personal

P64 (1) 'W hele any goods of a com pany ate taken ln Dutles of
d befole the sale thereof ol the com pletlon of 'Otllt as toexecutzon

, an , oods takeng
the exxecutlon by the recelpt ol lecove) ) of the full am ount of ln executlon
the levy, the com t ls notlfied thaf a provlslonal llquldatol llas
been appolnted ol that a M yndlng-up oldel has been m ade or
that a resolutlon fo1 voluntaly :5 lodlng up has been paqqed.
the colzlt qhall , on belntï so lequlled , dellvel the goods allf.l
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any m oney selzed or z ecelved zn pazt satlsfactlon of ihe execu.
tlon to the llqm dator, but the coqtu of the executlon shall be a
:1st charge on the goods ol lnone) so dellveted, and the
llqm datoz rna'y sell tlle goods . oi a sufflclent part thereof , for
the pulpose ot satlsfylng that chalge

(û) W hele undet an execlltloll zn respect of a judgm ent
fo1 a sum exceedlng twents pottnds the goods of a com pany
ale sold ot m oney ls pald ln order to avold sale the court shall
deduct the eoqtco of the executlon fzom tlle ploceeds of the
qale ol tlle nloney pald and letazn the balance for fourteen
days, and lf wlthln that tlm e notlce ls selved on the coult of a
petltlon for the u lndlng up of the com pany havm g been
p esented ol of a m eetlng havlng been called at whzch there ls
to be ploposed a lesolutlon io1 the voluntaly wm dlng up of
the com pany and an older 1% m ade or a lesolutlon lh, p tqsed
aq the case m asr be, for the w lndlng up of the com pany , tbe
court shall paw the balance to the llquldator, who shall be
entltled to ) etaln lt as agam st the executlon credltor

(d) ln tlllq sectlon tlle explesslon ' 'goods' ' lncludes a11
chattels personal, and the expresston 6 ëcourt' ' lncludes auy
oflicel cha) ged wltlk the execlltlon of a wllt or other process

Ogences zlnf ecedent ftl o'r zrl Conrse oj #'U'sznWî'?l(? I7p
Ofences by :65 (1) llf any pelqon , llem g a past ol plesent dnector,
omcers of ! u at the tllne ofulanagel ol othel offtcel of a com pany w 4lc
t Om P ftnl.es l l't
llqmdqtlon the colztlulqston of the alleged oFence 1g belng wound up,

whethel b) ol undez the supel: lslon of the court ol voluntarlly ,
ol ls subsequentlv oldered to be wound up by the court ol
subseqtzently passes a resolutlon fol Noluntary w lndlng up-

(c) does not to tlïe best of hls knowledge antl belzef fully
and tzul) dtsco: ez to tlAe llquzdatm a11 the property
m ovable ancl lm lnovable of the com pany, and how
and to whom  and fol w hat consldetatlon and when
the companv dlsposecl of any part thereof , except
such part as has been dlspoqecl of m  the ordm ary
way of the bumness of the com pany , or

(b) does not delw er up to tbe llquzdator, oz as he dlrects,
a1l sucll part of the m ovable and lm m ovable property
of the com pany as ls ln ll1s custody or under hlq
control. and whlch he ls requzred by law to dellver

LP , 02
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(t') does not dellver up to tlle llquzdatol , oz as he dlzects,
ali books and papels m  h1s custody ol under h1s con-
ttol belouging to the com pany and whlch he ls
lequlzed by law to dellver up , or

(d) wlthln twelve months next befole the com mencem ent
ot the wlndlng up ol at any tlm e thereaftel conceals
any palt of the plopelty of the com pany to the value
of ten pounds ol upwards, ol conceals any debt due
to or irom  the com pany , or

(e) wlthm twelve m onths next before the comm encement
of the wlndlng up ol at any tlm e thereafter lzaudu-
lently lem oves any palt of the ploperty of the com -
pany to the value of ten pounds or upwazds , or

(J) makes any materlal omlsslon ln any statement relat-
lzlg to the aFalls ot tlle com pany , or

(g) knowm g oz bellevzng that a false debt has been ploved
by any pelson under the wlndzng up, fazls lor the
pellod oi a m onth to lnfozm  the llqm datoz thereot ,
or

qlt) atter the eom m encem ent ol the wlndlng up ptevents
the ploductlon of any book ol paper afectm g or re-
latlng to the plopelty ol allazrs of the com pany , ol

(!) wlthm tweh e months next before the comm encement
of the wlndlng up ol at any tlm e thereaftel, conceals,
destloys, m utllates ol falslfies, ol ls prlvy to the
concealm ent, destzuctlon, m utzlatzon oz falszflcatlon
of , any book ol papel aâectzng oz relatm g to the
property ol afalrs of the com pany , or

wlthln twelve m onths uext before the com m encnm ent
of the wlndlng up or at any ttm e tllereafter m akes or
ls pllv) to the m aklng of any false entry zn any
book ol papez ahectzng ol relatlng to the plopelty ot
afalrs ot the com pany , or

(/c) wtthm  twelve m onths next befole the com m encem ent
of the w lndm g up ol at any tlm e thezeaftel ftaudu-
lently parts w lth, alters, or m akes any om lsslon zn,
ol ls prlvy to the fraudulent partlng wlth, alterlng
or m akm g any om lsslon 1n, any docum ent aiectzng
or lelatlng to the property or afalrs of the com pany ,
or
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(I) aitel the com m encelnent of the wm dm g up or at any
m eetm g oi the cledltols of the com pany w zthm
twelve m onths next belole the com m encem ezlt of tlle
wlndm g up attem pts to account fol any palt of the
pzopert, oi the com pany b) hctltlous losses or ex-
penses , or

(??1) has wlthln twelve m onths next belole the com m ence-
m ent of the wm dlng up ol at any tlm e thereatter, by
any folse zeplesentatlon ol othel tiaud, obtauled an)
pzoperty fo1 or on behalt of the com pany on credlt
whlch the com pany cloes not subsequently pay for 

,

or

v ltllin tw elNe m onths next betole the com m encem ent
ol tlle wm dlng up ol at any tlm e thereafter, undel
the false pleteuce that the com pany ls carl yzng on
1ts buslnesb, obtalns on credlt , toz ol on behalt ol
the colnpany, èny ploperty w hlch the com pany does
not subsequently pay fo1 , or

w lthm  tw elve m ontlls next betore the com m encem ent
ot the wtndlng tlp or at atl) tune theteaftet pawns

,

pledges, or dlsposes of any plopeltj of tlae company
whlûh has been obtalned on credlt and has not been
pald tor, unless such paw nlng, pledglng 

, or dzsposlng
ls ln tlle oldlnaly way of the buslnesq ot the com -

pauy , or
(p) ls gullty of any false lepëesentatlon ol other fraud for

the pulpose of obtalntng the consent ot the cledltors
ot the com pany or at'ly of them  to an agreem ent
wlth refelence to the affalrs ot the com pany or to
the wlnchng up,

he shall be gullt: of an ottenvze, and ln the case of the osences
m entloned lespectlvely ln pctraglaphs ('m) , (?1) and (()) of tlus
sub-sectlon . be llable on convlctlon to lm prlsonm eut for a
telm  not exceedzng hve yeals , and m  the case oi any othel
otfence shall be llable on ( onvlctlon to zm pmsonm ent for a
telm  not exceedlng two yeals

Proauded that lt shall be a good detence to a chalg'e under
any of paraglaphs (a4 , (è) , (cJ , (d) . (/) , (n,) and (0) lf the
accused ptoves that he had no m tetzt to deflaud, and. to a
charge under any of the paragraphs (J?) , (l) and (2) lf he proves
that he had no lntent to conceal the state of aiau s of the
com pany o:t to def eat the law
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(2) W hele alll pelsozl pawns, pledges ol dlsposes of any
plopewty ln cllcum stances Avlllcll am ount to an oFence undel
palaglapll Lo) of sub-sectlon (1) oi thls sectlon, evely persol:
A& 11o takeo zn paw n oz pledge ol othezwlse lecew es the plo-
pelty knowm g zt to be pawned, pledged, ol dlsposed of ln
huch cucum stant es acl afoleqald qhall be gtulty ot an ofence,
and on con: lctlon theleof sllall be llable to be punzshed ln the
qam e w a) aq lf 1èe had lecelved the property know lng lt to
haA e beel) obtalned ln c.u cum stances am oulltlng to a felony
llndel sectlon 295 of the Penal Code No 10 of 1930

( à) Fo1 the putposes of thl's oectlon, the expzesslon
'dnectot ' ' shall lnclude any pelqon ln accordance wlth xvhoqe
dllet tlons ol lnqtl ta, tt()')s the (Ilte tol s of a tonApany have beell
accustotned to act

2@6 'lf anx thvev-ttll , lttanctge) ol other ofttcel , ol con- Penalty for
falslicatlont

l lbtittx ) u1 azly cklm pctzz) belng 'w otuld up destzoys, m utzlates, of books
altel s ot talslhea an) books papels ol secutltleq, ol m akes ot
ls ptn J, to the jtz zklng of ctza; lalse ol ltaudulent entzy zn any
1 eglstet , book ot acwoltnt ol doc tlllte,lt belonglng to the com -
pany, wlth ultellt to delzaud ol det-elve any petson, he shall be
llable to llnpllsonm ent to1 an'v telm  not exceedlng seven
yeals, alàd qhall also be llable to a fine

267
ot tlle

Tt an) pel stll) belng at the tzzAze ot the condm lsszon Frauds by
oë cers ofalleged otlenc e a (lllectol , Itlanagel ol othel othcel of a compam es

com pany wlllch 1-, sllbsequentlj oldered to be wound up by tlle whzch have
gone lnto

t-otll t ol sllbsequentl'v passeq a lestllutlon to1 voluntaly w lndlng uqupdatlon

(tt) 11p s b) lalhe pletences o, an)
lndutzed any pelson to gn e credlt 'to the com pany ,

wlth lntent to tletl .tttd cledltors of the com pany, has
m ade ol (-ausetl to be nlade alky glft ol transfer of or
chalge on, ol llas causetl oz connlved at the levvlng
of alw  exec tltlon agalnsç the plopelty of the com -

lzleans ot other lraud

pany ,
( c) wlth m te'lt to ttefraud ctedttolb of- the com pany, has

eoncealed ot tem oved any pal ty of the plopezty of
the colnpanv slnc.e ol wlthln tw o m onths before, the
date of any lm satlsfed judgm ent oz otder for pap
luent of nlone: obtalned agalnst the com pany,

he shall be gulltv of an otfellt.e and sllall be llable on convlc-
flon to lm pmsonm ent fo1 1 ttalm  not exceedlng tw o yeal's



à72 'PH 1%u OFFIL' l-tla G.AZE TTE Aprll ,3, 1933

Llablllt)
:5 llet e proper
)( ( ounts llot
lxept

268. (1) If where a com pan) ls wound up lt zs shown
that propez books of account oele not kept by the com pany
tluoughout tlle pezlod of two yeals lm m edlately plecedm g the
com m encem ent of the wlndlng up, evely dlzectoz , m anager or
other ol cel ot the com pany who was knowm gly a party to or
connlved at tlle default of tlle com pany s11a11, unless lle shows
that he acted honestly (x tllat m  tlle clrcum stances ln whlch
the buszness of the com pany was calrled ou tlle default was
excusable, be llable on convlctlon to lm pllsonm ent foz a term
not exceedlng one yeal

(2) Fo1 the puzposes oi thls sectlon, pzopel books ot
accourlt shall be deem ed not to have been kept m  the case of
dny com pany zi there have not been kept suclz books or ac-
counts as are necessar; to exlllblt and explaln the transactzons
and hnanclal posltlon of the trade ol buslness oi the com pany,
zncludlng books contalnm g entrles fzom day to day zn sul clent
tletall of all eash lecew ed ancl cash paltl, anfl, where the trade
oz busm ess ltas lnvol:ed deallngs ln goods, statem ents of the
anntlal stocktakm gs antl (except zn the case of goods sold by
way ot oldm aly zetall trafle) of a11 goods sold and puzchased,
showlng the goods and buyels and sellers thereof m  suë clent
detall to enable those goods and those buyers antl sellels to be
ldentlfled

lle ps onstbllztv
dlrectorsof

for fraudulent
t, adlng 01.1

w lndlng up of a
appears any buslness of the com pany
W 1th m tent to deflautl Cledltols Of the

that
com pany

has been carrled
Co1.npaIV or czedltors

of any
ou the

pezson any pulpose, the couz t,
apphcatlon of the llquldator oz any credltol or contrl-

butory of the com pan) , m ay, 11 lt thm ks pzoper so to do, de-
clare that any of the dnectols, whether past or plesent, of the
com pany who wele knowlngly paltles to the carryzng on of the
buslness ln n-tannel afolesald sllasl be pel sonallv lesponsëble ,
'U lthout any llm ltatlol) ot lldblllty, iot a1l ol an, of the debtq
ot othel ltabzlltles of the com pally as the coult m ay dtrect

othel or fo1 flauclulent

269. (1) lf zn the cottzse of the

(2) A'Vheze the coult makes auj sucll declazatlon, lt m ay
gu e such furtllel dnectlons as lt thm ks propel fol tlze purpose
of glvm g ellect to that declalatlon , and ln paltlculal m ay m ake
plovzslon loz m aklng the llablllty of any such dazectol undel
the declalatlon a chalge on au) debt ol obllgatlon due from
the colupan) to ltlm , ol on an'! m oltgage ol cllalge ol any
lntelest In ally m oltgage oz chalge on any assetq of the com -
pany held by ol vested m  hlm , ol any com pany or person on lus
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behalf , ol any pelson clalm lng as asslgnee from  or through the
d1z ectoz , (-onlpany oz pelson, and m ay llom  tlm e to tlm e m ake
suûh tul thel oldel as m ay be necessaly fo1 the pulpose of en-
fozclng alal chazge zm posed ulldez thzs sub-sectzon

F ol tile purpose of t111> sub-sectlon, the explesslon
asslgnee' ' m cludes any pez son to w hom  ol m  w hose favoul ,

bj the dllectlons ot the dnectol , the dellt, obllgatlon, m olt-
gage, ol cltarge w as f-leated, lssued ol tlazlsielred ot the
lntetest cleated, bllt does not lnclude an asslgnee fot valuable
consldelatton (uot m cludmg consldelatlon b) way of m alrlage)
gtven ln good falth antl wlthout notzce of any ot the m atters
on the ground of wlllch the declalatlon ls m ade

(3) W lzeze any buszoess of a com pany zs carzled on wztll
such lntent oz fo1 such pttlpose as ls m entloned ln sub-sectlon
(1 ) ol thls oectton, e: ety dtrectoz oi the com pany who &&aB
knowlngl) a party to the callp ng on of the buslness m  m annet
Atfolesald, sllall be llable on convlctlon to lm ptlsonm ent tor a
telm  not exceedm g one year

(4) The coult may, 11l tlïe Lase of an) pelson ln lespect
ot wholn a declalatlon has been m ade under sub-sectlon (1) of
thls sectlon, ol who has been conplcted of an osence under
sub-sectlon (3) ol tllls sectlon , oltler that that person shall not.
wlthout the leave of the coult be a dlrectol of or m  any way,
whetlzez dzrectly or lzldlrectl) , be concelned ln or take part zn
the m anagem ent ot a colupany fol such pellod, not exct-ethng
hve zeals, flom  the date of the declaratlon or ot the convlctlon ,
as the case m ay be, as m ay be speclhed ln the ozder, antl lf an)
petson acts ln conttaveutlon of an oldez m ade undez this sub-
sectlon he shall , ln lespect of eac h offence, be llable on convlc-
tlon to lm pllsoum ent fol a term  not exceedm g tw o yeals, or to
a fm e not exceedm g fne hundled pounds, or to both such
tm prlsonm ent and fm e

Tll thls sub-sectlon tlle explesston d ïthe couz't' ' m  lelatton
t o the m aklng oi an oldel , m eans the coult b) whlch the
declaratlon was m atle ol the court befole whlch the person
was convlcted, as tlle case m ay be, antl ln relatlon to the
grantlng oî leave m eans any eourt havzng Jurlsdzctlon to wzrd
1lp the com pany

(5) For the pulposes of thls sectlon, the expzesslon
$ 'dlzector' ' shall lnclude any person m  accordance w lth w hose
dttectlons or lnstluctlons the dllectols of a com pany have been
açcustom ed to act
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(s) The provzslons of thls sectlon shall have eêect potwzth-
starldlng tllat the person concelned zllay be cllm m ally llable :i.11
respect ot the zllattels on tlle ground of whlch the declalatlon
ls m ade . a Iv1 wllete tlze detllalatlozl ls l'nade undet sub-gectlon
(1) of thls sectlon) the declaratlon slutll be deem ed to be a final
Judgm eot wltlètll tlle m eanm g of palagraph (g) of sub-sectlotl

No, 32 of 1930 ( 1) of sef-tlou '$ ol the Bunkruptcy Oz dlnance, 1930,

( 7) lt sllall be the duty ot the ol clal lecenet fal oi the
Jlquldatol to appeal on the heatlng ot art apphcatlon fot leave
tlndez sub-sectlon (4J of thls sectlou, and on the hearlng ol
dn apphcatlon undel that sub-sectlon ol undez sub-sectlou (1)
of thls sectzon the ofhclal recelver ol tlle llquldator, as the
case m ay be, m ay hlnlselj gzve evzdence or call wltnesses

Power of
court to
dam ages
agalnst
dellnquent
dlrectors,

t1) If 11l the course ol wlndm g up a company lt
RSSBK% appeazs that any pelson who llas taken palt ln the fozm atlon

ol ploznotlon ot the com pany, ol any past oz pzesent dllectol ,
m anagel ol ilqultlatoz oz any oltlcel of the com pany, has m ls-etc
applled oz letalned ol becom e llable ol accountable for any
m oney or pzopcqty ot the com pany , or been gm lty of any
lltlsteasance or bl each of tlust ul lelatlon to the com pany, the
com t m ay on tl ke appllf-atlon ot tlïe ofhclal tecelver , ol of tte
llqtudatol , ol ot anr cledltol ol contrlbutory, exam m e lnto the
contluct ot the prom oter, dlked ot , m anager, ltqutdator or

27O

oficel , and com pel lllm  to repa) ol restole the m oney or
Ihroperty or any palt tlleleof lespectwely wtth m terest at sucb
ra te as the cotnt thlnks just, ol to contrlbute such sum to the
assets of the f-om pany by way of conlpensatzon m  respect ol
the m lsappllcatlon, zetalner, m zsfeasance ol breach of tlust as
the court thlnks Just

(;) The pzovlslons of thzs sectlon shall have eâect notwzth-
stantlm g that tlle offence ls oue fol whteh the ofendet m ay be
cllm lnally lmble

(3) The law relatlng to lm lltatlon to1 the tlm e bem g m
fozce ln tlle Colonv shall apply to an appllcatzon under thls
sectlon as lf such apphcatlon w ere a sm t

Prosecutlon of 271 (1) Ti lt appeal: to the com t m  the conrse of a
dellnquent wlzldlng up b) , oz subgect to the supervzszon of , the court
oë cers and
mbe, s of that any Pas,t (n Ple/ent (hrectot , m anager or othel oë cer , orme

company ally m em bel of the com pany llas been gullty of any oFence m
lelatlon to tlle com pany fca whlch he ls ctmlm ally ltable , the
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couri luay , elthel on tlle applleatlon of auy person lnteteste;
tn tlle wltldlng up ol ol 1ts o'u n m otkon, dnect the llquldatgl
elthei lllm selt to plosecute tlle offendel ol to refer the m attcl
to the Attorne) G enelal

(2) lf appeals to the llquldatoz ln the couzse of tt
A oluutaly wlndlng up that any pctst ol plesent chtectol 

#

tnanagel ow otlzez otïlfwel , ol any m em bel , of the com pany lla:
been gulltv of ally ollezat.e lu lelatltm  t o the com pany for whtch
he lb (glilnlllail) tlable lte sllall tolthv 1tll zepolt the m atter to
$ he Attollle y (lenelal and slzall fulntsh to the Attorney General
sudl lntot llvatlon antl g1& e to hu'.tl sutail accegs to snd f acziltlei
1o1 m spectlng an,l takm g coples ot auy docum ents

, bem g ln-
totm atton ot (lccu3ltents m  tltt- possesston or undm  the cont:ol
ot the llquulatot and lelatlng to the m attel ln questlon 

, as he
lll-ty l eqmze

(t'J) MThere ctn) zelloz t zs m ade undet the last folegolng
qub-sectlon to the Attolne) G eneral

, he m ay, lf he thlnks fh,
lefer the m attek to the Gos etnot m  Cotm cal fo1 futthel inqulr, 

,

and the G ovelnor m  ( ouncll m ay 1t l1e thlnks lt expedlent
,

>lve dllectlons tol an apphcatlon to be addressed to the court
for an ordel confelrm g on tl'!e Attotney General or any person
(leslgnlted b'v tlle ittolqzey Genezal for the purpose wlth
, espect to the com panv concelned all quch pow ers of lnvestl-
gatlng tlle affau q, ot 1 he com pany as ale proslded by thl:
Ot dlnance ln the caqe ot a w lndlng u

.p by the court

(4# Tt on an: zepoxt to the Attolney Genelal undel sub-

qectton (2) of tbls sect3oll lt appeal s to hlm that the case ls not
ozle zn whlcll pl oeeetllngcr ougllt to be taken by hlm

, he shall
Iufozm  the llquldatol accoldlllglj' 

, and thezeupon, sublect to
the plevlous sanctlon of the court 

, the llqultlator m ay hlm self
take ploeeedm gs agalnqt the offendel

(5) If lt appealq to the coult m  the course of a voluntary
wm dlng up tlèat any pa st ol plesent dlrector

, m anager or other
olftcer, ol ally lznem bel ol tlle com pany haq been gm lty n,s
aforesald, and tllat no lepolt wlth respect to the m atter has
been m ade by the lltytzldattx to the Attorney General tm der
sub-sectlon (2) of tl41s sectlon, the coul-t m ay, on the applzca-
tlon ol ans- pelsozz lntereqted ln the u zndlng up or of zts own
m otlon , dnect the llquzdatol to m ake stwh a leport

, and on a
leport belng m ade accoldlnqly the ptovlslons of thlg sectlon
qhall ha've effect aq thollgh tlze report had been m ade ln pursu

-

ance of the provlsmns of sub-sectlon (2) of thls sectlon
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(6) J.f , whele any lltattek ls lepolte; ok refened to the
Attolney Genelal under thzs sectzon, 11e cozlslders that the case
zs one tn whlch a plosecutlon ought to be lnstltutetl and,
tm thel , tllat lt ls desuable ln the publzc lntelest that the
proceedtngs m  the p osecutton shlm ld be contlucted by htm , he
shall lnstztute proceedlngs al-cordlngl) , and lt shall be the duty
of the llqutdatot anll of e: elj ottlcet arttl agent of the com pany
past and plesent (othel tllan tlle detendant ln tlàe pzoceedlngs)
to gu e htm all asststant,e ln conuexton wtth tlle prosecutlon
whlch l1e ls reasonably able to glve

T'or the puzposes of tlus sub-sectlon, the expresslon
agent ' zn lelatlon to a com pany shall be deem ed to lnclude

any baukel ol advocate of tlle com pany and any pelson
em ployed by tlle (-om pany as audltoz , w hethel that pelson ls
ol ls not an ofhcel ot the com pany

(7) 11 any pelson talls ot neglects to gwe asslstance m
m annel zequlled by sub-sectlou (b) of thls sectlon, the court
m av, on the appllcatlon of the Attorney G eneral, chtect tllat
pezsoll to com ply wlth the lequlreluents of the sazd sub-sectlon,
and. where any sucll appltcatlon ls m ade w tth lespect to a
llquldatol the court m ay, unless.lt appeazs that the fallure ol
neglect to com ply was (lue to tlle hqm datol not havm g ln h1s
hands suthcletzt assets of the com pany to enable hzm so to do,
dlred that the costs oi the appltcatlon shall be botlle by the
llqm dator personally

(8) The Govelnor m Councll zna, dllect that the whole
or any pazt ot any costs amd expenses pzopelly lncurred by
the lzquldatol m  ploceedlngs duly bzought by h1m  under thls
sectlon shall be dehayed by the G overnm ent

Subject to any dlrectlon undel thzs sub-sectlon antl to auy
tuortgages or chatges on tlle assets of the com pany antl any
debts to whlch prlorlty ls glven by sectlon 259 of thzs Ordm -
ance , all such costs alld expenses as atoresad s11al1 be payable
out ol those aBsets ln pzlorlty to all othel lzabllltTes payable
thereout

Supplem entqry P'rtlrfdlon: a8 to W tndtng Up

olsqualzfca- 2%2 (1) A body corpolate shall not be quallfied for ap-
tlon for pom tm ent as llquldatol of a com panv, whether ln a wlndlng up
appolntm entIlquldator by ol undel the supelvlslon of tlle court or zn a voluntaryQS

wm tlm g up, antl any appom tm ent m ade ln contlaventlon of
thzs pzovlslon shall be vold
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(2) Nothmg ln tlus sectlon shall dlsquallfy a body cor-
polate from  actlng as ltqm datol of a com pany lf actlng under
.t n appom tm ent m ade befole the c om m encem ent of tl'ls

Oldlnance, but qukect as af o) eqald anj body corporate whlch
acts as llquldatol of a colnpanj shall be llable to a flne not
exceedlng one hundred pounds

273 (1J Tf who ltas m ade default lnanA llqulddi oz , al)), Enforcement
of duty offlhng

, dellvellng ol m aklng atp letm n accotm t ol othel docu- llqutdatoz
m ent , ol ln j)n 1ng any notlce w hlch he ls by law teq ulled to to mqke

zetul ns etchle
, dellver, m ake ol gn e, fallq to m ake good the default '

w lthm  foulteen da) % aftel the selplce o1) hlm  of notlce
tequlrlng hlm to do qo, the couz t m aà on an appllcatlon m ade
to the court by any contrlbutot, ol clechtol of the com pany or
by the regzstrar, m ake an older dlrectm g the llquldatot to
m ake goo; the default w ltllln cm ch tlm e as m ay be speelfled
ln the orcler

(Q) Any such order m ay plovlde that all costs of and
lnctdental to the appllcatlon shall be borne by 1he hqutdatol

(3) Notlzln: ln thzs sectzon shall be taken to prezudzce tlle
operatlon of any enactm ent lm poslng penaltles on a hqntdatol
ln respect of any such default as aforesazd

274 (1) W hele a com panj ls belng wound up, whethez xrottfit ztlon
that a t 0111-.by ol lm der the sllpel: lslon of the com t ol voluntallly

, every pan, ys ly.
lnvolce, order foz goods or buqm ess letter lBsued by or on llquldatlon
behalf of the com pany ol a llquldatol of the com pany, or
recelvel or m anaget of tlze ploperty of the com pany, belng a
docum ent on ol ln w htch tlle làam e of tlle com pany appears
dtall contam  a statem eut that the com pcm y 1% bem g wourltl up

(2) If default ls made m com plylng wlth thls sectlon, the
com pauy and every tlnector, znanager, secletal, or othel officel
ot the com pany, and every llqm datol of the com pany and evely

recen er or m anager, who knowlngly aud wllfully authorlzeq
or perm lts the default, shall be llable to a fm e of twentj
pounds

275
clechtors'

(c)

t1) (ln the case of a n lndmg up by the com t, or of a Exenzptzon
of certqlnvoluntaly w lndlng up of a com pany-  

cueuments
epely aqcmrance lelatlng qolely to freehold or leasehold from stamp

duty on
ploperty, or to any m ortgage, charge or other en- Mundlng up
cum brance on, or any estate, rlght or m teregt 1n

, 
Of compam es

any m ovable or lm m ovable property, whlch form s



578 TH E OFFICIAL GAZE TTI Aprzl 3, 1933

palt of the assets of the colnpany and whlch) aftet
the executlon of the assulance) elthel at law ol in
equlty, 1: oz z em alns pal t of the aqsets oî the com -
Pany , and

(t)) evelv powel of attolney, prox: papez wllt, ordel ,
celtifieate , athda; lt , boald ol otllel lnstlum ent ol
wzltlzlg lelatlng solely to tlle plopet ty of any com -
pany M, l1lc11 lc? belng so w ound up ol to anA plo-
ceedlng undel any kouch w lndzng 1117,

shall be exem pt ftom dutles chalgeable undel the enactm ents
lelatlng to stam p dutles

(Q) In thls sectlou the exple-slon 'aqcmlance'' lncludes
deed, transfer, asslgnm ent and suzzendez

276 'W lAele a com pany ls belng w ound up, a11 books alld
papels of the com pany and ot tlle llquldatols sllall, as betwcen
the contrlbutolleq of the com pany, be prlnla facle evldence of
the truth of al1 lnattels pulpo) tlng to be thereln recoltled

277 (1) W hen a com pany has been wound up and
about to be dlssolved, the books and papers of the com pany
and of the llquldatozs m ay be dlsposed ot as foliow s, that is
to say-

(tz) ln the case of a wlndm g up by, oz subject to the super-
vlslol) of , the cotu t , lt1 sucil w a) as the cotut
dlrects ,

nlem bel s

Books of
com pany to
be evldence

D lsposal of
books and
papers of
eom pany

( b) ln the case of a '$ oluntan  wlnthng lèp, ln
such way as the com pan: by extlaoldlnaly zesolutlon
dlzects and, m  the case of a cledltols' volpnt uy
w lndlng up, ln qtzcla w aj' as the com m lttee ol 1n-
spectloll ol , tt thele ls 'no sucll com m lttee, as the
czedltor: of the com pctny, m ay dlrect

(2) After thlee yeats ftoat the dlsqoltztlon of the com pan)
no reqponslblllty shall lest on the com pazly, the llquldators, or
any person to w hom  tlle custtld: of tlzc books and papez s has
been com m ltted bv leaqon of an-s book ol papel not belzlg
fotthcom lng to any pelson clalm lnp to be lnteleqted therem

(3) The Governol ln Count 11 m p m ake lules to plevent ,
for an) pellod not ext-eedm g fA e years flom  the disqolpltlon of
the com pany, the clestructzon of the books qnd papers of n,
com pan'y whlch has been w ound up, and fo1 enabllng any
cledltor or contzlbutoly of the com pany to appeal to tlae court
from  any dlrectlon w hlch m ay be glven ln the m atter
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t4) 1) an) pelson acts ln contraventlon of any zules m ade
1ot the purm qes of thzs qectton he qhall be llable to a fne not
exceedlng one llundled potm ês

278 (1) lf where a com pany ls belng wound up the Informatlon
as to pendlngw m dzng up zs not coneluded w lthln one A ea1 after zts com - uquldauons

m encem ezlt , the llquldator Fl1al1, at such m tervals as m ay be
prescrzbed tm tll the wzndzng up zs concltzded, send to the
leglstral a statem ent 1l1 the prescllbed folm antl contalnlng
the presczlbed parttculazs w tth zespect to the proceetllngs zn
antl posztlon of the llquldatlon

(;1 Any person statzng lum self ln wtltlng to be a cledltor
ol contllbutozv ot the corltpaul qllall be entltlecl, by lum selt
ol by h1s agent, at al1 reasonable tlm es, on paym ent of the
pzesczlbed fee, to m spect t'he statem ent, and to lecelve a copy
thereof ol extlact thelefrom

(,3) If a llquldatol talls to comph wlth thls sictlon, he
shall be llable to a fm e not exceedlng ffty pouncls for each day
durlng whlch the default contlnues, and alo person untruth-
full) statlng hlm self as aloresaltl to be a clechtor ol contrlbu-
tory shall be gm lty ot an offence and shall on convlctlon be
llable to a flne not exceedlng twenty pounds

279 W heze aftel the com m eneeluent of tlzls Ordlnance a Resdlutzons
passed at) esolutlou ls passed at an ackoulnecl meetlng of any cledltors (1 ourneda 2

ol contrlbutolles of a com pan) , the resolutlcm  sllall , fol all m eetlngs of
crmhtors andpurposes

, be treated as halm g been paBsed on the date on tro u-con
whlch zt was zn fact passed, and sllall not be deem etl to have torz-
beeh passed on azly earllel flate

Supplelnentary Powevs ()/ Cou'rt
28O (1) The court m ay, as to al1 m attezs lelatm g to the Afeetlngs $o

ascertalnwm dm g up of a com pany 
, have legaltl to the w lslleg of the wlshes of

crethtols ol contllbutol les of the colnpacy, as proved to lt by credltors or
t'ortrzbu-any sufhczezlt evldence, and m ay, lf lt thlnks flt , for the pur- tona

pose of asceltalnlng those wlshes, duect m eetlngs of the
clechtols or contrlbutoltes to be called , held and conducted ln
such m anner as the court dlrects, and m av appolnt a pelsou
to act as challm an of any such m eetlng and to zepott the
tesult thereof to the court

(Q) In the case of credltots Iegazd qhall be had to the
value of each credltor's (lebt
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(.3) In
tlte num bel
( )1 dm ance

281 (1) Any athdant requlled to be swor.u under the
IltoNlslons or fo1 the pulposes of tlns Part of thls Ordm ance
nlay be sworn ln the Colony ot wlthm  tlle dom m lons of H 1s
Alajesty, or w lthln an) countly w hlch has been declared to be
tznder H ls M ajesty's protectlon or ln respect of whleh H ls
lkfajeqt'y has accepted a m andate, befole any court, judge ol
Ivelson lawfully authollzed to take and. lecelve aflldavtts or ln
xt ny place outslde H ls Alaleqty's dom m lons ol countrzes undez
hls plotectlon ot m andatta , befole any of H IS M aleqty's consuls
ot vlce-eonsuls

(t?) ..*11 courtq Judgeq Justlceq, com m lssloners and persons

tctlng Iudtclalh ln the Colonv shall take ludlclal notlce of the
qeal ot sta/m p ol slgnatule, ds the case m ay be, of any such
court , judge, pet qon, conEml ol v1( e-consul attached appended
ot subqcrlbetl to any snch affldavlt , ol to any other docum ent
to be llqed for the pm poses of thlq Palt of thls Ordlnance

tlle case of contllbutolles . zegald shall be had t()
of 'y otes confetletl on eaeh contrlbutory b) thlw

ol tlte atttcles

Afhdavlts,
etc , In
Colony and
domznlons

Power of
eourt to
declare
dlssolutton
()f com panl
vold

Prort%lolèç étç Lo .D?>t?lllf lon
282 ( t) W here a com pany ha% been dlssolved, the court

m ay at any tlm e v lthln two yeal q of the date of the dlqsolu-
tton, on an appltcatton belng m ade fot the purpoqe by the
llquldatot of the com panv ol by an) othel pelson who appears
to the contt to be lnteleqted m ake an oldel , upon sllch telm q
aq the coult thlnks flt declallng tlle dlssolutlon to have been
1 old, and thereupon such proceedm aq m a) be taken as m lght
have been taken lf the com panv had not been dlssolved

(Q) Tt qhall be tlze dutv of the pel son on whoqe appllcatlon
the oldel waq m ade wlthm  seqen daA q after the m aklng of
the ordet o) quch futthel tlm e as the eou'rt m ay allow , to
dellvel to the leûJqt) al fol reglqtlatlon an oëce copy of the
oldel , and tf tllat pelqon fallq so to do he shall be llable to a
flne not exceedlng fsve potm ds for every dav durlng whlch the
default contlnueq

Regzstrar may 283 (1) 'W-here the leglstlal has leasonable cause to be-
Stl lke defunet Ileve that a com pany lq not carrylng on buslness or ln opela-
eom pany oe
regzster tlon , he m ay send to the com panv by post a letter lnqm rlng

AN hether the com pany ls carl vlng on buslneqq or ln operatlon

(2) If the zeglstlal does not wlthm one m onth of sendmg
the letter recewe any answer thereto, he shall wlthm  fourteen
days after the expzratlon of the m onth send to the com panv
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by post a leglsteled lettel lefelllng to the ftrst letter, and
statzng that no answez thereto haq been recelvecl, ancl that lf
an answel ls not lecelved to the second lettel wlthln one
m onth fl om the date thereof , a notlee w11l be publlshed ln the
Gazette v 1th a vlew to qtrlkm g the nctm e of the com pany os
the reglster

(3) If the zeglstlal elthel lecen es an answet to the efect
that the com pany ls not calzylng on buslness ol ln opelatlon,
ot does not wlthm  one ulonth attel seudlng the second lettel
zecelve any ansq el , he m ay publlsll ln the G azette and sentl
to the com pany by post , a notlee that at the explratlon of three
m onths fzom  the date of tllat notlce the nam e of the com pany
m entloned thereln w lll, unless cause ls shown to the contrary,
be stluck off the legtstel antl the com pany w1ll be dzssolvetl

(4) l.f , m any t ase whele a coulpany ls belng wound up,
the reglstlal llas leaqonable cause to belleve elthel tllat no
llqutdatol ls actlng ol that tlle affans of the com pany a1e fully
wountl up, and the leturns lequned to be m ade by the llquld-
ator lla've not been nlade fol a pellod of slx consecutne m onths,
the leglstlal shall publlsh ln thta G azette and qend to the
com pany oz the llquldatol , lf any, ,t llke notlce as zs plo: lded
ln the lac;t precedlng sub-sectlon

(5) At the expllatlon of tlle tlme m erltlonecl ln the notlce
the reglqtlar m ay, unless cause to the contlaly ls plevlously
shown by the cornpany, stlzke 1ts nam e off the regzster, and
shall plzbllsh nottce thereof ln the G azette, and on the publlca-
tton ln the Gazette of tlus notlce the com pany shall be
dlgsolved

Plovlde; that-

(tt) the llablllty, lf any, of evely dnectol , managlng
offlcer and m em bel of tlle com pany shall contm ue
and m a5 be enfolcetl as Jf the com pany had not been
dlssolved , azld

(??) nothmg ln thls sub-sectlon shall (tsect the powel of
the couzt to w lnd up a com pany the nam e of w hlch
has been struck off the leglqtel

(6) If a com pany or any mem bel ol cledltor theleof feelq
aggneved by the com pany havlng been st1 uck off the leglqter,
the eouzt on an appllcatëon m atle by the com pany ol m em bez
or credttol before the expnatlon of twenty yeals from  the
publlcatlon ln the Gazette of the nottce aforesald m ay, zf satls-
fled that tlle eom pany w aq at the tlm e of the strzklng ofr
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caltylng on buslnesq ol ln operatlon or otherw lse that lt ls
Just that the conlpanj be lestored to t'he legtster, older the
lzartae ot tlle com panl to be lestoled to the reglstez , and upon
a ce1 tlhell copy ol the o) (1e1 bellàg deltveletl to the leglstrat
to1 leglstlatlon tlzt com pau) s1Aal t be deem ed to have con-
tlnlletl ln exld ent e d% 11 1ts zlallte h.td not been Btluck ()fï ,
antl the f ourt m a) by the oldel glve %u( 11 dllectlons and m ake
ultzch proqlslons aq seeuz Juc;t tol placlng the colnpany and a11
other pelstms ln tlte sam e posttltln as nearly as m a& be aq lf
the nam e of the com pally had not been struck olll

(7J A notzce to be sent undel thls sectlon to a llquldator
m ay be addlessed to tlae llqultlatol at llls last know n place of
busznesq , and a lettel oz notzt e ttl be sent under thzs sectzon
to a com pany m ay be addlesqetl to the com pany at )ts regls-
tered offlce, ol , lf no office hac, been leglqteled to the f ate of
q'oltte dlrectot ol offlcel ot tlle com pany, or, lf thete lq no
dlzectol ol offit el of the com pany whoqe nam e and. addless ale
known to the leglstlal ulay be seut to each of the persous
who subscpllbed the lnem otanfltllll, addlesqed to hlm at the
addless m entlonetl l1l the m em olantlum

Property
dlssolved
eom pany
to be bona
ptltfznf ta

of 28+ 'W here a colupazly lq dzssolved, a11 property azzd
rlghts whatsoevel veqted m  ol lteltl on tlust for the com pally
lm m ediatel, befoze 1ts dlsqolutzon (lncltzdzng leasehold pro-
perty but not lncluthng plope! ty held bv the com pany on trust
for any othel person) slidll, subzect antl wtthout prejudlce to
any ordel 'whlch m aA at ap'l tlm e be m ad.e by the com t undel
tlle two laqt folegolng qe( tlonq ot tllrq Ordlnance, be deem ed
to be bona 'lltlt*tï'nf't/

R ules and F ees

General rules 285 (1) Tlle Suplem e Cotït t m a) , 5: lth the appl oval of
and fee: for tlle Govet tlol la Uouncll, flolll tlm e to ttm e , m ake rules con-
M tndlng up

slsten: M ttlt t1u% Oldlllant.e a l1d wltll the law  foj the tllne
belng lelatlng to pzov edm e ln t 1: 11 (-otnts tzonpelnm g the m ode
ot proceedlngq to be had fo, A'N lndlng up a com pany ln such
t ourt arld 1,1 the ( ouz tq qI:1)ol dlnate thereto, and for glvlng
ellect to the pro: lslolls ltelelnbefole contam ed aca to the le-
Jtzcttozl of the papttal antl the stxbdunqlon of the shates of a

tonlpany

(2) Avtthout pleludtc e to tlle genelaltty of the foregolng
pol el , tlle Supl em e t-'oIllt lzzd'l 1)y sllch ) ules enable ot requlle
all or anv of tlle powetq 'tntl (lntlekl colLfelred a'nd lm posed on
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the couzt b) tllls Oldlnance zn ) espect of the m atters follow -
zng, to be exelclsed oz pelf olm ed b: tlle llqutdatot , and subjcct
to the contlol of the coult, tllat ls to qay, tlle powels and
dutleq of the cotllt ln leqpect of-

(aj holdlng alld colldnctlng Ineetlngs to asceltaln the
M lshes ol c) edltols and colltllbutolles ,

(b) settlm g llsts of conulbutorles and. rectlfym g tbe re-
glstel of m em bers whele requned, and. collectlng
and. applylng the assets ,

(c) requlrlng dellvely of propelty or docum ents to the
llquldatol ,

(#) maklng calls ,
(e4 fixlng a tlm e wltlun wlllch (lebts and clalm s m ust be

ploved

Provlded tllat tlle llquldatol shall
call, ol lectlfy the leglstel of m em belq,
leave of the court

(3) There shall be paltl ln teqpect of ploceedlng: under
thls Ordlnance ln relatton to the wlndlng up of com panles such
fees as the Suplem e Court m av, u )th the appzoval of the
G ovelnor ln Councll, dlrect

not elthel m ake any
w lthout the speclal

PART VII

R EcluvElts ANo M ANAGERS

286. (1) A body colpolate shall not be quallfied for olsquallqea-
appolntm ent as a lecen el of the plopelty of a com pany tlon for

appolntm ent

(2) Nothlng ln thls sectlon shall dlsqtzallfy a body cor- a% recelvel
pozate ttom  actlng as leceu et as afotesatd lf actlng undel an
appolntm ent m ade befole the com m encelnent of thls Ordlnance
but , subject as afoleqald, anv body colpolate whlch acts as
lecelvet as afoleqald qhall be lm lale to a fine not exceedlng
one hundred pounds

287 M Yllele an appllcatlon zcy m ade to the com t to ap- power to
Aolnt a lecelvel on behalf of the debentm e-holders ol other appolnt oëclall 

rceen  er as
tzredttol s of a com pany whlch ls belng wound up bv the couzt, re( ewer for
the offlclal lecelvet m ay be so appolnted debentuze-

holders or
( redltors

288 (1) 'W hele a lecel: el or m anctgel of the plopert) of xotlfieatlon
a cornpanv haG beeu appolnted, e: el y lnvolce, order for goods that recelver

01 m anagelol bumneqs lettel lqqued by ol on behalf of the com pany ol tlèe appolnted
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lecelver ol m anager ol the llqtudatol of the com pany, belng a
docum ent on or m  w lnch the nam e of tlze com pany appeals,
Bhall contalu a statem ent that a lecen el ol m anager has been
appom tetl

(2) If detault 1cJ made ln complylng wlth the requlrements
of thls sectlon, the com pany antl evely dllectol , m anager,
secletaly ol othel ofticel of the com pany, and evety llquldatol
ot the com panv, and. e: ely 1 ecelq el ol m anagel , w ho know -
lngly and M zlfuily autllollzes or lxulnzts tlle default , shall be
llable to a fine of tw enty pounds

Power of 289 The coult m aj , on an appllcatlon m ade to the court
tlourt to fix b the lzquldatol of a com pany

, by oldel hx tlle am ount tot
zon Xremtlnera

on appllcatlon be patd by way ot lem uneratlon to any pelson who, undel
Of htluldator the pow ers contalned ln any lnstlum ent

, llas been appolnted
as lfacen er or m anagez of the pzopezt/ of the com pazlà , and
ntay flom tlm e to tuzle, on a11 appllcatlon nlade eltllez by tlle
llquldator ol Ju tl'e receyvel ol m anager, valy oz am end any
otdel so m ad.e

Dellvery to
reglstrar of
aceounts of
recelvers and
m anagers

( I ) E'very lecetvez or m anagel of the propelty of
a com pany who has been appolntetl tm del the powelq con-
talned m  any lnstlum ent shall, wltlutl otle 1110:1th, oz such
longet pellod as the zeg tstlal m ay allow , after the expltatlon
oi tlze pezzod of slx m ontlzs fzom  the date of llls appolntm ezlt
and of evel) subsequent perlod of q1x ltlcmths, and wlthln one
m onth aftel he ceaqeq to act as lecelvel ol m anager, dellvel
to tlle leglstrat for leglstlatlon an abstract ln the prescllbed
lozm  qhowlng hls lecelpts antl paJ m ent% dullng that pellotl of
qllx m onthq ol , 'B hele he ceaqes to act as afolesald., tlurlng the
pellod from  the end of the pellod to 'wlllcll tlle last plecedlng
tbstlact Ielated up to tlle date ot llls q,o ( easlng , alld the
vtggregate am ount ot h1s lecelptq antl of llks paym ents dm lng
al1 precedlng periods qm ce llts appolntm ent

29O

(t21 E '$ tary le( e''î eL ol n'lanaget w ho m akes default 11z
(-om plylng wlth tlle plovlslons of thls sectlon shall be llable to
a flne not exceechng fh e pt,lln(1q fo1 e'vely day durlng wlalch
the default conttnues

Enforcenlent
of duty of
lecolver to
naake
leturns, etc

291 (1) Tf
(a) any lecetvel of tlle ptolhe) tv of a con-tpan) , who llas

n'tade default ll1 fillng, deln-el m g, ot m aklng any
letutn , accotln t ol otllet doctu-nent ol ln glvlng an,
notlce , w hlch a reetalvel ls by 1aw lequlred to file,
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dellvel , m ake ol glve, falls to m ake goocl the default
wlthln foulteen days attel the selvlce on h1m of a
notlce lequnm g hlm to tlo so , or

qb) any recelvez ol m anagel of the pzopelty of a com pany
who has been appom ted under the powels contalzled
ln any znstrum ent, has, after belng requtred at any
tlm e by the llquldatol oi the com pany so to do, falled
to rendet ploper accouuts of l11s lecelpts ancl pay-
Iltents and to pay ovel to the ltquldator the am ouzlt
propellà payable to hlm ,

the coult m ay, on an appllcatlolz nlade iol tlle puzpose, lslake
an oldel dlrectlug tlle recelvel ol m anagel , as the case m ay be,
to m ake gootl the default w lthln such tlm e as m ay be speczied
ln the ortler

(i2) In the case oi azl) stlch def ault as ls meutloned
palagraph (a) ot the last plecedlng sub-sectlon an apphcatlon
tol the pm poses of tlus sectlon m ay be m atle by any m em bel
ol crechtor of tlle com pany ol by the zeglstzar aud tlle ordel
m ay provlde that a1l costs ol antl m cldental to tlle appllcatlozl
shall be bolne by tlle 1 et-elA el , antl ln tlle case of auy suclz
detault as lq m entlonecl ll1 patagtaph (t?) of tllat sllb-qectlon
the appllcatlon shall be luade by the llquldatoz

(3) Nothlng ln tllls sectlon qhall be taken to plejudzce
the opelatlon of any enactm ents lm poslng penaltles on ze-
cen els ln lespect of stzch detault as ls m entloned ln para-
graph (t0 of sub-sectlon (1) of thls sectzon

PART V-.1.11

GENERAL lv ovlsloxs As 'To lrtEglsr.raztTlox

292 (1) Fol tlle pttlpoheto ot tlle zeglstzatlon of com panles Reglstratton
here shall be offlces m  the Colony at Oëcesulldel thls Olthnance t

such places as ihe G ln elnol shall dlrect

(2) Tlle Govelnol m ay appolnt such reglstlals, asslstant
leglstlals, clerks and. sen ants as lle m a), thm k necessaty fo1
the reglstratlou of contpanles under thls Ordm ance, and m ay
m ake zegulatzons wlth respect to tllell dutles, and m ay rem ove
any persons so appolnted

(3) Every asslstant reglstlal mal , sukect to the dllecttons
of the leglstral , perfolm  any act ol dlschalge any duty whzch
tlle reglstral m ay lawfully do or 1s lequlzed by thls Ozdznance
f'o do, antl fo1 stzch puzpose shall ha: e al1 the povèrs pzlvzleges
antl authorltry of the leglstrar-
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Fees

(4) The Govelnoz llzay dlzect a oeal ol seals to be ple-
paled fol tlle authentlcatlon of docum ents leqm led for ol
collnected M 1tl1 tlle zeglstlatlolà of com pallles

298 (1) Thele shall be pald. to tlle reglstlal ln lespect
ot the sevelal m atters m eutloned lt't the table set out ln tlle
E lghth Schedule to thls Oldm ance the se: ezal fees tllelezn
cnpeclfted

(2) A11 fees pald to tlli leglstzat ln pulsuance of thls
Oltllnance shall be accounted fol to the G ovelnment

fnspectlon,
pzoductlon,
and evldence
of docunlents
kept by
zeglstral

294 (1) Any pezson lzlay lnspect tlle docum ents kept by
the leglsttal on pa) m ezlt of such lees as m ay be appolnted b)
the Govelnol m  Couuctl, not exceedlng onc sllzllzng for each
m spectlon, antl alty petsou m ay lequtre a celtlflcate of the
m twozpolatton ot any company, ol a copy or extzact ot any
otltez docum ent oz an), part ()f alz) otllel docum ent, to be
(-ertlfed by tlle leglstlal , on paym ent lol the ceztlfcate, certl-
tletl copy ol extlatt , ot such fees as the Govelnol ln Councd
m ay appom t, not exceedlng five slnlllngs fo1 a certlfcate of
zncorporatlon and not excethng fiftv cents fol evely huudled
wozds or fzactlonal pazt tlleleof z eqtuzed to be cop ed

(2) No process for compellmg the productlon of any docu-
lllent kept by the leglstlal shall lssue lrom  any coul t except
wlth the leave of tllat com t antl any sueh pl ocess lf lssuecl
shall beal theleon a stateltzelït tllat lt ls lssued wlth tlle leave
ot the coult

( '$) zt copy of oi. exuatt froln any doeum ent kept antl
1 eglstelecl at a11A ot tële olilces lol the leglstratlon of com -
pallles cel t khetl to be tluc copy undel the hantl of the
leglstlat fu llo-.e offlclal posttlon It shall not be necessaly to
ploq e ) , wllrl 11 ln a1l ltacul laoz eedlrjgs 1)e adm lsqlble ln evldellt t
t,s ot eqttal N alktltt N 'T'S lth tlle llklgnàctl doeunlellt

xnforeement 295 (1) If a comparly, havlng made default ln complylng
of duty of with auy ploNlslon of thls Otdm ance vluch reqm les zt to file
t-om pany to
make retuzns w lth, dellvel ol send to tlle leglstlal any leturn, account ol
to reglstraz othel dot

-um ent oz to glve notlce to hlm  of any m atter, falls
to m ake goocl the detault wlthm  foulteen daà s aftez the servzce
ot a notlce on the colllpan) lequlllng lt to do the coult
luay, on an appllcatlon m ade to tlle couzt by any m em ber or
cledltol of the colnpany or b) the leglstraz m ake an oldel
chrectm g the com pany and any othcez theleof to m ake good the
deftm lt wlthm  such tlm e as m ay be speclfiefl m  the orddr
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(;) Any sucll oldel m ay plovlde that al1 costs of azld
m cldental to the appllcatlon sltall be bolne by tile (pom l-hany ol
by any om cers ot tzle cotupany lesponslbze ior tile delauit

(.3) botiung m  tlus sectzon shail be taken to pleludlce tlae
opelatlon ot any enactm enc lm poolng penaltles ou a com pany
or zts om ûets m  respect oi any sucià ttetault as atotesalft

PAR T IX

Aa falcArllox o.b ORDIN YNCE TO OOMPANIBS ((i ORAILD O.R
R EGISTERED bND1bll THE 14isP1& VJUISD UOMP VNIES OADINANCE

exlstlng Appllcatton ol
Ordlnance tocom panles, lt shaii appiy zn the sam e m annel- Companles

(a) m  the case Ot a ilm ltetl com pan, , othel than a com - folmed under
the reoealed

pany llm ltell by gualantee, as 1t the com pan) had comp Jnles
been lolm ed and reglsteled undel tl4ls Oldlnant,e ab Ordlnance
tk Com pany llm lted by shales ,

tô) zn the case of a com pany llm lted b) guazantee, as tf
the com pany reglstered ulldel
tius Ordlnance as a com lxany llm lted by gualantee ,
ancl

had been fozm ed and

lu ttte alyplzcatlon296. ol tllts Ozdlllance to

(c) ln the case ot a colnpany othel thdn a llm lted com -
pany, as lt the com pany llad been Iorm ed and
leglstered undel thls Ozdznance as an unllm tted

com pany
Provlded that-
(1) nothlng ln Table A m  the 1?11st Scheclule shall apply

to a conlpany folm etl and leglsteled undel the Indlazl
Com panles Act , 1882, as applled to the Colony, ol
he Com panles Oldlnance, unleqs adopted by speclal C'P 93t

resolutltm , and

(t1) lefelence, expzeskx ot lm plled, to tlle date ot tegzstla-
tlon sllall be constl ued as a refelence to the date
dt v hlch the com pally w as leglsteled undel tlle
Indlan Com panles Act, 1882, as applled to the Cap 93
Colony, or the Com panles Ozdm auce

297 Thls Oldlnance sllall apply to every com pany le- Appllcatton
of Ordlnance

glsteled but not foluled ulltlel tlle Tndlan Colzlpanles Act, to companzes
1882 as applled to tlle (. olol''s , ot tlle Uom panles (htllllance, 'eglstered

, under the
l1l tlle qam e lnatlnel as ls ul Pa, t X f.)l thls Oldlxlante de- repealed
lared to apply to com panles leglsteled but not iolaltd under Colnpanlesc 

ordjn tnce
thls Ordlnancë ('ap $r.3
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Cap 93

Pzovldetl tllat leference, expless ol lm plled, to the date of
leglstlatlon sllall be construetl as a leference to the date at
whlch the com pany was rep steled undel the Indlan Com panles
Act , 1882, as applletl to the Oolony, ol the Com panles
Ordlnance

PAR T X

UOMPANIES NOT V ORAIED UNDER THIS ORDINANCE AUTHORIZED
TO R EGISTE.R LNDE.R T1:IIb ORDINANCE

:98 (1) W 1th the exceptlons antl subject to the pro-
A lslons contalned m  thls sectlon-

tJl any com pany conslstm g ot se: en ot m ore m em bers,
vhlch v as ln exlstence on the 13th day of June,
1903 , and

(5) any companj folm ed aftel the date afolesald, whetller
befole or attel tlle com m encem ent of thls Ordlnance,
m  pursuance of any Act of Parllam ent other than
thls Ordlnance , ol of lettels patent, ol belng othet-
M 1se dtzly constltuted accoldlng to law , antl conslst-
zng oi seven ol m ol e m em bers,

nlay ctt any tlm e leglstet undet tllls Oldlnance as an un-
llm lteçl com pan) , ol as a com pany llm lted by shares, ol as a
com pan) llnntecl b: gualantee , and tlle leglstlatzon shall not
be lnvalld bv leason that lt llaq taken place w lth a vlew to the
com panj belng wound up

Plovlded that-

(1) a company leglbteled untlel the Indlan Oom panles
Aut 1882 , as applletl to tlle Colorty, ol the Com -
llautes Ozdluallt-e, s11all zlot zeg tstez lu pulsuance of
tllls sectlon ,

(11) a com pany llavlng tlle lllblltty ot lts m elnbers llm lted
by A f-t ot Palllam ent oz lettels patent, and not
Jlelng a Iolnt stock colnpauy as helelnaftel defm ed,
shall not leglstel ln pursuanee of thls sectlon ,

(111) a com palo llct: 1ng the ll.tblllty ot 1ts m em bers lzm lted
by Act ot Palllalnezlt ol letters patent shall not
leglstel z.n puzsualace of thls se( tlon as an unhm lted
( om paro ol ab a coltlpallA llznltetl by guarantee ,

Com panzes
capable of
belng
reglstered

(lap 93

com pan) that ls Ilot a lolnt stock com pany as here-
m aftel detinetl shall not leglstcr m  ptzrsuanc.e of
thls sectlon as a wom pany llm ltèf 1f

.
y Bhalze: ,
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a eom pany shall not teglstel ln pulsuance of thls sec-
tlon wlthout the atasent of a m ajollty of such of lts
m embels as a1e plesent ln pelson or by proxy (m
cases w hele ploxtes ale allov ed by the regulatzons

of the company) at a general m eetlng summ oned
fot the purpose ,

(vz) where a com pany not laavmg the llablhty of 1ts m em -
bels llm lted by Act of Palllam ent or lettels patent
zs about to leglster as a llm lteâ com pany, the
m ajorlty requned to assent as afolesald shall conslst
of not less than thlee-foultlls of the m em bers ple-
bent ln pezson or by ploxy at the m eetlng ,

(vn) where a company ls about to leglstel as a company
llm lted by gualantee, the assent to lts bem g so
reglsteled shall be accom panled by a lesolutlon
declalm g that each m em ber undertakes to contrz-
bute to the assets of the com pany, m  the event of
zts bem g wountl up whlle he zs a m em ber, ol wzthm
one yeat aftet he ceases to be a m em bet , fo1 pay-
m ent of the debts and llabllltles of the com pany
contlacted befoze 1ie ceased to be a m em bez , and of
the costs and expenses of wlndzng up, and for the
adlustm ent ol the llghts of the contllbutozzes am ong

them selves, stlch am ount as m ay be leqm red, not
exceedm g a speclfletl am ount

(2) Iu computmg any malorlty uuder tlus sectlozl when a
po11 zs dem anded zegard shall be had to the num ber of votes
to whlch each m em bel ls entltletl accozdlng to the zegulatlons
ot the com pany

299 For tlle purposes of thls Palt oi thls Orchnance, as oesmuon of
iat as relates to leglstlatlou of com panles as com pantes llm lted polnt stock

companyby shares
, a Jom t stock com pany m eans a com pany havlng a

perm anent pald-up or nom tnal shale capltal of fxetl am ount
dlvldefl lnto shares, also of flxetl am ount , or heltl antl transfer-
able as stock, ol dtvltletl and heltl paltly ln one way and partly
ln the othez , and folm ed on tlle pllncTple of havzng for zts
m em bels tlle holtlels of tllose shales ol that stock, ancl no
othez pelqozls, and such a com pan) vhezl regzstered wlth
llm zted hablllty under thls Olihnance shall be fleem e; to be a
com pany llm lted by ghstes
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Requlrements 300 Befole the leglstlatlon m  pursualzce of thzs Palt
for reglstra-
uon by jom k Of thls Ottllnance of a Jom t stot-k com pany, tllele shall be
stock delw eled to tlle leglstlaz the tollowm g docum ents-
olnDa,nles

(tt ) a 11st sllou lng the zlam t-s, addlesses and occupatlous
of :111 pelsons w lyo ol.l a day uam ed m  the 11st, not
bem g m oze tllan s1x cleal days befote the day of
I eglstlatlon , wele m elnbels of the ûom pany, wlth the
addltlou oi tlle shales ol stock lleld by them  respec-
tlvely , dlstlngulshlng. Jn cases 'w hele the shates ale
ntzm beled each shale by 1ts num ber ,

a t opv of anv Att ot Palllam ent , toval cllaltel , lettelg
patel't , detati ot qel tlem ent, contlact of co-paltnery,
cost book legulatlolls, ()l other lnstrulnent constltut-
)ng ol legulatlng the com pany , and

tc) lf the com panv lq lntended to be leglsteted as
llm lted conlpany, a statem eut qpeclfyzng the follow-
m g paltlculars-

(1) the uom lnal sllale capltal ot tlze com pany, and tlle
num bel of sllales lnto wluch zt ls dlvlded., or
the am otm t of stot k of whlch lt conslsts ,

(11) the nultlber of shales taken and the am ount pald
on each sllale ,

(111) the name of the company , wlth the addztlon of
the worcl : ïllm lted' ' as the last w ord theleof ,

case of a com panv m tended to be leglsteled
rts a (-om panv llm ltecl by gualantee, the resolu-
tlon declalln: the am otlnt of the gllalantee

ftequllements
lor reglstra-
tlon by othez
than lolnt
stock
com panles

801 B efote tlle legtstlatlou pul suant,e of thls Palt
()f tllls ( )1 tltnanx e ol al) T com prluy not belng a jolnt qtoctk
com pany , thele q11 tll be dellvered to the leqlstlal

(c) a 11st sllo'wlng tlle nam es, atldlesses and occupatlons
of the dlleûtol s ol otllel m anagers, lf any, of the
colllpala ), , and

(/?J a col-e ol ally Act ol Palllaluezlt, lettels patent , deed
of settleluent , (-olttlttt.t ot co-paztnely, cost book
Leg ulattolzh ol otllel lustl tuneltt constltutlng or re-
gulatlng the ( orzll/an.y and

qc) ln the case ot a com pany lntended to be leglstered as
a com pany llm lted b)/ gualantee, a copy of tlte
Tcsolutlcn declalm g the am chm l t)f the guarantee

(Iv)

and
zrz the
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302 The llsts of lzlem bet q and thlectols and. any other Anthentzcatlon
of statem ents

llaz tzculazs zelatlng to tlze com pazl) zequzzed tta be delneled to of exlstlng
t l1e leglstlaz shall be '$ el lhed b) statutol/ declalatltm of Gompames
any two oz zzzote d1J et tot s ot othel plluclpal oflicels of the

com pan)

:03 The zeglstzal m ay zequlze such eNldence as he Reglstlaz max
requlrBflllnks neceshaly foz tlle pulpose ol satzsfyzng llunself $5 laetllez ex tdenco

clny com pan) ploposzng to be leglsteled lq ol uot a Jom t aa to nature
of company

stock com pany as hezelnbefole defined

No fees sllall be chalgetl 111 zespect of the leglstla- Exemptzon of
eertaln

tlon m  putqllaoce of thls Palt of tllts Otdm ante of a com pany eompames
lt lt ls not reglsteled as a llm lted com pany, oz 112 before 1ts from paA-

m ent of fees
leglstl atloll as a llm tted com pan) the llablllty of tlle shale-
lloldez o was hm zted by qonle othez &ct o.î Pazlzam ent oz by
letters patent

8O4

8O5 W llell a com pany leglstels 1l1
Palt of thls Ordm anee wlth hm lted
'llm lted'' shall iotrrl and be leglsteled as,

putsuance oli thls Addztloq of
dtllmlted''llablllty

, the w old to name
palt of lts nam e

8O6 On com pllance wlth tlle lequlrem ents of thls Palt certlqcatze of
reglstratlonof thls Ozdlnance wlth respect to leglstratzcm

, antl on paym ent oé exlsong
of such fees, zt any, as ale payable undel the E1g11th Schedule compam es
to thls Oldlnance, the reglstlal shall celtlfy untler l&1s hand
that the com pany applym g fol reglstlatlon ls m corpolated as
a com pany undel thls Oldlnance, and ln the case of a llm lted
com pany that lt ls llm lted, and theleupon the com pany shall
be so lncolpolated and shall lun e perpetual successzon azzd a
com m on seal

8O7 tl1 plopelt) , m oyable aud lm m o: able, m cludlng vesung of
t11 Jntetesls and llghts ln , a)Atl arëslng tm t of , pzopetty, m ov- Ploperty on

zeglstratlon
, lale autl m lm m-able, and lntltzdlng obllgattons and actlonable
clalm s belonglng to ol veqted ln a colnpanv at the date of lts
zeglstlatlon ln pulsuance of thls Palt of thls Oldlnance, %hall
on reglstlatlon pass to and 'y est m  the com pany as lncolpolated
undel thls Orchnance fol all the estate and lnterest of the
com pany therem

308 Reglstratlon ol a t olupally 11t pulsuatlce of thls Savzng for
: l Ordm ant.e shall uot ailect tlle rlghts ol llabllltles IOXTSE'HZ1 azt ot t 11s 

yabllluos
of the com pany m  respect of any debt or obllgatzou lncurred,
ol any contract enteled m to, byj to, wlth ol on behalf of , the
company b-efdre reglstratmn
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Oontlnuatlon
of exzstzng
actlons

809. -4.11 actlons and otllel legal proceedm gs whlch at
the tlm e of the leglstzatlon ot a com pany ln pulsuance of tlus
Patt ol thls Ordm ance are peudlng by ca agam st tlle com pan) ,
ol the publlc othcel ca atl), m eltlbel theleof , m ay be contm ued
111 tlle sam e m annel as lf tlle leglstratlon had not taken
place

Plovldetl that executlon shall not lssue dgam st the eFects
ol any 111dls ldual m elubel ot the com panz on any declee ol
oldel obtalned 1I1 any such actlon ol ploceedm g, btlt, m  the
e: ent ot the pzopelty alltl effects ot the colnpanz belng lnsutt -
(-lent to satlsty the declee ot cn (lel , an ol de1 utay be obtam ed
tol wlndlng up the com pany

Efect of regzs- 310 (1) 'W llen a colnpany ls l eglbtel ed
trabzon under o a uauce the followlngthls palt of thls 1
Ordlnance

seûtlon sllall have eflect

ln pursuauce of
provlslous of thls

(2) All plovlslons contam ed m  any Act of Pazllam ent or
otllel lnstlum ent constltutm g or legulatlng the com pany, m -
cludlng , ln the caq,e of a com pany legzstered as a com panv
llm lted b, guazamtee, the leqolpltlon declazlng the arzaount ol
tlte gualantee, shali be deeuled to be colldltlons and legulatlons
of the com pany, 1z1 tlle sam e zltannel arld w zth the sam e
m cldents as lf so m uch thezeof as would, zf the tom pany had
been form ed undel thls Oldlnance, have been requned to l)e
m selted ln the m em ozandum , w ele contalned ln a zeglsteled
m em olandum , and the lesldue thereof w ere contalned ln re-

glstered artlcles

tJ) Al1 tlze ploklslous of thls Ordm attce shall apply to
tlle corltpauy, and the m em bels, coutrlbutorles antl credltors
theleof , ln the isalne m allner m  all lespects as lf zt had beeu
Iorm ed under thls Oldlnance, subzect as follow s-

(a) Table A sllall llot apply unless adopted by speclal
zegolutlon ,

(à)) the plovlslons ot thls Ordm ance relatlng to the zlum -
betm g of shales shall not apply to any lom t stock
com pany whose shares a1e uot num bered ,

(&) subject to the plovlslous of thls sectlon, the compan)
shall not haA e power to altev any provlslon con-
talued m  any Act of Parllam ent relatzng to the

com pany ,
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((1) qnbject to the provlslons of tlns seetlon, the taom pany
shall not have pow er to alter any plovlslons con-
tam ecl ln any letterq patent lelatlng to the corn.-

pany ,
(:) the com panj shall not llave power to altel any plo-

vlslon contam ecl ln a royal chartel ol letters patent
wzth zesped to the obpects of tlae com pany ,

(j) ln tlle event of the company bemg wountl up, eve) y
person qhall be a contrlbutol-y, ln respect of the debts
and llabllltleq of the com pany contracted befole
zeglstlatyon, wlzo ls hable to pay ol contrlbute to the
pavm ent of any tlebt or llablllty of the ç om pany
contlacted befole leplstlatlon, or to pay or contll-
bute to the paJ ment of any qum for the aèustment
of the zlglltq of the m em bels am ong them qelves ln
lespect of any such debt ol llablllty, ol to pay or
contrlbute to the paym ent of the costs and expenses
of wlnchng up the com pany . so fal as lelateq to Buch
debts ol llabllltles aq afolesald ,

(qb m the event of the com pany belng wound up, evely
contzlbtltory ghall be llable to contllbute to the
assets of the company, ln the ccmrse of the v lndlng
up, all sum s due from hlm  ln leqpect of any such
llablhtv aq afolesald, antl, m  the event of tlle death,
bankluptcy ol lnsol. ency, of any contllbutoly, the
plovzslons of thls Oldlnance wlth respect to the lepal
representatlves and henq of deceasetl contrlbutomes,
to the truqteeq of banktupt ol lnqolvent contrlbu-
torles, shall apply

(4) The plovlqlons of thlq Ordlnance wlth respect to-
(aj the legldlatlon of an tnlllmlted com pany as llmlted ,
(!)) the powelB of an unllm ltecl com pany on reglstlatlon

acg a hm lted eom pany to m etease the nonlm al am ount
of zts qllale capltal and to pztn lde that a portlcm of
1ts share capltal shall not be capable of bem g called
up except ln the e: ent of wlndlng up ,

(c) the powel of a llm ztetl company to detelm lne that a
portlozl of lts qhale capltal shall laot be capable of
belng called up except ln the event of wlndlng up

,

shall apply notwlthstandlng azly provztuons contalned ln any
Act of Palllam ent , loval clRaltel ot othet lnstt um ent constltut-
1ng o't legulatm g the com pany
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(5) Nothlng ln thzs qectlon shall authozlze the com pany
to alter atly sueh provlstotts contalned m  any m strum ent
constltuttng ol legtzlattng tlze com pany , as M ould, zf the com -
pan) had beem oz tgtnally lozllted undel thls Ordlnance, have
been zequlled to be contam ed m  the m eltlolandum  and are
not authozlzed to be alteled by thls Oldlnance

(6) Nothlng m thls Ozdznance shall derogate fzom any
power of alterzng ltc; constztutlon ol regulatzons w hlch m ay,
by vzrtue of atly Act of Palllam ent or other m stlum ent con-
qtlttztlng oz legulatlng the com pany, be vested ln the com -

Pany

(7) In thlq sectlon the expzesslon ' 'lnstzument' ' lncludes
deed of settlem ent, contract of co-partnely , cost book regula-
tlons and. letters patent

Power to 811 (1J subjec.t to the plovzmollw of thls sectlon , a com -
substltute
rnemorandum Pany reglsteretl 1l1 pulsuance of tllts Pazt of thls Ordlnance
and artzel- m ay by speclal lesolutlon altet tlle iozm  of lts constltutlon by
foz deed oftuement bubstlttztlnq a m em oralldum and artlcles f()z a deed of settle-Se

m ent

(2) The provlslorlq of thls Oldlnance wlth respect to
confirm atlon b) the cotzt t and leglstlatlcm of an alteratlon of
the obpects of vt com pany shall, qo fal as appllcable, apply to
an alteratlon und.el tlns sed lon w tth the followm g m odtfca-
tlons

(t7) theze sllall be substttutetl for the prlntetl copy of the
altered m etnorandum  lequll ed to be dell&ered to
the leglstlal pllnted copv ot the substltuted
m em olandtzm  and altlcles , and

(d?J on the teylstlatlon of the altelatlon bem g certltied
by the leglhtlar the substltuted m em olandtzm  and
attlcles shalë appl, to tlle com pany m  the sam e
lttannel aua lt lt were a conzpany l eglstered undel
tltts ( )1 (1tlla 11t. e w ltlt tltat 1. lelnolandum  and thoqe
atttcles, and tlae eonapany' s deed of qettleluellt shall
ceaqe to apply to the com pany

(t3) -4.1) altel atton llnde) thlq qectlon m ay be m ade elther
u lth or w lthout anj' altelatlol) of the objectq of the com panv

lm der thls Oldlnance

(4) In thlq qectton tlte expteqqton ' Tdeed of settlement' '
lllcludeq an: contlac t ot co-pal tnel s, ol othel lnqtlum ent
t onqtztuttzajl ot 1 egnlatlng the com pany, 'not belnq a 11 tct of
Palllam ent, 1 OJ al chatter or lettels patent
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312 The provlqlonq of thls Oldlnance wltll lespect to Power of
eourt to stav

ytap ng and zeqtzam lng af-tlons and p ot eedlngh agalnc,t a or restraln
f-om pany at any tlnle aftet tlle pl eqentat 101) of a petltlon fol l3l oeeetllngs

wzndzng ul) a nd befo' e the zllaklng of a Mulltllng-up ol dez slaall
ln tlle case ot a com pany leglstered ln pul quance of thlq Part
of thlq Ordlnance , 'e hele the applzcatlon to sta) ol zecatlazn zs
by a cledltol . extend to actlons and ploeeedm gs agalnq,t an:
colltzlbutol'y ol the com pany

818 W hete ata oldel llas beell m ade iol wtndlng up a atctzons
hls Part of thls Ordln- QtaFed Oncom pany zeglsteled ln pm suctnce of t

wlndlng-up
ance, no actlozl ol proceedlng shall be com m enced or plo- order
ceeded wlth agam st the com pan: ot an) contltbutoly of the
com pany m  lecapect of any debt of the com pany, except by
leave of tlne coult , autl qublect to such telm q as the court

m ay lm pose

PAR T XI

W INDING U P OF V NREGISTERED UOATPANIES

314 For the ptuposes of thlq Patt of thls Ordlnance, Meanmg of
< ; , , unreglsteredtlle expleqslon unleglqteled com panz shall lnclude any eompany

paltnershlp, whethel hm lted ol not, anj aqsotolatlon and any
com pany, wtth the followm g exceptlons-

(a) a lallway com pan'k lnco) poratetl by At,t of Palllam ent,
or undel the Indzan Uonlpanles Act, 1882 , as applled
to the Oolonl , ol the Com panles Oldm ance , ('ap 93

(l?J a pattnel qhlp, asqoclatlon ol com pany w hlch conqlsts
of les,s tllal' ekgllt m em bel s, and ls not a paltnelshlp,
aqsoclatlon ot com pany folm ed outslde the Colony

815 Subjet.t to tlle plo: lslons of tllts Palt of tllls W tndlng up of
uzzregzsteredOzdm ance any unleglsteled c om pauy m ay be wound up under 
om panlesC

thlb Ordlnance , and (411 the plo: 1slon% ot tluq Otdm ance w lth
respect to wm dang up sllall apply to an llnlegqsteled cornpan'v ,
w1th the followlng exceptlons and addltlons

(t'J no unzetpstez ed (-om pan, shall be wound up undel
tlal.- Orkllnance NroluntalllA m qubqect to qupel: lcilon ,

(à)) the cltculnstances m whlch an unleqlstered com pany
m a) be w otm d 111) ale aq follow s

lf tlle com pan'l 1% (llqqohved , or ha% ceaqed to carry
on buqlneqs, ol 1G (larl) lng 0n buslnesq (mlv for
tlle pm poqe of wlntllng up lts aflklls ,
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(11) lf the com pany 1c; unable to pay 1ts debts ,

(111) lf the com t lq of oplnlon that lt zs just and equzt-
able that the com panv should be wcmnd up ,

(c) an unleglstered company shall , fol the purposes of
thls Ordtnance be (leem ed to be unable to pay 1ts
debts-

(l) lf a credltol by asslgnment ol othetwlse, to whom
the com pany ls lndebted ln a sum  exceedlng
flfty pounds then due, has served on the com -
pany, by leavlng at 1ts pllnclpal place of busl-
nesq, or by dellverlng to the secretaz'y ol som e
dlrector, m anagel or prlnclpal oë cer of the
com pany, or by othelwlse servlng m  such
m anner as the coult m ay approve or dlrect, a
(lem antl undel h1s hand lequtrlng the com pany
to pay the sum  so due, and the com pany haB fol
thlee w eeks after the selvlce of the dem and
neglected to pay the sum , or to secure or com -
pound for lt to tlle sattqfactlon of the credltor ,

(11) zf ol legalany smt other ploceedlng has been
m stltuted agam qt any m em ber for any debt or
dem ancl due, ol clalm ecl to be due, from the
com pany, or flom hzm ln h1s character of
m em bel , ancl notlce ln w rlilng of the m qtltutlon
of the actlon or proceedlng havlng been served
on the com pany by leavlng the sam e at 1ts prln-
clpal place of buqlness, or by dellverlng lt to the
secretary, or som e (hrector, m anager or pllncz-
pa1 om cer of the com pamy, or by otlatnwlse
servm g the sam e ln sucll m anner as the com t
m ay approve or dlrect , the com pany has not
m thln ten days after qem lce of the notlce pald,
qeculetl ol com ponnded for the debt or dem and .
ot ploculed the sult ol othel legal proceedlng to
be stayed, or lndem nlfle; the defendant to h1s
leasonable sailsfactlon agalnst the sult ol other
legal proceedm g, and agalnst all costs, dam ages
ancl expenseq to be lncm red bv h1m by reason
of the sam e ,

(111) lf executlon ol other plocess lssue; on a declee
ol (M del obtam ed ln any com t ln favtmr of a
credltor agam st the com pany, or any m em ber
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thereof as such, or any person authorzzed to be
sued as nom lnal defendant on behalf of the
com pan: , ls leturned unsatlsfiecl ,

(1v) lf lt lcJ othelwlqe p oved to the satlsfactlon of the
court that the eom pany ls unable to pay zt%
debts

(2) W hele a com pany lncorporated olztsltle the Colony
whlch has been carrp ng on buslness ln the Colony ceases to
carly on busm ess ln the Colony, lt m ay be wountl up as an
unregqstered com pany under thls Part of thls Ordlnance, not-
wlthstandlng that lt has been dlssolved or otherwlse ceased to
exlst as a com pany undel or by vlrtue of the laws of the
cotm tz'y under whlch lt was lncorporated

(3) Nothlng ln thls Palt of thls Orchnance shall aled
the operatlon of any enactm ent whlch plovldes for any partnel-
shzp, assoclatlon ol com pany bem g w ound up, or bem g w ound
up as a com pany or as an unreglstered com pany, under any
enactm ent repealed by thls Ordlnance, except that references
ln any such first-m entloned enactm ent to any such repealetl
enactm ent shall be lead as lefelences to the correspondm g
provlslons, lf any, of thls Ordlnance

316 (1) In the event of an unreglstere; company bezng Contzzbutoz les
ln wlndlng upw otzntl up, every person shall be tleem etl to be a contrlbutory ( f unreglstezetl

who ls hsble to pay or contrlbute to ihe paym ent of any debt t t'mpqny
or llablhty of the com pany, ol to pay or contrlbute to the
paym ent of any sum for the adlustm ent of the mghts of the
m em bers am ong them selves or to pay or contrlbute to the
paym ent of the costs and. expenses of wlndlng up the com pany

,

antl every contrlbutory shall be ltable to contrlbute to the
assets of the com pany all sum s due from h1m  ln respect of any
cm ch lmblllty as aforesald

(Q) In the event of the death, bankluptcy, or lnsolvency
of any contrlbutory, the provlslons of thls Ordlnance wlth res-
pect to the legal representatTves antl helrs of deceased contm-
butorleB, to the trustees of bankrupt or m solvent contmbu-
toltes, shall apply

317
staym g

com pany

The provlslons of tlus Ordlnance wlth
and restralnlng actlcms and proceethngs
at any tlm e after the presentatlon of a

respect to Power of
couzt to stayagam st s 
r rostralno

Petltlon for proeeedmgs
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wzndzng up azld beloze the m akung ol a wzzldzzlg-up oldez shail,
m  the case ot an unreglstered com pany, w here the appllcatlon
to staj oz restraln zs by a czedztol , extend to actzons and
proceedlngs agam st any contmbutoly of tlïe com pany

818 W hete an oldel llas beetl m ade lol wlntllng tzp an
tlnleglsteled compazly, no actlou ol proceedlng shall be pro-
ceeded wlth ol com m enced agalnst any contnbutozy of the
taom pany ln respect ol any debt ol the com pany, except by
leave of the coult , and subject to such telm s as the court m ay

lm pose

Actlon:
stayed on
wlndlng-up
ozder

Plovzslons of 31.9 The plovlslons of thls Part of thls Ordm ance wlth
Part X Ilatne lespect to unleglsteled Gol11panles S11a11 be m  addltlon to antl( tlmh

uot ln lestzlctlon ot any ploklslons helelnbefole ln thls Ordm -
auce contam ed wlth lespet?t to wlndm g up com pam es by the
coult . and tlle coult oz llquldator m ay exelclse any powers ol
do any act ln the case oi unleglsteled com panles whlch m lght
be exerclsed or done by lt ol hlm ln wlndlng up com panles
tolm ed and leglstered under thls Ordm ance

Pzovlded that an unreglstered com pany shall not, except
zn the epent of zts belng wound up, be deem ed to be a com -
pany tm del thls Ordm ance, ancl tllen onlj to tile extent plo-
vlded by tluq P art ol thls Ordm ance

PART XII

COMPANIES INCORPOII&TED OUTSIDE THE COLONY OARRYING
ON BTJSINESS W ITHIN THE UOLONY

82O Thls Part ot thls Oldlnance shall apply to a11 com -
panles lncorm tatetl oatslde the Uolony whlch, after the com -
m encem ent of thls Ordlnance, estabhsh a place of buslness
w lthm  the Colony, arld to all com panles m colporated outszde
the Colony whtcla have, befole the com m encem ent of thls
Oldlnance, establlshed a place of buslness wlthln the Colony
and contlnue to have an establlshed place of busm ess wlthm
tlle Colony at tlle com m encem ent of thls Ozdlnance

821 Every com pany lncorpolated outslde the Colony
u hlch at tlle com m encem etlt of tlus Otdtnance has a place of
busm ess ln the Oolony and evety such com pany whlch, after
the com m encem ent of thls Ordlnance establlshes a place of
buslness wlthln the Colony, shall, wlthln mx m onths from  the

Com panzes
to whleh
Pa) t X II
applzes

Doeum ents,
etc , to be
deltvered to
regTstl at by
com panles
carrylng on
buslnesB m
$1Y Colon;

*
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taom m eucelnent of thls Oldlnallce ol wlthll) one m onth from
tlle establlshm ent of the place of buqlness, dellver to the
leglstlal fol leglstratlon-

(tt) a certlfied copy of the chalter statutes ot m em oran-
dum  and altlcles of the com pany, or othel m stlu-
m ent conqtltutlng ol defmlng the conBtltutlon of the
com pan: and, lf tlle lnstlum ent ls not wrltten ln
the E ngllsh language , a certlfted tlanslatlon thereof ,

(b) the full address of the reglstered ol prmclpal office of
the com pany ,

(c) a 11st of the dllectors of the com pany , contam lng
such pal tlculars wlth lespect to the chlectors as are
by thls Ordlnance zequned to be contalned wlth
respect to dlrectors m  the zegistel of the dlzectors of

a com pany ,
((1) the nam es and addresseq of som e one ol m ore persons

lesldent ln the Colony authollzed to accept on behalf
ot the com pany selvlce of process and any notlces
requned to be served on the com pany,

and ln tlle event of any altel atlon belng m ade ln any such
lnqtrum ent oz ln such address ot m  the duectors or m anagels
or ln the nam es ol addresses of any such person as aforesald,
the com pany shall w lthm  thlee three m onths of such altela-
tlon dellvel to the leglstlal a notlce of the altelatlon

322 zt com pany lncolpolatetl outslde the Colony whlch I'ower of
has dellvered to the leglstrar the docum ents and paltlculars Companzeszncorporated
speclfied ln palaglaplls (a) , (!?) , (c) and (db ot the last fore- outszde the

h 11 have the sam e power to hold lands ln the Colony togolng sectlon s a 
jy u  janluO

Colony as lf lt w ele a com pany lncorpolated under thls
Ordm ance

323 Evely com pany to whlch thls Palt of thls Balance sheet
Oldlnauce applle; shall ln every calendar yeal m ake out a Of company

earryzng onbalance sheet ln such form
, and contalnlng such paztlculars bumness ln

d m cludlng sueh docum ento, as tznder the ploNlslons ot the Colonyan

thls Oldm ance lt w ould, lf lt had been a com pany w lthln
the m eam ng of thls Orchnance , have been lequlred to m ake
out and lay befole the com pany ln general m eetlng, and
dellvel a copy of that balance sheet to the reglstrar to1
reglstratlon

(2) If any such balance sheet ls not
language, there shall be annexed to lt a
theleof

w zltten ln the E ngllsh
certlfied translatlon
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Obllgatzon to 824 Every com pany to whlch thls Palt of thls Ordln-
state nam e of

ance applles shall-t'om lAanv,
M hethez )) uou fol :ts sharesln every pzoApectus lnvltlng su sctlp
1 1 mztet ,1 aud
tountzj whele ol debentm es ln i he (?olony state the countly ln
lneolpolated whlcll the com pan 1 ls lncorporated , and

(??) ccmsplcuously exhlblt on evely place where lt carrles
on buqlnesq ln the Colonl the nam e of tlle com pany
and the countly m  whlch the com pauy ls lncor-
porated , and

cause the nam e of the com pany and of the country
ln whlch the com pany ls lncorpolated to be stated ln
leglble R om an letters m  al1 blll-heads and lettel
paper, and ln a11 notlces, adveltzsem ents and othel
officlal publlcatlons of the com pany , anfl

(t@) lf the llablllty of the m em bers of the com pany ls
llm lted, cause notlce of that fact to be stated ln
leglble lom an lettels ln evely such prospectus as
afolesald and ln all blll-heads, lettel paper, notlces,
advertlsem ents and othel offlclal publlcatlons of the
com pany m  the Colony and to be afftxed on evely
place whele lt cartles on 1ts buslness

Sezvlce on
com pany to
whlch Pqlt
X TI qpplles

325 Auy plocess or notlce requlred to be selved on a
com pany to whlcll thls Part of thls Ordtnance applzes shall
be suë clently qerved lf addressed to any pelson w hose nam e
has been dellvered to the leglstlar undel thls Part of thls
Ordlnance and left at or sent by post to the address whlcll
has been so dellveled

Plovlded that-

laj where any such com pany makes default ln dellvermg
to the leglstlal the nam e dnd address of a pelson
resldent ln the Colony who ls authomzed to accept
on bellalf of the com pany setvlce of process ol
notlces , or

(!?) zf at any tlm e a1l the persons whose nam es and
addlesses have been so dellveled are dead or have
ceased so to leslde, or refuqe to accept servlce ou
behalf of the com pany, or fot any reason cannot be
selvecl,

a docum ent m ay be served
or sendlng lt by post to any
the com pany ln the Colony

on the com pany by leavlng lt at
place of buqzness establlshed by
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826 Tf any com pany to whlch thls Part of thls Ordm - Reglstr zr to
be notlfiedance applles ceases to have a place of buslness ln the Colony when com

-

lt shall fo1thw1th glve notlce of tlle fact to the leglstrar, pany ceases tq
have place ofand as from  the date on whlch notlce ls so glven the oblzga

- busm ess ln
tlon of tlze com pany to dellvel any docum ent to the reglstlal the Colony
shall cease

327 If any com pany to whlch thls Palt of thls Oldm - Penaltles
allce applles falls to com ply wltll any of the fozegolng pzo-
vzslons of thls Pazt of thss Ordznance the com pany, and
every oëcer ot agent of the com pany, shall be llable to a
ûne not exceedlng fifty pounds, or, m the case of a contlnum g
oience five pounds for evely day dtzllng whlch the default
contm ues

828 F()t the pulposes of thls Palt of thts Ortllnance- Interpreta-
tlon of
Pazt XIIthe expzesslon d fceltlfiecl' ' m eans celtlfied ln the plescllbed

m anner to be a true copy oz a colrect translatlon ,

the explesslon $ 'âzrector' ' m  relatlon to a com pany
lncludes any person m  accordance wlth whose dlrectzons ot
lnstructlons the dlrectors of the com pany are accustom ed to
act ,

the expresslon ' 'place of buslness' ' m clutles a shale trans-
fer or shale leglstratlon olce ,

the explesslon < dprospectus' ' has the sam e m eanlng as
when used ln lelatlon to a com pany lncozpolated undel thls
Ordlnance

PART X1II

ItssTslcTloxs ox SALE op SHAscs Axo OFpsss oF SHARES
#os SALE

329 (1) Tt shall not be lawful lor any person-- Provlslons
wlth zespect to(J) to lssue, clrculate or dlstllbute zn the Colony any prospeetuses

zospectus ofïellng fol subsctlptlon shcues m  ol Of forelgnP 
eompamesdebentm es of a com pany lncolpolated or to be 1n- m m tm g

corporate; outslde the Colony, whethel the com pany Subscrlptlons
for shares orh

as ol has not establlshed., or whell fotm etl w lll ol olertng shates
w1ll not establlsh, a place of buslness m  tlle Colony, fOl Sale

unless -
(t) before the lssce, clrculatlon or dlstrlbutlon of

the plospectus zn the Colony a copy thereof ,
certlfied by the chanm an and two othel dlrectors
of the com pany as havlng been approved by
lesolutlon of the m anaglng body, ha: been (1e-
llveled lol regzst) atlon to the leglstlal ,
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(11) the prospectus states on the lace of lt that the
copy has been so dellveled ,

(111) the prospectus ls dated ,
(1v) the plospectus othelwlse conlplles wlth thls

Part of thls Ordlnance , ol

(b) to lssue to any pelson ln the Colony a folm of appllca-
tlon for shales ln or debentuleq ot such a com pany
or m tended com panv as afolesald, lznless the folm
ls lssued w lth a plospectus w hltzll com plles Akltlz tlils
Part of thls Ordm ance ,

Plovlded that thls provlslon shall not apply lf lt ls show n
that the folm  of appllcatlon w as lssuetl ln connexlon w lth a
bona fide lnvltatlon to a person to entel m to an underwlltlng
agreem ent wlth respect to the shales or debentuleq

(2) Thls sectlon shall not apply to the lssue to exlstlng
m em bers or debentule holdels ot a com pany of a plospectus
or form  of appllcatlon zelatlng to shales 4n or debentures
of the com pany, w hethel an appllcant for shaLeq or debentures
w11l or w1ll not have the mght to renounce m  favour of other
persons, but, sublect as aforesald, thls sectlon qhall apply to
a prospectus or form of appllcatlon whethel lssued on ol wlth
reference to the form atlon of a com pany or subsequently

(3) W here any docum ent by whlch an, shares m
debentures of a com pany m corpolated outslde the Colony
are osered fo1 sale to the publlc w ould, lf the com pany
concerned had been a com pany w lthln the m eanlng of thls
Ordlnance, have been deem ed by vlrtue of eectlon 39 of thls
Orchnance to be a pzospectus lssued by the com pany that
docum ent shall be deem ed to be, fol tlle purposes of thls
sectlon, a prospectus zssued by the com pany

(4) An oFer of shales ot debentures for subscllptlo't ot
sale to any pezson whose oldlncuy buslness oz part of wlzcqe
ordlnaly busm ess lt ls to buy ol sell shales ol debentules,
whethel as prm clpal or agent, shall not be deem ed an affel
to the publzc for the puzposes oi thls sectzon

(5) Sectlon 38 of thls Oldlnance shall extentl to eve) )
plospectus to whlch thls sectlon applles

(6) Any pelson who 1s knowm gly responslble for thq
zssue, clrculatlon or dlstmbutlon of any plospectus, ol fol tl Ie
Issue of a folm of apphcatlon for shares cr debentuleo, ln
contraventzon of the provzslons ol thls sectzon shall be l'able
to a fine not exceechng five hundred pounds
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(7) In thls and the next lollowlng sectlon the exples-ololà
' zospectus ' ' < f h les' ' and t ddebentureo' ' haNe the sanlep , s a
zneanlngs as when used m  J elatlon to a com pany lncolpolcttetl
undel ihls Ordm ance

330 (1) Tn ordel to com ply n1th thzq Part of thzs Reqmrements
as to

Ordlnance a plospectlls ln addltlon to com plylng wlttl the prospeetus
ptovlslons ot sub-palaglaphs (11) and (111) of palaRrapll (a) of
qtzb-sectlon (1) of the last folegolng sectlon nlust-

(a) contam paz tlcula,z s wltl) ) espect to the followlng
m attels-

(j) tiae obyects of the conlpany ,
(11) the m stlulnent constltutlng ol dehnlng the col)-

stltutlon of the com pan) ,
tl1l) the enactm euts, ot provlslons havm g the totce ot

an enactm ent, by ot under whlcll the lncorpora-
tlon oî the com pany was efected ,

(1v) an addless m the Colony wheze the oald lnstlu-
m ent, enactm ents ol plovlslons, oz coples thele-
of , and lf the sam e a1e ln a folelgn language
a tlanslatlon theleof certlûed ln the pleswl tbed
znamnez , can be lnspected ,

(v) the date on whlch and the countly ln whlch tlle
com pany w as m colpolated ,

(v1) whether the com pany has establlqlled a plat.e
of buslness m  the Colony, and, lf so, the addl ev s
ol zts pzlnczpal ofhce ln the Colony

Provlded that the plovlslons of qub-palu
glaphs (1) , (11) , (111) and. (1v) of thzs palagrap' t
shall not apply zn the case of a prospectus lqqtxetl
m ore than tw o yeals aftel the date at wlalcl'l t 11f-.
com pany ls entltled to com m ence buqlness ,

(b) sublect to the provlmons oi thls sectlon state the
m atterB speclfied m  Palt I of the Thlzd Schedule
to thls Ordm ance (othet than those speclfied 1z1 para-
graph 1 of the sald Part 1) and set out the reports
speclfed m  Part IT of that Schedule sublect always
to the provlslons contalned m  Part I11 ol the sald

Schednle
Provlded that-

(l) where any plospectus ls publlshed aq a news
paper advetttsem ent, lt slzall be a suë clent conl-
phance wlth the reqm rem ent that the prospectus
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m ust speclfy the objects of the com pany zf tlle
advertlsem ent speclfies the prlm ary objeet wpth
whtch the com pany w as form ed , antl

(11) ln palaglaph 3 of Pazt I of the sald Thn ç1
Schedule a relelence to the coustztutlon of tha
com pany shall be substltuted fol the leference
to the artlcles , and

(tu) palagraph 1 of Part I11 of that Schedule shall
have effect as lf the refelence to the m em olan-
dum  were om ltted ùhelefrom

(û) Any condltlon requlrlng ot blndlng any appllcaut fol
shares ol debentures to w alve com pllance 4,1th any requne
rlaent of thls sectlon, or purpoltlng to aûect h1m wlth notzc,e
of any contract, docum ent ol m attel not speclfcally referred
to zn the prospectus, shall be vold

(8) In the event of non-compllance wlth ol contlaventlon
of any of the lequltem ents of thls sectlon , a dnectoz or other
pelson responslble for the pzospectus shall not lncul any
llablllty by reason of the non-com pllance ()r contraventlon ,
lf-

(c) a,B regards any m atters not dlsclosed, he ploves that
he was not cognlzant theleof , or

(b) he ploves that the non-compllance or contraventlon
arose from an honest m lstake of fact on h1s part , ol

(6) the non-com pllance ol contraventzon was ln lespect
of m atters w hlch, ln the oplnlon of the coult dealm g
w lth the case, w ete lm m aterlal or were otherw lse
such as ought, m  the oplnlon of that court, havlng
regarcl to all the clrcum stances of the case, reason-
ably to be excused

Plovlded that, lu the e: ent of fallule to lnciude 11) a
plospectus a statem ent w lth lespect to the ltRattels contalned
ln palaglaplll 15 of Pal t 1 of the Thlld Schedule to thls
Oldlnance, no dnectol ol otltel pelson shall lncm any llablllty
ln respect of the fallure unless lt be plm  etl ihat 11e had know -
ledge of the m attels not dtstaloqelt

(4) Nothlng 11l thls sectlon slïall lllzïlt ol dlm lnlsh any
llablltty w hlch any 1x 1 son m ay lnctn undel the genelal law
ol thls Otdm ance, apalt from  thls sectlon
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381 (1) Tt shall not be lawful fo1 any pelson to go from Restrletlons
on olemng olhouse to house osezm g shares tol subscllptlon ol pm chase to 
shares for

tlze publlc ol any m em ber of tlle publlc subscrlptzon
or sale

In thls sub-sectlon the expresslon 'house' ' shall not
lnclude an offlce usetl for buqm ess purposes

(Q) Sublect as helelnaitel plovltletl m thls sub-seetlon,
lt shall not be lawful to m ake an oFel ln wlltlng to an)
m embel of the publlc (not belng a pelson whose oldlnal)
buslness ol palt of whose oldm aly buslness lt ls to buy or sell
shares, whethel as pllnclpal ol agent) of any shates fo1 pul-
chase, unless the offez ls accom pam ed by a statem ent m
wzltm g (whlch must be slgned by the pelson maklng the ofel
and dated) contamlng such paltlculals as ale lequlzed by thls
sectlon to be m cluded theleln and otllerwlse complyulg wlth
the lequlrem ents of thls sectlon, ol , ln the case ot sllares ln
a com pany m corpolated outslde the Colony, elthez by such a
statem ent as aforesald, or by such a plospectus as com phes
wlth thls Palt of thls Oldlnance

Pzovlded that the plovlslons of thls sub-sectlon shall not
&PP1y-

(tr)where the shales to whlch the ohel relates are shares
whlch ale quoted on, ol ln lespect of whlch perm ls-
slon to deal has been glantecl by, any recognlzed
stock exchange ln the Oolony and the ofer to states
antl speclfies the stock exchange , or

(5) where the shales to whlch the oFer lelates aze shales
whtch a com pany has allotted or agleed to allot wlth
a vtew to thett bem g cderetl for sale to the publtc , or

(c) whele the ofer was made only to person wlth whom
the person m akm g the ofel has been m  the hablt of
dolng regulal busm ess m  the purchase or sale of
shales

(3) The wlztten statem ent afolesald shall not contam
any m atter othel than the paltlculals requned by thls sectlon
to be tnclutled theleln, and cnhall not be ln chazacters less
lalge ol less leglble than any clzazactels usetl m  the offer ol
ln any docum ent sent thelewlth

(4) The sald statement shall contam paltzculals wlth
lespect to the follow lng m attels-

((0 whethel the pelson maklng the offez ls actmg as pzln-
clpal ol agent, and lf as agent the nam e of h1s
pllnclpal antl an addless m  the Colonj wllele that
plm clpal can be setved wlth plocess ,
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(5) the date on whlch and the countzy ln whlch tlle
com pany w as lncorporated and the addless of 1ts
l eglsteled ol prm clpal ofhce zn the Colony ,

(c) the authorlzed shate capltal of the com pany and the
alnount theleot w hlch haq been lssue d, the classes
lnto whlch lt ls dlvlded anfl the zlghts of each (playA
of Khareholdels ln zespect ot f apttal , dlvldends and
votm g ,

(d) the divldends, lf any , pald bà tlle com pazly on eaclA
class of shaleg dm m g each of the thlee fm anclal
yealq lm m edlately precedlng the oier , and lf no
dlvldend has been pald ln leqpect of shares of any
partlculaz tvlass dulzug any ot those yzeals, a state-
m ent to that efect ,

(:) the total amount of any debentm es tsstled bv the
com pany and outstandlng at the date of the state-
m ent, togetllez w lth the late of 1111 eleqt payable
therpon ,

(j) the names and addtesse.o of the dnectol q ot the
com pany ,

(g) whether or not the shales o:eled a1e lully pald 111)
and, lf not, to w hat extent they a1e pud up ,

(/z) whether ol not the qhales ale quoted on , ol pel-
m lsston to deal thereln has been granted bà any
zecognlzetl stock exchange ln the Colony or else-
w hele, and , lt so, w hlch, and, lf not , a statem ent
that they a1e not so quoted ol that no such pelm lsslon
has been granted ,

(1) where the offel lelates to unlts, paltLculals ol tlte
nalues and addresses of the pelsons ln w hom  the
shales leplesented by the unlts al e ve sted, the date
of and the paltles to any docum ent deflnlng the
telm s on w hlch those shales are held., and an addlehs
ln the Colony whele that docum ent or a copy thezeoi
can be lnspected

In thls sub-sectlon the exptesslon ' com pany' ' m eans
the com pany by whlch the qhales to whlcll the statem ent
telates were ol are to be lssued

(5) If any person acts, ol lncltes, causes ol ptocules an)
person to act ln contraventlon of thlq sectlon , he shall be
llable to lm pllsonm ent fo1 a telm  not exceedlng s1x nkonths
ol to a flne not exceedlng two hundled poundg oz to 1)0th
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such lmprlsonm ent and fine, and ln the case ol a second or
subsequent offence to lm pzlsonm ent fol a telm  not exceedqtzg
twelse m onths ol to a fine not exceedm g flve htandretl poundq
ol to both suclt lm pznsonm ent alld fine

(6) W hele a pelson convtcted of an offence under thls
qectlon ls a eoutpany (whetlnel a company wlthtn the m eam ng
of tlus Oldlnance ol not) , evely dllectol alïd every otflcel
concernetl m  the m anagem ent of the com pany shall be gullty
of the llzte olfiatlce unless he ploves that tlle act constltutlng
the oftence took place wlthout h1s knowledge ol consent

lu thls sectlon, unless the context othelw lse requlres .
î he exllle'- -1011 ' 'shales' m eans the shales ol a com pany ,
whethel a com pany wltlun the m eanm g of thls Ordlnance
ol not, and lncludes debentules and unlts, and the explesston
' '
unlt' ' m eans any light or m telest (by wllatever nam e called)

ln a shale, and tor the pulposes of thls sectlon a petson slm ll
not ln lelatlozt to a com pany be legalded as not belng a
tnem ber of the publlc by leason only that he ls a holder of
shares zn the com pany or a purchaser of goods from the com -

Pftny
(8) W hele any pelson ls convlcted of havlng nlade an

offel ln contlaventlon of the plovlslons of thls sectlon, the
court befole wluch l1e ls convlcted m ay ordel that any contlact
ltlade as a zesult oî Ahe offel sllall be vozd, and, where lt m akes
any such ordel , m ay gwe such consequentlal dlrectlons as lt
thlnks ploper fol the repaym ent of any m oney ol the retransfer
of any shales

W here a court lnfertor to the Suprem e Com t m akes an
ozdez undez tllzq sub-sectzon (whethez wztlz oz wzthout con-
sequentlal dllectlozàs) an appeal agalnst ihe ordel and the con-
qequentlal dlleetlons, lf any, shall 1le to the Suprem e Coult

PAR T XIV
M ISCELLANEOUS

Plolttbltlott oj Jbzrfntvy/rrp.ç 'lrtth more tban T'ltigzlf?k
M em bers

332 No com pany, assoclatlon or partnershlp conslstlng prohlbltlon of
of m ore than tw enty persons shall be form ed for the purpose partnershlps

wlth m oreof can ylng on any buslness (other than the buslness of than twenty
banklng) that has for zts oblect the acqulsztzon oî gazn by members
the com pany, assoclatlon or paltnelshlp, ol by the m chvldual
m em bels thereof , unless lt ls reglsteled as a com pany under
thls Ordlnance, ol ls form ed m pulsuance of som e Act of
Parllament, or of lettels patent
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Plontston,s ztl/tzfs/zg to stznAtç
larohlbltlon of 388 N o com pany, assoclatlon ol paztnershlp conslstlngbankzng
artnershzps 0f m ore than ten persons shall be fozm ed fol the pulposep
wlth more of cazlyzng on the buslness ol banklng 

, unless zt ls leglsteredth
an ten
bels as a company undel thls Oldlnatw e, or zs folm ed ln pulsuancem6m

of som e Act of Parham ent, or of lettets patent

On reglstra- 83+ (1) W hele a banklng company ploposes to leglstel
tzon ofhankmg JS a? llm lted Com pany, lt shall, at least thlrtj days before
company wlth so leglsterm g, glve notlce of 1tq lntentlou so to leglstel to
lzmzted j) jjas a bankm g account w lth the com pany,1 blllty OVO1*Y Person W 012 

.

notlce 'to be elther by dellvely ot tlle notlce to hlm , ol by postm g lt to h1m
Z'Ven to t dellvelzng lt at

, hls laqt know n addlessa , 01customezs

the com pany om lts to glve the notlce requned by
thls sectlon , then, as between the com pany and the person
fol the tlm e belng m telested lu the account ln lespect of
whlch the notlce olzght to ha'ke been glven , and so fal as
lespects the accouut dow n to the tlm e at whlch notlce zs
glven, but not furthel oz otherwlse the celtzficate of reglstra-
tton wlth llm lte; llablhty shall have no operatlon

(2) If

Penalty for
f alse
statem ent

zkf tscellaneoua Okences
885 If any person ln any leturn, report, certlficate,

balance sheet or other docum ent, requlred by ol foz the pul-
poses of any of the pzovlslons of thls Ordm ance speclfied ln
the Nm th Schedule hereto, wllfully m akes a statem ent false
m  any m uterlal partleular, knowm g zt to be false, he shall be
guzlty of an oience and shall be lalble on cponvlctzon to lm -
prlsonm ent for a term  not exceedlng thlee yealq, and shall also
be llable to a fine ln lleu of or zn addltTon to such lm pnsonm ent
as aforesald

Penalty on
perluo

386 If any person, on exam lnatlon on oath authorlzed
under thls Ozdlnance ol ln any aë davzt or dem sltlon ln or
about the wm dlng up of any com pany or othezwlse ln or about
any m atter amsm g under thls Oldm ance, wllfully and colruptly
glves false evldence, he shall be llable to lm pllsonm ent for a
term  whlch m ay extencl to seven yeals and shall also be llable
to a fme

Iaenalty for 337 Tf any person ol persons trade or calzy on buslness
lmproper use under any nam e or tltle of whlch r 'Llm lted ' ' or any con-f 
word 'zllmlted', tractlon ot lm ltatlon of tllat wold , ls the last wold, that

pelson ol tllose pelsons shall, unless duly m colporated w ltl)
llm lted llablllty, be llable to a flne not exceedm g flve pounds
fo1 every day tlpon whlch that nam e ol tztle has been used
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General P'rptlky/ozlq a8 ftl Ojynoes
888 N o court m ferlor

the first class qhall tr) anv
to that of a subordlnate coult of Cogmzance

of ogeneesofence agam st thls Oldm ance

Provlslon389 (1) W hele by auà enactmeut m thls Oldm ance lt 
lth respectW

ls provltled that a com pany aud every ofhcel of the com pany to default
flnes andwlzo ls m  default slaall be llable to a default flne

, the company oamng oflll-
seer mand every sucll om cet shall, fol every day dm lng whlch the o

default''tlefault
, refusal ol contraventlon contm ues, be llable to a flne

not excechng such am ount as ls qpeclfled ln the salcl enactm ent,
ol , 11 the am ount of the fine ls not so speclfled, to a fine not
exceedlng fn e Jxm nds

(:) For the putpose of any enactm ent ln thls Ordznance
whlch provldes that an offtcel of a com pany who 1s ln default
shall be llable to a, fine or penalty, the expresslon f foë cer w ho
ls ln (lefault' ' m eans any (htectot , m anager, secretaly ol othel
oëcer of the com pany, wllo knowlnglà and wllfully authollzes
or pelm lts the default, refusal ot contlaventlon m ellttonetl
the enactm ent

840 The court lm poslng any fne uuder thls Ordlnance
m ay dtrect that the whole ol any palt therof shall be applled
ln or towards paym ent of the costs of the ploceedm gs, ol ln
or towards the lewardlng the pelqon on whose lnform atlon the
fine ls lecoveled

341 N othm g ln thls Oldlnance lelatm g to the lnstltutlon S'u lng as
to prlvateof crzm lnal proceethngs by the Attorney General shall be 
) osecutorsp

taken to preclude any person from lnstltutlng or carrylng on
any such ploceechngs

Appllcatlon
of Ilnes

342 W hele ploceedlngs a1e lnstztuted under thls Ordln- Savlng fol
pzm leged

ance agalnst any pelson by the Attorney G eneral notllm g ln rommunlca-
thls Oldlnance shall be taken to reqm re an, pelson w ho has tlons
acted as advocate for the defendant to dlsclose any prlvlleged
com m unlcatlon m acle to hlm ln that capaclty

S'elwbce oj Doonments tz'lz: Legal' Pçoceed%ng%
343. (1) A document may be served on a company by servzce of

d t b cst to the regzstered oë ce of Elootlmentsleavzng zt at or sen zng z y p

the com pany m  the Oolony

(Q) A docum ent m ay be served on the leglstl ar bv leavlng
lt at or sendm g lt by post to h1s oëc.e
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Costs zn
actlons by
certam
lzm lted
com panz/s

344 'W hele a lllllzted (-oltlp tl1) ïs plallltLjt 111 any
ol otlzer legal ploceedlng , any ludge llavlng jullsdlctlon 11)
the m attel m ay, lf lt appeals b'y (-xedlble teetllzlony tl kat
theze ls leaqon to belleve that tlze com pany w lll be unable
to pay the costs of the defendant lf quccetoslul ln lzls defezlf-e,
requue sufficlent secullty to be gl'v en f t)l thosfa coqtq and m as
cjtaà a1l ploceedlngs untll tlle securlï,: lûo yl'$ en

Powez of 845 tl) It lu azly pz oceecllng tol zleqllgence , lletault
eourt to grant breach of duty

, oz bleacl) ol tzust agalnst a pez son to whomrelzef zn
eertaln cases thls sectlon apphes lt appeals to the coart heallng the caee

that that pelsou ls or m ay be ltable ln lespect of the negllgence
default , breaclï of duty oz bzeaclz ol tltlst , but that he llaq
acted honestly and ) easonably, and that, llavlng legard to all
the czzcum stances of the case, lncludlng those connected w lth
hzs appolntm ent , he ought falll) to be excuqed f oz the llegll-
gence, default, bzeatzh of duty ol bleacll ot tzust , that corl t

may lelleve hlm , elthel wholly ol palth tlom lzls llablllty o11
such term s as the com t m ay thlnk fit

(û) 'W here any person tc wllonl thlh sectlon applleq haq
zeason to appzehend tlaat anl t. lalna w 111 or znlgl'lt I?e nknde
agalnst hlm  ln leqpect ol allv negllgellce, detault , btectcll
of duty ol bzeach of trust , he Ilta) apply to the coult fox
lellef and the coult on any sucll appllcatlon hall have the
sam e powel to lelleve hlln as undel tllls sectloll lt w ollld have
llad zf lt had been a coul t belole w hlch plot eedlngs agalnst
that pelson fo1 negllgence default , bteaeh of dlztv oz bleacl)
of tlust had been brought

(.3) The pezsons to whonl tlus sectzoll applles are the

Powez to
enforce
orders

Power to
alter tables
and form s

followlng-

(tz) dlrectots of a company ,
(è) m anagers of a com pany ,
(c) officezs of a com pany ,
(f@) persons employed by a colnpany as audltols wlletllel

they az e ca a1e not officel c! ot tlle com pally

346 Oldels m ade b) the Suplem e Oom t uladel tllls
Oldlnance m ay be enforced m  tlle sanle m annez as orders
m ade m  an actlon pendlng thelem

847 (1) The Govelnor ln Councll mdy altel Tabltà & ,
the folm  ln the Slxth Schedule and the table of feeo lp
the Elghth Schedule to this Ozdm ance , so that the am ount
of fees payable to the leglstlal undel the sald E lglntl) Schedule
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ls not thereby m cieased
C D  and E ln the F 11st
Schedtlle to thls Oldm ance

(Q) Any such table ol folm , w hen alteted, sllall be pub-
llshed ln flze G azette, and tllenceforth sllall have the salne
folce as lt lt w ele lncluded lu one ot tlle Schedules to thl%
Ordlnance) but no altelatloll nlade by the G overnol m  Ctm nc 11
ln Table A shall afect any com pany leglsteletl before the
altelatlon, ol lepeal, respectq that com pany, any portlon
of that Table

(3) In addltlon to the powers helem befote confelred by
thzs sectzcm , the G oveznca zn Councll m ay m ake rules pz o-
vldm g for all ()r any m attels whlch by thlq Ordlnance are to
be prescrlbed by hls authollty

R'ules

and zna) altel oz add to Tables B
Schedule, and the form s m  the Fzttl)

Sarlnq jpz Cotllpattteb t W tttdtltg Up)
848 (1) Unless antl untll the Supleme Court shall make savmg fox

der the powels confelred by sectlon 285 of tllls Ordln- Compameslules un 
s )(w mdmg pance, the rules m ade by the Suplem e Court pulsuant to Rules

sectlon S46 of the Conlpanles Oldlnance azld dated the :1st
Febluary, 1930, ale declared to be ln folce l11 tlle Colony and
shall be zead wztla and conszdeled pal t of thzs Ordlnance

Plovlded alwals that lt shall be lavful for Suplem e Com t
by lule to am end ol Ievoke any of the salcl rules and ,

Provlded further that lt shall be law ful tor any com  t
to construe the sald rules w tth such verbal altelatlon not
allectlng the substance as m ay be deem ed expedlent to tender
the sam e appllcable to any m attels befole the coult, pzovlded
alw ays that any such constzuctzcm o) alteratzon shall not bc
lnconslstent w lth the plovlslons of thls Oldm ance

auy ploceedlngs taken m  thls Colony fol the wm d- construcuon
f com panles the dectqlon of the Coult on the cozl- Of the court1ng up o

to be nnal
stluctlon to be placed on any of the plo: zcaons of the sald
lules, wlth lespect to practlce alld procedure shall be final
antl no action, sult oz other legal ploceedlnqq ol process shall
be bzought , taken, zssued or allowed zn tlle ('olony agaznst anJ
person m  lespect of any act o) thm g done ol pulportlng to
be done ln pursuance of any older ol dnectlon of the Colzrt
tlnder the aforesald rules

(QJ In

R epeal and 'StzrzTtgq
849 (1) The Oom panles Otdlnance (Chapter 93 of the Repeal

Revlsetl E dltlon) as am ended by the Oompanles (Am endm ent) No 4 of 1927
Ordlnance, 1927, ls heleby lepealed
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6'up :.

L'ap 93

(2) W lthout prejudlce to the provlslons of sectlon 7 of the
lnterpretatlcm and General Clauses Ordlnance-

(tz) nothlng m thls repeal shall asect-
(l) the lncorpolatlon of any company reglstezetl

undel the Oldlnance hereby lepealed , nol

(11) Table A zn the F11st Schedule annexed to the
Indlan Com panles Act, 1882 , as applled to the
Colony ol m  the Y'lrst Scheclule annexed to the
Com panles Oldlnance or any palt thereof so far
as the sam e applles to any com pany exlstlng at
the com m encem ent of thls Ordlnance ,

(5) any document referrmg to any fozmer enactm ent
relatm g to com pam es shall be constlued as leferl m g
to the ccnrespondlng enactm ent of thlq Orfhnance ,

(c) any person appom ted to any ofhce undet ot by vtrtue
of the form el enactm ent zelatlng to com panles shall
be deem ed to have been appolnted to that ofhce
under oz by vlltue of thls Oldlnance ,

(dj any reglstel kept under tlle form el enactment relatmg
to com pantes sltall be deem ed part of the regtster
to be kept undel tlle colzespondlng provlslons of thls
Ordm ance ,

(e4 all f tlnds and accounts conqtltuted undel thls Old1n-
ance shall be deem ed to be ln contlnuatlon of the
coresptm dm g funds and accounts constltuted undtaz
the form er enactm ents lelatlng to com panles

(3) All fees chrected,
duly done undel the
deem ed to have been
Ordlnance

(4) In thls sectlon the explesslon ' 'folm el enactment
lelatm g to com panles' ' m eans any enactm ent repealed by thlB
Oldlnance

lesolutlons passed and othel thm gs
enactm ents helebj lepealed shall l)e
dlrected , passetl ol done tm der thls

Savzng of
pendzng
proceedtngs
for wlndlng
up

Cap 93

35O The provlslons of thls Ordm ance wlth lespect to
wlndlng up shall not apply tc any com pany of whlch the
wlndlng up has com m enced before the com m encem ent of thls
Oldtnance, but every such com pany shall be w ound up ln the
qanle m anner and wlth tlle sam e lncldentq as lf thls Ordlnance
hatl not passed, anë, for the pulposes of the wlnéhng up, the
Com pam es Ordlnance shall be deem etl to rem aln m  ftlll folce
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SCH E D ULE S

FIR ST SCH ED ULE

(SacTzoxs 2, 10, 115, .310, 347)

TABLB A

lt>zGur-ATzoxs y'on M ANAGEMENT oba ,% CoMzu xy LIMITED By SIIARES
P7 ellm lnary

1 Iu these regulatlons-
fdthc Oldlnance'' m ean: the Com panles Oldm ance, 1933

'W hen any provlslon of the Oldlnance ls referrecl to, the reference Ts to
that provlslon as m odlfied by any 1aw fot the tlm e belng ln lorpe

U nlesq the context othelwlse requlzes, exprescglons defined ln the Orclln-
ance or any statutoly m odlfiaatlon the) eof ln folt.e at the date at whlch
these reglllatlons becom e blndlng on the com pan: , shall have the m eanm gs
so defned

Slta' t q
2 Sublect to the ptovtslonq, lf anv ltl tltat behalf of the m em otandum

ol assoclatzon, and. wlthout pzegudlc.e to any qpet-lal rlghts pre: lously eon-
Ierred on tlle holdels of exlstm g shales, am  shale m ay be lssued w lth
Buc,h pzetclkecl, tlefelrecl or othel speqlal mghtq ot suc,lk restllctlonq, whethet
m  regalfl to dw ldend., vofm g letuln of sllaze capltal ol otherwlse, as the
com pany m ay from  tlm e to tlm e bj speclal resoltltlon determ lne, and any
preferenee shaze m ay, 'w lth tlae sanetlon of a spem al reqolutlon , be lssued
on the ierm s that lt 1s, ol at the optlon of the c'om pany ls llable, to be
ledeem ed

l.f3 at any tlm e the share capltat ls du lded lnto dlfferent classes of

shares, fhe rlghts attached to any class (unless othezwlse provlded by the
termg of lqsue of the shales of that elass) ma, be xamefl wlth the consent
m  wrltm g of the holclers of three-fourths of the lssued shares of that class

,

or wlth the sanetlon of an extlaolclm ary lesolutlon passed at a separate
general m eetzng of the holdels oi the shares of the elass To e'vez'y sueh
separate general m eetlng the provlslons ot these zegulatlons relatlng to
genelal m eetlngs shall w? usaiï8 ?TIztzfn?ztlk8 apply, but so that the neeessary
quorum  sl1a11 be two persons at least holcllng or zeplesentlng by proxy one-
thlrd of the lssued shaleq ot the clasq and that any holder of shares of the
class present m  pelson or by proxy m a: dem and a poll

4 Evezy person whose nam e ls enferecl as a m em ber ln the leglster
of m em bers Bhall, w lthout paym ent, be entltled to a certlfeate under the
seal of the com pany spemfylng the shale or shales held by h1m  antl the
am ount pald up theleon, provlded that ln lespeet of a sllare or shares held
lolntly by several persons the eom pany shall not be bound to lssue m ore
than one cerilflcate, ancl (lelw er.y of a certlfleate for a sllare to one of Beveral
lom t holclerB shall be suë elent dellvezy to a1l
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5 Jf a share f-eltlllcate zs def ctc ed, lost or destloled, lt m ay be lerlewed
on paym ent ei sut.h fee, 11 an) , not extveedlng one shllllng, and on suûll
term s, lf any, as to ew dt zlce and lnclem nlts , as tlze dnectors thm lv llt

t) No pal t oi tlle funcls ol the ( om pany shall dlreetly or lndlrectly be
em ployetl ln the pulchase of , ol m  loans upon the qeeurlty of , the com pany 's
shares, but nothlng lu tll,s legulatlon sball ptolllblt tlans Actlons m entloned
m the pwovlso to sedzon 46 (1) ol the Oldlnance

Lben

7 rhe ponlpan, shall Jlas e a llen on e: Jry qhare (not belng a l'ully pald
shaze) 1ot a1l lnantu s (whetllel plesently payable oz not) ealled ol pavable at
1 fxed tllne ln li-spectt ol tlqat shale, and the colnpanà shall also Lavu a llen

on all shaze: (otllt l tllan fully palfl shaleq) qtahdlng le glsfeled ln the name
of a sm gle pelson fol a1l m oneys plesuntly payable by hIm  or lals estate to
the com yaan) , but tlle dlleotols lnay at any tlm e declale any sllare to be
wllolly or ln palt exellapt flom  the provlszons of thls regulatlon The
com pany's llen, lf any, on a qllare shall extend to al1 dlvldends payable
thereon

8 The eom panj m ay sell, ln sucll m anner as the dlrectors tlllnk ût,
an, shareo on whlch the com pany has a llen, but no sale shall be m ade unless
som e st'fzl m lespect of M hich the llen exlsts zs plesentl, payable, nor untzl
the expzratlon ol touzteen da) s aftel a notlce lrl Mrrltlng, stailng and dem and.-
Jng paynaent of sucl) part of the am ount ln lespec,t of v hleh the llen exlsts
tcl ls pleselltlv payabl e, has been gn en to the leglsteltad holdel fol the
tlm e belng of the sllale, or tlle pelson entltled thereto by reason of hls
death ol bankruptcy

9 For gu m g eifeet to any such sale the dlrectors m ay authollze som c
pelson to transfer the shares soltt to tlle pulchasel theleof The pulehaser
shall be reglstered as the holder of the sllales com prlsed m any sucll tlansfel
and he shall not be bound to see to the applzcatlon of the puzehase m oney,
nor shall lals tltle to the Bhares bs affet ted bA an'! lrregulallty ol lnvalldlty
ln the ploeeechngs ln lefezellc,e to the sale

10 The ploeeeds of the sale shall be zecelved by tlle com pany and.

applled m  paym ellt of sueh pazt of the am ount ln respect ol whlch the lzen
exlsts as ls plesently payable, and the zesldue shall (sukect to a llke llen
fol sums not plesently payable as exlststl upon the shares pmor to the sale)
be pald to the pelson entltled to the shazes at the date of ï he sale

OCJJ: t)n Shaï e8
11 The dlrectors m ay from  tlm e to tlm e m ake calls upon the m em bers

ln respeet of any m one: s unpaltl on thell shares plovlded that no call
shall exc6etl one-foulth of the nom lnal am ount of the sllale, or be payable
at less than one month flom the last call , and eaell member shall (subgect
to recelvqng at least foulteen days notlce speelfylng the tlm e or tzm es of
paym ent) pay to the eompanl af thc. flnte or tlmes so qpeplfied the amount
called on lals shnres
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12 The polnt holdels of a shale shall be
pay al1 calls 1z1 lespect tlleleol

yolntly and sevcrallv llable to

Tf a sum  ealled ln lespecyt ot a shale ls not pald befole or on the
day appoxnted for paym ent thereof , the pelson from  whom tllta sum  ls due
shall pay lnterest upon the sum  pt the late ot elght pel eentt'm  per annum
fzom  the day appoznted foz the paJ m ent tllezeof to the tltzàe of tlze aetual
paym ent but the dlrectols shall be at llbett, to wan e pa& m ent ol tllatk
m terest œholly ol m  palt

14 The proplslons ot these zegulatlons as to the llablllty oî Jolnt
holders and as to paym ent of lzzterest shall applà ln the case of non-paym ent
ot any sum  whlcll, by the telm s oi lssue oi a shale, beeom es payable at a
flxecl tlm e s llether on at-f-ount of the am ount of tlxe qhare, or by w aj ot
prem lum , as lt the sam e llad becom e pa) able by vlltue of a c 111 duly m  'de
arld notlhed

15 The dlrestols m ay m ake arlangeltlents on the lssue ()f shales fcr a
cllffezenue betweeu tlle holdezs zn tlle am ount of ealls to be pald and ln the
tlm es of paym ent

16 The dlleetols m ay, lf they thlnk :t, lecew e flom  are m t m ber
wllllng ta advanee the sam e all ol any palt of the m oneys uncalletl and
unpald upon any shares held by lalm  , and upou a1l or any of the m oneys so
advanced mav (untll tlle qame would, but for such advance, become
pleseutly payable) pay lntelest at such late (not exeeedlng, wlthout the
sanctlon of tlle company ln genel al meetlng, slx per cent) as may be agzeed
upon bctween the m c m ber paylng the sum  ln advance and tlle dlrectors

T3 tuz:/t?r and TktzAzyvozksdkon 0/ Shak ot,
17 The m stzunlent of transfer of any share shall be executed b, or on

behalf of the tlansfelol and tlansfelee, and the transferor shall be deentecl
to lem am  a holder of the share untll the nam e of the transfelee ls entered
ln the zeglster of m em bels m  respect thereof

18 Shates shall be transferred ln the followlng torm , or ln any usual
colnm on forln v laleh the dlleetols sl3all approve-

1 .4 B , ol , m  consldelatlon of the sum
of Sh pald to m e by C D , of

(heremaftel called fthe salfl transferee' ') dc
heteby transfel to the salcl tlanderee tlw shale (or gllares) numbered

ln the undeltaklng called tlle
Com pany, Llm lted, to hold unfo the sald transfelee sllbjeet to the
qevezal eondltlons on whleh 1è hold the sam e and 1, the sald transferec,
do hereby agree to take the sazd shale (or shares) subject to the con
dltlons aforesald As w ltness oul hand.s the
day of , 19

'W ltness to the slgnatures of , etc
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19 Tlle dlrectors m ay decllne to reglster any tlansfel of sllares, not
belng full) pald shales, to a pelson of 'w hom  tlley do not approve, and
m ay also deellne to reglster any transfel of slaares on whlt.h the com panà
has a llen The dlrectols m ay also suqpend the leglstratlon of tlansfels
durlng the fouzteen days lm m edlately precedm g the ordm ary general m eet-
1ng m  eaol) yeal The chreetorq m ay fleeltne to lecognlze any tnstrum ent of
transfer unless-

(J,) a Iee not exeeedlng two shtlllngs ls palcl to the company ln respeet
thereol, ancl

(b) Llle lnstrument of tlansfel ls accompanlecl by the cettlficate of the
sharetg to whlch lt lelates, and such other evldence as the dlrectors
m a) reasonably leqtuze to show the rlght of the transferor to m  lke
the tlanqfer

lf tlae dlreetol s zefuse to reglstez a transler of any shares, they sltall
w lthm  two naonths altel the clate cn whlch the transfer w as loclged wzth
the com pany qend to the transfelee notlce of the lefusal

Q0 The legal pelsonal zeplesentatn e of a cleeeasetl sole holder ol a
shale shqll be the onlv persons recognlzed by the com pany as havlng any
tltle to fhe share Tn the case of a qhare leglsteled m  the nam es of tv o
or m ore holders, the sulvlvols ol suzvlvol , ol the legal personal representa-
tlves of the deceaqed qulvlvoz, shall be the only persons lecogm zed by the
com pany as ha5 m g any tltle to the slaare

21 Any pelson becom lng entztled to a shaze m  consequence ol the
deaih oz bankluptcy of a m em ber shall, upon sueh s: ldence bem g produced
as m ay from  tlm e to tlm e be propelly requlred by fhe dlrectols, have the
mght, ezthel to be leglstered aq a m etnber ln respect of the shale or, m stead
of belng reglstered hm lself , to m ake slleh trander of the sllale as the
cleceased ol bankrupt person eould have m ade , bui the dlreetors shall, m
ezther case, have the sam e llght io declm e or suspend reglcgtlatlon as they
woulcl have had. m  the ease of a trander of the shale b'k the deceased or
banktupt pelson before the (leath ol bankruptey

22 .k. person becom m g entltlell to a share bà reason of the (leath or
bankruptcv of the holdel qhall be entltled to the sam e dwlclends and other
advantages to whlch he w ould be entltlecl lf he v ele the reglstered holdel
of the share, except that he shall not, before belng reglstered as a m em bel
m  respect ol the shale, be entltled ln respect ot Tt to exezclse any rlght
conlezretl by m em berqhlp m relatlon to m eetm gs of the com pany

F'o.rjetiu're oj Jsàcrf':
23 If a m em ber lallg to pay any call ol znstalm ent of a call on the

day appolntccl for paym ent thereof, the dllectols m ay
, at any tlm e there-

after clurlng sueh tlm e as any part of such call ol m stalm ent lem alns unpald
serve a notlce on hlm  lequlmng paym ent of so m uch of the call or m stalm ent
as ZB unpald., together wzth any lnte) est whlch m ay have acclueâ
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24 The notlce Bhall name a fuzthez day (not earllez than the explratlon
of fourteen days flom the date of the notlce) on ol befoze whlch the payment
lequlred by the notlce ls to be m ade, and shall state that ln the event of
non-paym ent at or before the tlm e appom tefl the shales m  lespeet of whleh
the eall was m ade w11l be llable to be forfeltecl

25 If the zequllem ents of any sueh notlee as afozesald are not eom plled
wlth, any shale m  respeet of whlch the notlce has been gzven m ay at any
tvm e theleafter, before the paym ent reqm retl by the notlee has been m afle,
be Iorfeltecl by a resolutlon of the dllectors to that effect

26 A forfelted share m ay be sold oz othelwzse dlsposed ol on stlch
tetm s an4 ln suelz m anner as the dllectols thlnk fit, and at any tlm o belole
a sale ol cllsposltlon the forfelture m ay be eancellecl on such term B as the
dlreetors thlnk ftt

27 A pelson whose shales have been folfelted shall cease to be a
m em ber 1zl respect of the forfelted shareq, but sllall, notwlthstandlng, rem aln
llable to pay to the com pany all m oney s wlnch, at th& date of folfelture,
were presently payable by him  io the com pan) m  respect ol tlae shazes,
but h1s llablllty shall eease lf and when the com pally zecelve paym ent 11A
full of the nom lnal am ount of the shales

28 A. statutory cleelaratlon ln wrltm g that the cleelctzant ls a dlleetor o.f
the eom pany, and that a share ln the eom pany lzas been duly forfelted on a
date stated m  the declaratlon, shall be concluslve evldence ol the lacts
thereln stated as agam st al1 pezsons clalm m g to be entltled to the share
The com rany m ay leoelve tlle consldetatlon, d any , glven for the slAare on
any sale or dlsposltlon thereof and m ay execute a tzansfer o:f the share ln
favour of the person to 'whom  the shale ls sold or dlsposed of ancl he slzall
thereupon be reglstezed as the holdel of the share, and shall not be bound
to see to the appllcatlon of the pulchase m oney, zf any, nor shall h1s tltle
to the share be affected by any lrregulatlty oz ln/alldlty ln tlle proceedm gs
m  refelence to the forfelture, sale ol dlsposal ol the shaze

29 The plovzslons o:f these regulatlons as to forfeltule shall apply m
the ease of non-paym ent oî any sum  whlc,ll, by the terlns of lssue of a shaze,
becom es payable at a ûxed tlm e, whetllel on account of the am ount of the
share, oz by way of ptem lum , as lf the salne llacl been payable by vlrtue of
a call cluly m ade ancl notlfiecl

Oonllelnton oj S7?c? (/8 lzzfo Stocb
30 The com pany m ay by oldlnaz

.y resolutlon convelt any pald up
shares m to stock, and leeonvert any stock m to pcud up shales of any
denom lnatlon

31 The holders of stock m ay tlansfel the sam e, or any part thereof,
zn the sam e m anner, and sublect to the sam e regulatlons, as, and subgect to
whlch, tlxe shares from  whleh the stock alose m lght plevzously to eonverslon
have been transferred, ol as neal thereto as circum stanees adm it , but the
chrectors m ay flom  tlm e to tlm e ftx the m lnlm um  am ount ol stoek tzans-
ferable, ancl restrlct ol Iorblcl the transfer ol fractionB of that m lm m um ,
but the m lnlm um  shall not exceed the nom lnal am ount of the slzales from
whlch the stock arose
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32 The holtlers of stock shall, accordlng to tlle am ount of the stock
held by them , have the sam e rlghts, prlvlleges and advpntiges as legards
dlvldends votlng at m eetlngs of the eom pany ancl othel m atters as lf they
held the shares lrom  whleh the stock arose, but no sueh prlvllege ol adaran

tage (except paztzclpatlon ln the dlvlclends ancl plofifs of tlle eompany) shatl
be confelzed by any such allquot palt of stock as would uot, lf exlstlng ln
shares, have conferred that prlvllege ol advantage

83 Such of the regulatlons of the com pan) as a1e appllcable to pald up
shares shall apply to stock, and the 5ï ords ' ' sl- nru ap 1 e11 al elloldez '
therezn shall m elud.e f & stock'' and d Tstockholder ' '

dlf :'rtzfso'l'r OJ Capf tzI
34 The com pany m ay flom  tlm e to tlm c by oldlnary zesolutlon

m crease the share cçtpltal by sueh sum , fo be dlvlded lnto shares of sueh
am ouni, as the resolutlon shall plescrlbe

Subject to any dlrectlon to ttte nontrary tlaat m ay be glven by the
eom pan.y ln general lneetm g all new sh ues shall, befote lcssue, be offelecl to
such persons as at the date of the offer aze entltled to recelve notlees flom
the eom pany of general m eetm gq m  proportlon

, as neatly as tlle (ureumJ
tances a'tm lt, to the am ount of the exlstm g shales to M hlch they ale entltled
The oflel shall be m ade by notlo,t Bpetslfvlng tlle num bel of shales offeted

.,
and llm ltlng a tlm e, wlthln whlcll the offer, 11 not accepted, 'w111 be deem ed
to be cleclzned., and. after the expllatlon o:E tllat tlm e, or on the lecelpt of
an m tlm atlon from  the pelson to whom  the offez yq m ad.e that he decllnes to
aceept the shares offeled, the (lllectors m ay dlspo:e of those shales m  sueh
m anner as they thlnk m ost beneflolal to the eom pan) The dllectols m ay
llkewzse so dlspose ot any new shazes wlzleh (by reason of the zat'o 'whleh
the new shares bear to shares held b) pelsons entltled to an oflel of new
shares) caunot, ln tlle oplnlon of the dlreetols, be convenlentl) offeled undel
thls artlele

35

36 The new shares shall be sukeet to tlle same plovlslons wlth
referenee to thiv paym ent of ealls, llen, tlansfer, tzansm lsmon, fozfelture aza,d
otherwlse as the shares m  the ozlgm al share capttal

37 The eom pany m ay by oldm azy resolutlon-

(J,) eonsolldate and dlvld.e a1l ol any of 1fs share (wapltal lnto slzares ol
largel am ount than 1ts exlstlng sharf,s ,

(5) sub-fhvlde 1ts exlstlng shales, ol any of them, mto shares of smaller
am ount than ls fxed b) the m em olandum  of assoclatqon subzecf 

,nevertheless, to the pro Suslons oi sectzon (51 (1) (d) of the Oldm
ance ,

(o) caneel any Bhwres whlch, at tbe date ol the passmg of the lesolutlon
,have not been taken or agreed to be taken by any pels

ozl

88 The com pany m ay by Bpeelal resolkltlon
, leduce 1ts share caplta!

antl a'ny capltal redem ptlon reselve fund ln any m anner and
. wlth, ttlul

subjet t to, any znczdent autllozized, and consent xequlred
, by law
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Gene'raé M :4fîzèg.s
89 A general m eetlng shall be held once ln everà calendal '! ear at

such tlme (not bemg mœe than Efteen monthB aftel tlae holdlng of the Last
precedmg general meetlng) and place as may be prec.c llbed bj tlle company
ln general m eetm g, or, ln default, at sueh tlm e m  the thlrd m ontll iollov m g
that m  whlch the annlversary of the cornpally's lncorpolatlon ocaf uzs, and. at
such place, as the dneetorq shall apponlt In clefault ol a gentslal z àeetlng
belng so hel4, ct general m eetm g shall be helcl m  tlle lxlozlth nex t z 'llowlng,
and m ay be eonvened by am  two m em bers m  the sam e m ctnne) 4s n aally as
posslbly as that m  whlch m eetlngq are to be convenecl bz the dlreetols

40 The above m entloned genelal m eetlngs sllal! be ealled ordm als
general m eetlngs , all othel general m eetlngs shall be ealled extraordm a) A
general m eetlngs

41 Tlae dlreetors m ay wheneN ez tllt,y tlalnk fd (wonq t ne an extza-
ordm ary genelal m eetlng, ancl extraoldm aly general m eetlngs qhall also bc
eonvenetl on suc'h retlulmtzonp or, m  delault, m ay be convened by suull
requlsltlonlsts, as provlded by sectlolz 114 oi the Ordlnancko If at an) tzrnk
there are not wlthzn the Colony sufflclt nt dnectors capable ot actzng to fozzzl
a quorur.n any dlreptor oz any two m em bers ol the coropany m ay convene
an extraordlnary genezal m eetm g ln tlle sam e m annel as ncallv as possibla
as that ln whlch m eetlngs m ay be convened by the dnectors

No'tkee oj Gtlzn,c?tz? M eetLng8
42 Subpect to the provlslons of scctlon 117 (2) of the Ordmance zelatzng

to speclal resolutsons, se&en da) q ' notlce at the least (excluslr e of the daJ
on whlch the notlce ls served ol deenled to be belped, but lneluslve of the
day fol whlch notlce ls glven) speelf) mg the place, the day ancl the houz
of m eetlng and, m case of speplal buslness, the generrtl nafuze of thaf
busm eqs shall be pven 11t m annel herelnaltel m entloned ol yn sueh otlzez
m annel, qf auy, as m ay be plescrlbed by the com pany ln geuelal m eetm g, to
such persons as are, undel the legnlatlons ol the eom panà , entltled to lecelve
such notlces flom  the colnpanj , but wlth the consent ol all the m em bers
entltled to lecelve notlce of sonle partlculal m eetlng, tllat m ef-tlzlg m ay be
convened bv Buclz shorter notlee and m  such m anner as tlzose m em berg m ay
thlnk ht

43 The aecldental om lsslon to glve notlce ot m eetm g to, ol the
non-recelpt of notlce of a m eetlng b; anl m em bel sllall not lnvalldate the
proceedlngs at any m eeflng

Prooeedtngu c,f Gene.rq,ï Aft'tvftxg8
44 A11 buslness shall be cleem ed speclal thaf ls tlansacted at an extra-

ordm ary m eetm g, and al1 that ls tzansal-ted at an ozdm azy m eetm g, wzth the
exceptiop of sanctlonlng a cllvldend the consldelatlon of the aceounts,
balance sheets and tlle ordlna) N repolt of tlle dllectol s and audltols, the
electlon ol dzreetors and otlzez oflac ç zs in tlze place of tllose retzllng by
) otatlon, an4 the fixm g of tlae rcm uneratlon of the alzdltols
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4.5 No buslness shall be tlanuacted at an) genelal lneetlng tlnless a,
quolum  of m em bers ls pzesent at the tlm e when the m eeflng proceeds to
busm ess , Bave as helem  othezwlse plovlded, tlplee m em bezs pelsonally
present shall be a quorum

46 If wltlun half au lloul flom  tlle tlm e appom ied fol the m eetm g a
quorum  ls not pzcsenf , the m eetlng, lf con: enetl upon tlae requlsltlon of
m em berq, shall be dlssolA ecl , m  any otllez case lt sllall stctntl adgoutnetl to
the sam e day ln the next w oek, af tlle qam e tllne and plaee and 11 at the
adloulnevl m eetlng a quolum  ls not plesent 55 ltl1l11 half an lloul flom  the tlm e
appotnted for the m eetm g the m em bels plesent shall be a quolum

47 The chaum an, lf any, of tlle boald of dnecfols shall pleslde as
chalrm an at e'kely genelal nleetm g of tllc eoznllany

48 If tllere ls no sucll ellallm an , ol If at all'y m eetlng he ls not
present wlthln ftlteen lnm utes aftel tlle tllne appom ted fol lloldm g the
m eetlng or ls ullwllllng to ast as cllallm an, the m em bels pzesent sllall
ehoose som e one of tllen llum bel to be ehallm au

49 The chanm an lnaj , wlth tlae consent oi any m eetlng at wlllell a

quorum ls present (and slaall 11 so dlzeeted b's tlle nzeetlng) adzourn the
m eetlng flom  tlm e to tlm e atld hom  plaee to plaee, but no buslness shall
be transacted at any adloulnecl m eetlng othel tllan tlle busm ess left un-
finlslled at the meetlng Eflom whlch the ackournment took plaee 'W hen a
m eetlng lB adlourned for ten days oz m ole, notlce of the adpourned m eetlng
shall be gtven as ln the ease o:f an ollglnal m eetlng Sa1 e as atoresaltl lt
shall not be necessaly to glve anr notlce of an adlournm ent oz of the buslness
to be tlansacted at an adzourned m eetlng

50 At any geuelal m eetlng a Iesolutlon put to tlle vote of tlle m eetlng
shall be declfled on a shou oi hands, unless a poll zs (befole or on the
declalatlon of the result of the sllow of llantls) demandecl by at least three
z'nem bels pzesent m  person oz b'l pl oxv entltled to 'kote ol b, one m em bel
or two m em bels so plesim t ancl tntltled, qf that m em ber ol those two
m em bels togetlzel llold not less than htteeu pel f- cnt of tlle pald-up eapltal
ot the com pany and, unless a poll ls so delllam led, a declaratlolz by the
t llalrm an that a zesolutlon has, on a sllou of hands, beeu callled, or earrzed
unanlm ously, ol by a pctltlculal m agollty, or lost, and an entry to that
(-ftect zn the book of the ploeeedm gs of tlle com pan) , shall bc tonclusn c
e: ldenee of the faet wlthout prool ot tlle nunlber ol plopoltlon of thtv votes
leeorded ln ia: om  oî, or agam st, tlaat lesolutlon

51 Tf a poll lra duly cleznanfled zt shall be takeu ln sutzll lnazlnez as
the elialrm an clneets, ancl the lesult of tlle poll sllall be deelnecl to be the
lesolutlon of the m eetlng af whleh tlle 1)011 :5 as delnanded

52 In the ctase ol an equaht) of A otis, wlletllet on a show of llands oz
on a poll, the ellallm an ol the nleetlng at whzcll tlle show ot laands takes
place ol at whleh tlle poll ls dem anded, shall bq entltled to second oz
castm g vote

*
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53 A poll dem ancled on the electlon of a chalrm an or on a questlon of

ackournment shall be taken forthwlth A poll demanded on any othel
questzon shall be taken at sueh tlm e as the ehanm an of the m eetm g dllects

Votes of M:m,5878
54 On a show of hands every m em ber plesent ln pelson shall have

one vote O11 a poll evely m em bel shall have one vote fol eacll share of
whleh he ls the holder

55 In the case of jom t lloldels the 5 ote oi the seulor who tendels a
vote whether ln person or by ploxy, shall be accepted to tlle excluslon of the
votes of the other lolnt holders , antl for tllls pulpose sem ollty shall be
determ lned by the ozdez ln whzch the nam es stand ln the leglstel of znem bers

56 A lnem bel of unsouncl m lnd, ol ln lespect ol whom  an order has
been m ade by any eom t havlng Jurlsdletlon m  lunacy, m ay vote, whethel
on a show of hands ol on a poll, by hls com m lttee ol otllcl legal guardlan
appolntecl by that coult, and an) sut,h com m lttee ol othel legal guardlan
m ay, on a poll, vote by pzoxy

57 No m em ber qhall be entltled to N ote at any genezal lneetm g unless
al1 ealls or othel sum s presently payable by h1m  ln lespect ol shares ln the
com pany have been pald

58 On a poll votes m ay be glN t.n elthel pelsonally ol b) proxy Pro-
vzdecl that no eom pany shall Note by ploxy as long as a lesolutlon of zts
dllectozs ln accordanee wlth tlle provlslons of sectlon 116 ol the Ordlnance
zs ln force

The m strum ent59 appolntlng a ploxy shall be zn wzitlng under tbe
hand of fhe appom tol or of hls attolney duly authozlzecl m  wrltlng, or, 11 the
appom tor ls a corporatlon, elthel undel seal, ol untlel the hand of an oë eet
or attorney duly authollzetl A ploxy neecl not be a m em ber of the com pany

60 The m strum ent appom tlng a prox) and the power of attorney or
other authomty, lf an) , undez w hlch lt ls slgnccl or a notallally eeltlfzed copy
of that now er ol authorlty shall be deposlted at the leglsteled othce ol the
com pany not less than seventy-two llours before the tlm e foz holdm g the
m eetlng or adjourned m eetlng, at whlch tlze pelson nam ed m  tlle m stzum ent
pzoposes to vote, and ln default the lnstrum ent of ploxy shall not be treated
as valld

61 An lnstrum ent appolntlng a ploxy m ay be m  the folloM 1ng form , or
dny othel form  vhlch the dlret tols qllall approve

Com pany, Llm lted

1, . of , In the
chstmct of , belng a m em ber of the
Com pany, Llm lted, hereby appolnt ,
of , as m y proxy, to vote 1or m e and on m y behalf

at the @? dtna'rjl ()? 6zf îaordtnaly, n,: 3he ctutl may be) general meetlng
of the com pany to be laeld on the day of 19
and at any ackournm ent theleof

Slgned thls day ol , 19
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62 The m strum ent appozntlng a proxy Bhall be deem ed to confer
authorltq to dem and or joln ln dem andlng a poll

oolpolalikotbq tzcflr?g by flcp? euertliaitvltn tzf M eetlngu
63 Any solporatlon whlcll ls a m em bet of the eom pany m av by resoltl

tlon of lts dlrectols or otller go& ernlng body authollze sucil pelson as lt
thlnks flt to aet as 1ts replesentatlve at any m eetlng ot the eom pan) or of
auy class of m em bels oi tlle com pany, al1tl tlle person so authorlzed shall
be entltlecl to exezclse tlae sam e powers on behalt of the eolporatlon whlell
he repreqczlts acg tllat eorporatlon ( ould exerelse lf lt w ero an lndlvldual
m em ber of the com pany

D 17 ecio18
64 The num bel of tlae dlrectols and the nam es of the first dlrectors

qhall be determ lnecl m 'wlltlng b) a ntajollt) of tlle subsellbers of the
m em olanclum  of assotuatlon

65 The lem unez ltlon of tlze dnectors shall frozn tm le to tlm e bc
dmterm lned by the com pany m  general m eetm g

66 The quallfit atlon oi a dllec tor shall be the holdm g of at leaqt one
share ln the com pany

Powern czn.d Dutïes oj Dlr6taftll.s
67 The busm eqs of the qom pctlp sllall be m anagt,d by tlle dlzectols,

who m ay pay all expenses lncllrred m gettm g up and. reglstellng the eom pany,
and m ay exerclse a11 sucl) powers of tlze com pany, as are not, by the
Ordlnance, ol by tllese altlcles, lequned to be exerclsed by tlle com pany ln
genelal Ineetm g, subgect, neveltheless, to any 1 egulatlon of these artlcles,
to the plo: lslon: of the Otdlnanee, and to gucll legulatlons, belng not lneon-
slstent wlth the afolesald legulatlon: or plovlslons. as m ay be plescrlbed by
the eom pany ln gellelal lneetlng , but l1o regulatlou m ad.e by tlle com pany ln
general nleetlng slzall Trlvalldate any prlor aot of the dllectols wllleh would
have beell valid lf that regulatlon had not bet,n lnade

68 The dlleetors m ay flom  tlm e to tlm e appolnt one or m ol: of thell
body to the olliee oi m anagzng dnectol ol lnanager ior suth telm  and at sucl)
lemuneratlon (whether by way of salzry ol ( omm lsslon ol paltleipation ln
profits or partly ln one wasr and pattly ln another) as they may tlalnk fLt,
and. a dltector so appom tefl shall not, whlle holdlng that ofhce, be subject to
letlrem ent b) rof atlon, ol taken lllto actvount ln determ lnlng the zotatlon
or retlrem ent of dnectors , but hls appom tm ent shall be subzect to determ lna-
tlon Ip8o jrrcfo lf he ceases trom anv cause to be a dlreetor, or 11 the
com panp m general m eetlng lesolve fhat h1s tenule of the om ce of m anaglng
Cllrnctor er rnanager be determ m ed

69 The am ount for #he tlm e belng rem am m g undiscllalged of m oneys

borrowed or ralsed by the cllreetols fol the pulposes of the company (otht r-
wlse than bv the lssue of shaze callltal) shall not at any tlme exeeed the
Lssued share capltal of the ( om pan) wlihout the sanctlon of the taom pany
tn general 'm eetlng

+
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70 Tlle darectors shall eause m m utes to be m ade ln books prtlvlded ffkr
the purpose-

(tz) of all appolntments oi ofhcez's made by the dlreetors ,
(à) oi the nam es of the dlreeto) s present at eaeh m eetlng of tlle dllet tol s

and of any com m lttee of the dzreetors ,

(6) of a11 resolutlons alld. proceedmgs at al1 meetmgs o'f tlle colnpan) j
ol the dlrectors, an4 of com m lttees of dlrectors,

and. evelv dllector present at any m eetlng of dlrectols or com m lttee oi
dllectors shall slgrl hls nam e ln a book to be kept fol that purpose

fhe StltzI
71 The seal of the eom pany shall tlot be sëxed to any m strum ent

except bv the authomty of a resolutlon of the board of dlrectorB, and ln the
presence of a dzrector and of the Becretsl'y or Bueh other person as the
dlrectol.s m ay appolzlt for the purpoge , sntl that dzrector and the secretar)
or other person as afolesald shall slgn every lnstrum ent to whlch the seal of
the eom pany ls so afhxed ln thelr preeence

Dt8qualkjloatton oj D?rccàtlr.v
72 The oë ce of dlrector shall be vacated, lf the dlreciol-

(tz) weases to be a dzrector by plrtue of sectlon 142 of the Ordmance ,
or

(5) wlthout the consenf of the company ln genelal meetmg holds any
other ol ee of proft undel tlle com pany except that of m anaglng
dlrector or m anagel , or

(c) oeeomes bankrupt ln thls Colony or ln any other tezmtory whlch
zs declared to be a leclproeatm g terrltory undcr sectlon 147 of the
Banktuptcy Ordsnanee, 1930, or

(d) becomes prolalblted from belng a chreotor by reason of any order
m ade under sectlons 213 or 269 ot the Ordm ance , or

(:) qs fountl lunatlc or becom es of unsountl mmd , or

(9 lemgns hlB oëce by notlee ln wrltmg to the pompan, , or

(g) 1ç! chreetly ol mdlrectly lnterested ln any contract wlth the eompany
or paltlctpates m  the profts of any contract w lth the com pany , or

Lh) zq punlshed wlth lmprlsonment for a term exeeedlng B1x monflls
wlthout the optlon of a :ne

Provlded, how ever, that a dlrector shall not vacate hls oë ce by reason
of hls belng a m em bel of any corporatlon whlch has entezed m to contracts
wltll or done any work fo1 the com pany lf he shall have declazetl the nature
of hls m terest ln m anner requzred by sectzon 150 of the Ordm ance, but
the dlrector shall not vote ln respect of any such contzaet or work or any
m atfer arpszng thereouf , and lf lae does so 5 ote l)ls vofe shall not be eounted
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Ro'tatton of Dl'rccft)?8
73 At tlae first olcllnaly genelal m eetm g of the com pany ille whole of

the dlrectors shall retlre flom  ofllce, and at the oldlnazy genelal m eetm g ln
every subsequent yeal one-thlrcl ol the dlreetols fol the tlm e belng or, lf
thelz num ber ls not thlee or a m ultlple ol three, then the num bel nearest
onc-thlrtl shall retlre from  ofllce

74 The dlleetorg to retzre ln e: ery year shall be tllose v ho ha'ke been
longest m  om t,e slnce thelr last eleetlon but as between pelsons 'who becam e

darectols on the same clay those to zetne shall (unless they otherwlse agree
among thelnselves) be detelmlned b, 1ot

75 A. zeilrlng dzleetoz shall be ellglble foz ze electlon

76 The com pany at tlle general m eetlng at whlcll a dllestor retlres m
m anner aforesalcl m ay SJ1 up the vacated offlce by eleetlng a pelson thereto
and. m  dfofault the retnlng dlleetol shall be deem ed to have been re-elected
unless at such m eetm g lt ls lesolved not to fill up suell vaeated oûice

77 The com pany m ay fzom
or zeduce the num ber of dlrectozs,
the lncreased or leduced num bez ls

tlm e to tlm e ln genelal m eetlng Tnerease
and m ay also cleterm lne ln what rotatlon
to go out of office

78 Anv casual vaeancy oecutlm g m  the boarcl of chteetors m ay be fllletl
up by the dllectols, but the person s() chosen qghall be subjeet to retlrem ent
at the sam e tzm e as lf he had becom e a dlrector on the day on whlch the
dlrectoz ln whose place 11e ls appolnted M cts last eletted a dlrector

79 The dneetors shall have powel at any tlm e, and from tlm e to tlm e,
to appolnt a person as an addltlonal dlreetol wllo sllall letlze lzom  olhce at
the next followzng ozdlnary general m eetlng, but shall be ellglble ior electlon
by the com pany at that m eetlng as an addltlonal dllectol

80 The com pany m ay by extraordlnary resolutlon lem ove any dlrector
before the explratlon ol hls pellocl of offlce, ancl m ay by an orchnaly zesolutlon
appolnt another pezson ln hls stead The person so appom ted shall be
subzect to retlrem ent at the sam e tlm e as lf he llad becolne a dlrectol on the
day on whleh the dllectoz ln whose place he ls appolnted was last elecied
a dlrector

Ploceedtngn oj Dlpccfo?'q
81 The dzrectors m ay m eet tcgethez fol the despatch of buslness,

adlourn, and otherwlse regulate tllelr m eetmgs, as they thmk flt Questlons
amslng at any m eetlng shall be deelded by a rnalorlty of votes ln case of an
equallty of votes the ehalrm an shall haxe a Beeond or castm g pote A
dlrectol m ay, and the secretary on the requlsltlon of a dlrectoz shall, at any
tlm e sulnm on a m eetm g of the dlreetols

82 The quorum  neeessaty for the tzansactlon of the busm ess of the
dnectors znay be fixed by the dlrectoq s, and unless so lixetl shall when the
num ber of dlrectors exceeds thlee be three, and when the num ber of dlreetors
does not exceed three, be two



Apttl 3, 1933 TH E O FFICIAL G AZ E TTE 625

83 The eontm ulng dlreetols m a) act notwlthstandlng anA va( ancy m
thelr bod.y but, lf and so long as fhelr num bel IB ledueed below the num bet
hxed by oz pursuanf to fhe zegulatlonq cd f 1le com pan) as the necessazv
quorum  ol chrector%, the contlnum g dlrectors m ay act fo1 the ptupose of
lnereamng the num bel of duectols to that num ber or of Bum m om ng a general
m eetm g of the com pany, but lor no other purpose

84 The dzrectozs n'la, elect a chanm an ol thelr m eetlngs and detel-
m lne the pellod lor whzt 11 he ls to hold ofllce , but lf no such chalrm an ls
elected, or zf at any m eetm g the ehairm an 11: not plesent wltlnn five m lnutes
after the tlm e appolnted tol holdm g the sam e, the dlleetor: present m ay
choose one of then num ber to be ehalrm qn of the m eeflng

85 The dllectorq m ay delegate any of thelr powers to eom m zttees
conmstm g of such m em ber or m em bers oi thelz body as they thlnk fit , any
com m lttee so form ed shall ln the exelelse of the pow ils so deli gaf (%4 conform
to any regulatlons tllat m ay be lm posed on lt by tlze dltec tols

86 A com m lttee m ay elect a clzallm an of 1ts m eetzngs , lf no sueh
fahturm an zs elepted, ol zf at an) m ettlng the c'llallm an ls not p'eqent wltlain
:ve m lnuteq after thfu tlm e appom tcd fol holdlng thi. saule, fhe m em belq
plesent znay elzoose one of thelr num bel to be chalrm an of the m eetm g

87 A commltfee may meet allcl ackouln as lt thlnks pzoper Questlons
aziszng ctt any m eetlng shall be dûtezm zned bv a zzzcntxlt) ol Nofes of tlze
m em bers plesent, and ln eaqe of an equahtv ()f : ote: tlle cllallm an shall
have a seeond ol castlng xotc

88 Al1 aets (lone by any m eetm g oi tlle dlzectors ol of a com rnlttee
oî dlrectors, or by any pezstm  actlng as a dzret-tor slzall, zzotplthstandyng
that lt bn afterwards dxqco: ered that tllele was som e defect ln the appolnt-
m ent of any such chleetol or pelson actm g as aforesald, or that they or any
of them  were dlsquallfed , be as valld as li evely sueh pelson had been duly
appolnted antl was quallftecl to be a dlreetor

D tnztlend'u attd .R:8c? ve

89 Tlle com pany ln general m eetlng m ay declale dl'y zdendg, but no
dlvlclentl shall exceetl the am ount lecom m ended by tlae dlrectols

90 The dlzeetors m ay llom  tlm e to tlm e pa) to the ntem bezs sucll
m tellm  clwlclends as appear to the dllectols to be jugtlfied by tlle proflts ot
the com pan,

91 No dlvlden.d shall be pald othelwlse than out of plollts

92 Subzect to the rlghts of pelsons, lf any, entltled to shales wlth
speclal rlghts as to dlvldendB, al1 dlvldends shall be det-larecl and pald
aceorchng to tlle am ounts palcl on the shares, but lf and so long as nothlng
1s pald up on any of the Blzares ln the eom pany dlvldends m ay be deelaled
and pald aceordlng fo tlle am ounts of the shares No am ount pald on a
share ln ad: anee of calls shall, whlle carrp ng m teresf , bt treatecl for the
purpose of thls altlele as pald on the share
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93 The dlrectors m ay, before reeom m endm g any dlvldend, set aslde
out of tl'e profts of the com pany sucil sum s aq the: thlnk plopel as a
rsBerve oL zeserves whlell shall, at the dlscretlon oi the dlrectors, be appllc-
able 1o< m eetm g eontm gencaee, or fol equahzlug (lw ldends, ol fol any otlle:
purpose to whlch the profzts of the com pan, m ay be ploperly applled, and
pendlng such appllcatlon m ay, at tlle llke dlstoretlon, elther be em ployed ln
tlle buslness of the coznpany oz be lnvested ln such mvestm ents (other than
shares d the eompany) as the dlrectols may irom tlme to tlme thlnk ftt

94 If several persons are reglstered as golnt holdels of any share, any
one of tllem  m ay gw e eseetual recezpts foz any dlvldend ol other m oneys
payable on or m  respect of the share

95 Any dlvldend m ay be pahd b) c lteque oz warrant sent thlough Lhe
post to the reglstered addless of the m em ber or person entltled tllereto or m
the case of jolnt llolders to anA one of sut 11 lolnt holdels at h1s reglstercd
address or to sueh person and. such addzess as the m em ber ot person entltled
or suclz lolnt holdezs as the ease m ay be m ay chret t Every sueh cheque ol
w arrant shall be m ad.e payable to the order of the person to :5 hom  lt ls sent
or to the order of such othel person as the m em ber oz pezson entltled or
such jom : holders as the case m ay be m ay dlrect

96 No dzvldend shall beal lnterest agaznst the eom pan)

a'lcctlzlnf:

dlrectors shall eause proper books of ac ( ount to be kept wltll97 The
respect to--

A11 aum s of m oney zecelved and expended by the eom pazly and the
m atters ln respect of whlch the reeelpt and expendltm e takes place ,

A11 sales and purchases of goods by the eom pany , and

The agsets and lzabllltzes of tlae com pany

98 The books of account shall be kept at the leglstezed offue of the
com pany, or at sueh other plaee or places as the dneetors thm k flt

, and
shall alw ays be open to the lnspeetlon of the cbreetors

@,I The chrectols shall from  tlm e to tlm e detelm m c whether antl to
what extent and at what tlm es and. placeq and unclel &à hat conclltlons ol
regulatlons the aecounts and books of the eom pam  or anj of them  shall be
open to the lnspectlon of members not belng dlrectols, and no member (not
bemg a dllectoz) shall llave any rlght of lnspectlng any account ol book ol
docum ent of the com pany except as contelled bl lau ol autllozlzed by
the dzrectors or by the com pany ln genelal zneetm g

100 The dlrectors slnall from  tlm c to tlm e ln accoldance wzth Bectlon
123 of the Oldznance, cause to be prepared and to be lald before tlle eom pazty
m  general m etlng such proft and loss accounts balanee sheets and zeports
as are referred to m  that sectlon
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101 The profit and. loss aecount shall sllow , arlanged llndel tltt, m ost
convem ent heads, flae am ount of groqq lneom e, cllstlngtlnslllng fhc several
soulcws from  whlch 't has been derlved, and the am ount of gzoBq expendlture,
cllstm gulshlng the expenses of the estabhshm env, salazles and otlnûl hke
m atters E very ltem  of expenâltule falrly chalgeable agalnst the yeal 's
lncom e shall be brought znto account, so that a 2:1st balance of piofzt and
loss m ay be latd befole the m eetlng and.) m  cases wllele any ltem  ol
expendlture whleh m ay ln falrnesa be dastllbuted o: cr cieq eral ytal s llas becn
lncurred zn any one yeav, the whole am ount ol suclz ltem  slzall be stated,
wlth the addltlon of the reasons why only a poltlon of quclz expendlture ls
charged agam st the lncom e of the year

102 A eopy of every balanee sheet (mcludmg eA tl'! document zequlred
vy 1aw 'o btl annexed thereto) whlch ls to be lald bcfore the poznpany ln
general m eetlng togetlaer wltlt a copv of the audltol 's report shall not less
thtm  seven days befole the date of the m eetm g bc sent to a11 pezsons
entltletl to lecelve nottces of general m eetm gs ol the com pany

Aud't
103 Audltors shall be appom ted and then dutles regulated m aceord-

ance wlth seetlons 132, 133 and 134 of the Oldm atlpe

N otècen
104 A. notlce m ay be glven by the eom pany to any znenlber elther

personally or by sendmg lt by post to hlm to hls reglstered acldress, or jf he
has no reglsteled address wlthln the Colony) to the acldress, lt any, wlthln
the Colony supplletl by h1m  to the eom pany 1or the glvm g oi notlees to lllm

W hele a notlee ls sent by post, selvlce ol the notlee shall be deem e'l to
be eseetetl by properly acldresslng, prepaylng and postlng a lettel contam lng
the notlee, antl unless the contlary ls plovecl to ha'ke been effeeted at the tlm e
at whleh the letter woultl be delzverecl ln the oldm ary eot4lsc c)f post

105 H  a m em ber haB no reglstered acldress wlthm  the Colony and has
not supplled to the com pany an address wltllm  the Colony for the glvlng of
notlces to hlm , a notlce addressed to h1m  and adveltlsed lz1 a newspapez
mreulatm g the nelghbourhoofl of the leglstelefl otfiee of tlle com pany shall
be deem ecl to be duly glven to lll1y1 at noon on the day on whlch tlae
adveztlsem ent appears

A notlce106 m ay be gn en by the com pany to the Jolnt holders of a
share by glvlng the notlce to the golut holder nam ed hrst m  tlle leglstez of
m em bels m  respeet of the share

107 A notlce m ay be glven by tlle com pany to the pelsons entitled to
a sbare 'n consequenee of the death oz bankruptcjr ol a m em bez bv sendlng
lt through the post m  a prepald letter addlessecl to tbem  b) llam e

, oz by the
tltle of zepresentatlves of the deeeasetl, ol lecen er of tlle banktupt

, or b5'
any llke desemptzon, at tlae address, 112 any , M ztlam  flze Colony supplled for
the purpose by the persons clalm lng to be so entltlecl

, or (untll such an
address llas been so supphed.) by glvmg the notlce ln any mannel m whleh
the, sam e m zght has e been glven zf the deatlz oz bankzupfcy had not occlzrred
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108 Notlee of every general m eetm g shall bta gw en ln som e m annel
herelnbefore authorzzed to (tz) every membel except those members who
(havmg no zeglstered address wlthln the Colony) have not supplled to the
f-om pany an address M lthm the Colony foz the gw lng of notlces to them ,
antl also to (:) evezy person entltlecl to a share ln consequence of the death
or bankruptcy of a m em ber, who, but for hlB (leath ol bankruptcy woulcl
be entztled to zecelve notlce of tlae m eetm g No other person sllall be
entztled to reeelve notlces of general m eetm gs

TABIZE B

SEclqoxs IB Axo 347

FoaM oya M EMORANOIJM obn AssoczArmox oba .x CoMluxv LIMITFO sv SzlkïuEs
1st The nam e of the coznpanq lq d f The E asteln Steam  Packet

Com pany Ltd ' '

2nd The reglstezed oë ce of the eom pany wl1l be sltuafe ln Nalrobl

3rd The oblects 1ol whzch the eom pany ls establlshed xsre, < fthe con-
veyance of passengers and goods m  shzps oz boats between such plaees as
the com pany m ay flom  tlm e to tut'ze detelm m e, and the dolng all such
other thm gs as are lntudental or eondutuA e to the attalnm ent of the abo; e
ObleCt ' '

4th The llablllty of the m em bers ls llm lted

5th The shale eapztal of tlle eom panj 1cJ ten thousand pounds dlvlded
lnto one thousand shazes of ten pounds eaeh

'W E, the several pelsons whose nam es antl addlesses ate slLbsc llbed, ale
deglrous o:f belng form ed m to a com pany, ln pursuance of thls m em o-
raxldum  of aqsotuatlon, and we lespeetlvely aglee to take the num ber of
shares ln the capltal of fhe ( om pany qet opposlte our respectlve nam es

N ame, Addresses, and Descnptzons of Subscrzbers

1 Jbhn J'ones, of
P John 5m 1th, of
3 Thom as Gleen, oi ,
4 Jolan Thom pson, of ,
5 Caleb W hlte, of
f; Andzew Brown, of
7 Cmsar W hlte, of

N um ber of
shares taken
by each

Subscrlbe,r
m erehant 200

25
30
40
15
5
10

Total shares taken 325

llatcd the day of 19

Rvltneq;q to the above slgnatures,
d B ,

Szxth Avenue, Nalrob)
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TNB'I-E C

SEc'lqox s 13 Axo 347
FORM o:a M EMORANDUM A>D ARTICLES OF' ASSOCIATION Ob A OOMP&NN LIMITED

BN GCAR&NTEE, AxD NOT HAVING A SII&RE CKPITAL

M cpztlltultTzttnl 0/ Asnoetatll)n
1st The nam e ()f tlze com pan) 1% # 'T1le M om basa S( hool Assoclatlon,

Llm lted ' '

2nd The reglstered olrlce of the colupall) w1ll be sltuate m M om basa

3rd Tlle oblects to1 whlclz the com panh ls establlshed ale the earlylng
on a. school for bo) s ln the D lstltf t of Alom basa aud the (lazng al.' sllch
otller thlttgs as are lncldenf al ol conducqve to tlze attainm fnt of the aboNe
obleet

4th lsThc llablllt) of the m em bels llm ltecl

5th E vely m elnbel of the com pauy undezfakes to contllbute to tlae
assets of the com panl ln the event of lts bem g w ound up whlle he ls a
m em bel ol wlthln one yeal afterwalds, fot paym ent of the debts and
llabllltles ol tlle eom pany contlactecl befoze 1zc eeases to be a m em ber, ctnd
the eostb, cllarges aud expenseq oi wlndlng up, and for tlle ackustmtant ol
the rlghts oî the contllbutolle: am ong them selves, sutll am ount as m ay
be requnetl not exeeedlng ten pounds

MTE, the qevelal pelsons whose nam es autl addlesses ale subscrlbed, are
desllous of belng lolm ed lnto a ctom panv, la pursuanee of thls m em o-
landum  of assoclatlou

Nam e8, .4d(@ry,s.sc.s (tnd D eqt ? ?pflt)n o
.f Su ssc? lbe'rb

1 Jbhn Jbnes, of Selloolnlasteï
2 John Sm lth, of
o Thom as Green, ol ,
4 Jbhn Thom pson, of , , ,
J; Caleb W hlte, of , , ,
(J Andrew Blown, of
7 Cœsar Avhlte, of ,

D ate'l the day of 19
Avltnesq to tlle above slgnatures,

.,4 B ,

Sallzn ltoad, Albm basa

Aulqcr-Es olc AssoclztTlox To ACCOMPANY Pludcrnlx'cx 'M lMolu xotrh! oF
A ssocl'trrlol

Perollzmlntz'?/
1 ln these legulatlons-

'fthe Ordlnanee' ' m eans the Com panles Ozdlnanee, 1933

'W llen any plovlcuon ol tlle Ordm ance ls leferzed to the reference lB to
such provlmon as m odlfed by an) 1aw fo1 tlle tlm e belng ln force
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U nleqs tlle context otherwlst) zequltes, expzesstons (lqfined m  the
Oldlnance ol anv statutor) m odlfleatlon theleof m  folce at the date at Mrhîeh
these legulqtlonq be( om e blnclm g on tlle com pans , shall have the z'ne lnlngs
qo defneql

1j1 e à'lz b c t .s
S The nunlber oi nàeznbels wlth whlch tlle f onlpany proposes to be

leglste't e(l ls flN e llullclt t. d, l)ll't tlle (111 et tt $1 s lt ta) tl oldt tlltne tt) tllrte 1 eglstel
an lncl ertw,t ol nzcm belq

3 Tlle subscllbe' q t() the lnelnol t t1(l t).11 k of assot-latltln arld such othel
person: a-a tl'le (111 ectors qhall adlyllt to lltel-flbel shlp shall be m en-lbers oi the
eom pany

G e pù c ? éII 4fc e tl n (? '?
-1 Tlle 111st genelal rneetlng shall be held at such tlm e, not belng less

than one luonth nol m ore tllan three m ontlls aftel the m eolpol atlon of tlle
eom panv and at sueh plaee, as the cllrec tols m ay detelm lne

J N. genelal zneetlng shall be held once m  e: elv ealendat yea) at such
tlme (not bemg mo) () than fltteell rrlonthq aftel the holdlng of the last
pzecedmg general lneetmg) and. place as mal be plescllbed b5 the company
m  general m eetlng ol zn def ctult at sueh tlm e ln the tllucl m ontl) followzng
that ln yvlllch tlle annlvelsazy ot the f-om pans s m eorporatlon occurs, and
at sueh place as the dlleetols slLall ttppolut l11 detault of a general
m ectlng Lelng qo held, a geuerctl lt-leetm g shall be lleld ln tlle m onth next
lollo:: m g, and znay be convened b) an) two m cm bezs ln f 1ze qam e m anncr
as neall) as posslble as tha,t ln 'w lucll m eetlngs are to be coztvened by tlle
dlrectors

6 Tlle ctbove m entlonecl genelal nAeetlngs qhall bt called ordlnaly
genelal m eetm gs al1 othel general m eetzngs shall be called extlaordlnrtry
general m eetlngs

7 The dlleetols lrla: , whenevel they thlnk fit, convene an extra-
otdm aly general m eetlng, ancl extraoldm ar) general m eetm gs shall ctlso be
ûonvenecl on such lequlsltlon ol , ln default, m a) be eons ened by sueh
requlqtloausts, a% provlded by qeetlon 114 of the Ozdlnanc,e If at any
tlm e the) e are not 'wltlzln the Colonv sufhclent dzrectol q eapable of actlng
to form  a quorum , any dnector or any two m em bels of thtà ctom pany m ay
convene an extl aoldlnam genelal m eetlng m  tlle sam e m annel as nearly as
posslble as that ln 'w lllch lrteetlngs m ay be convened by the dlrectors

No't lcc, oj (76n eïa'l Mccf l?zg9
8 Subleci to the provlslons of sectlon 117 (2) of tlle Ordlnance

lelatlng fo speelal resolutlons, seven daJ s' notlee at the least (excluslve of
the clay on wl-llch the notlee l's sel: ed ol cleem ecl t() be Berxecl

, but
lncluswe of the day fol whzch notlt e ls glven) spec lf, lng the place, tlae
day ancl the hour of m eetlng and, ln case of speclal buqlness

, the general
nature of that buslnesg shall be glpen ln m anner helelnafter m f-ntloned,
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or ln suell other m annel , lf any, as m  4: be pleqcrlbed by tlle com pan: ln
general m eetlng, to sueh pelqoncg cts ale, undel tlle legulatlons of the com
pany, entltled to recelve sueh notlees flom  the eom pany , but wlth the
consent of all tlle nlem bers entltled to rect-l: e notlee ol som e partlcular
m eetlng, fllat m eetlng m ay be convenetl b'M such sho) tez noflce and ln Buch
m anner as those m em bers m ay thlnk flt

9 The aceldental om lsqlon to glN e notlef- oë vt lntxi tm g to, ol the
non-lecelpt oi notlee of a m eetlng bl , anq m em ber shall not ln: alldate the
proceedlngs at an: nletatlng

Pt octntptdt'à? q q tzf Gl'tt t ? Ltl l-l'pe f tng,s
1t) A1l bllslneqas qhall be cleem etl spc elal ilàt'tt lcg tl tnstaatecl ctt 'tn

extlaoldlnqr'y l'neetlng ftnd a11 tllat lci tlanqacted at an oldlnary l-neetlng,
wlth the exc eptlon of tile conqldel atlou of tlle actaountq, balance slaeet cl tnd
the ordlnarv lepolt ot t 11e d1, ectors ftucl ctudztols, the elet tlnn of (llrectolq
and. othel oflzcels 111 tlle place ot those 1 tntlzlng by lottttlon , tnd the hxm g
of the relnunelatlon of the auclltolq

11 No buslness shall be tlansacted at any genelal zneetlng unless a
quorum  of m em bezs ls pleqent at the tlm e M llen the lneetlng proceeds to
buslnesq , sa& e as heleln otheru 1se plo: lfled flllee lltenlbers personally
preqent shall be a quozum

12 If wlthln half an houl flom  tlze tlm e appolnted for the m eetm g s
quorum  ls not m esent, the m eetm g, d con: enecl upon the requlsltlon of
m em bers, shall be dlskllq ed , m  any othel ( ase lt shall stancl adgoulned to
the sam e day zn the next :,4 eek, at tlle s lm e tlm e and place, and lf at the
atlloulnetl m eetm g a quolum  ls not pl esent A& lthln llpli rm  ltotn flom  the
tlm e app nlntecl fo1 the m eetlng the m em belq pl eseuf Rlzall be a quolunl

13 The csllalllnan lf an, , of tlle boartl of dllectols qh.tll pleqltlû as
chalrm an at ever) genelal m eetlng of tlle eom pan'l

14 If there Is no such challm an, or lf at an) m eetlng he zcg ltot
present Avlthm  fdteen m m utes after thû tlm e 'tppolnted for lloldlng tlle
m eetlng oz ls unu llllng to act as ehullm au, the nlem bels prcsent shall ( hoose
som e onû. of ihell num ber to be chanm an

15 The challm an lna) , wlth tlze consent oi any m eetlng at whleh a

quorum ls present (and sllall lf so cllreetecl by tlte meetmg), adgourn the
m eetlng ilom  tlllle to tlm e and flom  place to place, but no buslness shall
be transacted at arn adjourned m eetm g othel tlla,n the buslness left lln-
hmshed at the meetlng flom M 11qc h tlle ackournment took plqce Avhen a
meetzng ls ackournecl foz ten cla; s or nlole, notlee of the adlournetl meetlng
shall be gzven as m  the case of an omglnal m eetm g Sa& e as afolesald lt
shall not bib necessal) to glve any notlce oi an ctdzournm ent ol of thta buslneqq
to be transcated at qrl adjoulned m eetlng

16 At anl genelal m eetlng a lesolutlon Ilut to the Note of thto m cetlng

lhalt be (leelçlecl on a cohow of Nantls, unleqs a poll Rs (befole oz on tlàe
declal fttlon of the 1 t qult of the qhou of hanélql demanded bj ttt le ast two
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m em bezs plesent m pelson ol by ploxy entltlef.l to 'k ote ancl unless t poll ls
so dem anded, a declaratlon by tlle chalzm an ttlat a zvsolutloll has, on a sllo'w
of hands, been calrled, ol callled unam m ously, ol by a paltlculat m alorlty,
or lost, and an entry to tllat effeet m tlle book of tlïe ploceedlngs ol the
com pan, shall be concluslve evldence of the fact, wlthout ploof of fhe
num ber oz propoltlon of tlle voteq zecorded m  favour of , or agalnst, that
resolutlon

17 H  a poll ls duly dem anded lt qllall be f aken ln such m annel as
the chalrm an dllects, nncl the ltsult of tlie poll sllall be cleem ed to be the
lesolutlon of thta m eet3ng at 5: 1Alc lL the p()1l M pq cltltl.tndet!

18 ln tlle (-ase of an equallty of 's otes, wlletlzcl on a slloAy of 1) Ands ol
on a poll, tlae cllallnlan of thô m eetm g at whl(.ll tlle cghow of hands takes
place or at whleh the p0ll ls clem anded, shall be entltled to a second or
castlng vote

19 A poll dem andetl on tlle eleetlon of a chqlzm qn, ol on a questlozt of
adgournm ent, shall l)e taken folthv t1h A poll dem anded on anv othez
questlon shall be taken at sucll tlm e 'ts tlle cllalrm an of ihe nleetlng (llleef c;

Fof os o/ s'l'e ??? b c? s
20 E vely m cm bel %l1all llave one 4 ote

21 A m em ber of unsouncl m lntl, ol ln z espeet of wllont qn orclial llas
been m ade, by any courf llavlng Jullsdlctton m  lunat y, m cly A otc) wllethel
on a shou ot llands ol on a poll, l)y 11)s com m lttee, oz other leg ,1 guardlan
appom tetl by that coult, and any such conlm lttee ol othel legal guardlan
ol other pelgon m ay, on a poll, vote l)y plox)

22 No m em be t Blzall be entltletl to 'î ote at ally qenelal lneetlng llnles:
qll m ones q presently payable b) llqlo to the eom pan) llave btaen pald

23 On 1)011 woties lnay biz gl's en eltlzel pelqonally or by proxy
Ptovlçlefl that no eom pauy shall N ote by m oxà as long aq a lkzsolutlon of ltB
dllectors m  aceozdance wlth the pl ov3sloltq of sectqon 116 of the Oldlnance
lg ln foru.c

24 Tlle m stl un-lent appolntm g a ptoxy slàall be l11 :'s lltlng undel the
han.d of the appolntol or of hls attolne) dlll) autllollzed ln M l ttlzlg ot , 11 tlle
appolntor ls a corporatlon, taltllel undel tlle seal, ol ullclel tl'te llaud of an
oë cet or attornej sa authorlzecl 't. proxv neecl Aot be n'lû m bez of tlae
eom pany

25 Tlne lnstrum eni appolntlng a ploxN and the poM el of attollley ol
otllel auihorlty, lf anv, under 'w 11lell Jt ls slgnecl ol a notazlall) (

. crtpfit'tl copv
of that powrel ol authorlty sllall be cleposltecl at the reglstered ofllce oi the
com pany not less tllan sevellf) tn o houls llefols i14e tllrle for holdlng the

m eetlng al ackoulned lneetlng at u ltlt 11 the pelson llctuletl ln the lnstrulnent
proposes f ) A ote, and l1l flefault tlle lnstlulnent oi ploxy sllall not be tzcated
as valld
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26 An lnstlum ent appolntlng a ploxv m ay be ln the followlng lolm ,
ol any ofher form  whlch tlle duectors s11a1l applove-

Com pany, Llm ltecl
ln the

beang a lnem bi'r of
Uom pany, Llm lted, heleby

appom t of , as
my ploxy to vote 1ol me antl on nly behctll at the ((?? dtîtaîy (?l eœ'tra-
()? dlnaîy, c8 'tl'te ctz8t/ litay l)c) gantaal meetlng of tlle company to be
held. on the day of , 19 and. at any
adjournm ent theleof

Slgned thls day oi 19

27 Tlle lnstrum t nt appom tlng tR p1()x) %1)all be (lc-eltletl to ooufel
autholitv to tlcm and ol jolzl ln clem alldlllg a poll

Cokpoîattolt's ccfl/zg by f'tf-p? enen'tatlve.s ttJ M e tzàl/àgy
28 A.n.) cozpolatlon wlklcll 1% a ntetltber of tlle tom pany m az by lebolu-

tlon of 1ts dllectols ol othel goA elmm g bocly authollze such person as lt
thm ks flt to act as 1ts rep esentatls e at any m eetlng of the f om pany and.
the person so authollzed shall be entltled to exercise the sctm e powers on
behalf of the corpolatlon v la1eh he lepresents as that eorpolatlon could
exelclse If lt wele an lndlvldual m em bel oli tlle eom pany

D lpt ctolu

1
Dlst) let ol
the

29 The nunlbez oi dlzeetors and flle nam us of the ftrst dlle-l-tols shall
be detelm m efl m  wlltm g by a m agolzt) ol tlle csubsellbers to the m em o-
randum

30 The lem uneration oi the dueetols slaall from  tzm c to tlm e be detel-
m lned b, the com pany m  gezleral m eetm g

Pntvbîb cfrhd D uf le8 oj Dtt pcft?? s
31 The buslness of tlle com pany shall be nlallaged by the dn ectols,

'who m ay pay all expenses m culled ln gettlng up and. reglstellng the eom pany,
and. m ay exelezse all suell poM ezs ol tlle eom pany as are not, by the
Oltllnantat , ol by these altlt les, lequlzed to be exezclsed by tlle cozllpany
m  general m eeilug, sublect nevelthelesq to any zegulatlon of tlzese artleles,
to the plflvlslons of the Ordlnance, alld to sucll legulatlons, belng not lncon-
mstent wlth the aforesald regulatlons oz provlslons, as m ay be pzescrlbed
by the cc ''npanà ln genelal m eetlng, but no legulatlon m ade by tlle com pany
ln genelal m eetlng shall ln: allclate any pllor aet of the dnectors M hleh would
have bcoen valld lf tllat legulatlon 11 n(l )1()t been m ade

32 The cllreetors sllall tause llllnutes to be m atle ln books provlded 1or
tlle purposo.-

(c) of all appolntm ents ol ol-hcels llkaflc bv the dzlet tols ,
(5) raf tlle names ol tlle dlleetols prescnt at ea( 11 nzeeflug of flle dnectols

and. of auy com m lttee oi the dlrcctols ,
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((.) of a11 l esolutzcms tncl prosf-odlngs at a11 uleetnlgs of tllf- (-oznpan) ,
tud of tllc dllet tols, ancl of ( ol tunltt ees of dllful- to1 K,

and. evety dlreetol present at anJ lnivstlng of tllrectols or com m lttee ()f
dlret-tols shall slgn hls xlam e ln a book to be kept ior t'hat pulpose

l'ltö Seal
33 The seal of the com pany shall not l)e al-hxcd to any lnstlulnent

except by tlle authozlt) ol a resolutlon oî tlle board of dzrectors, ancl ln the
presenee of a (11) ector and. of the se( 1 etarv o) sutalt other person as tlle
tllreetors nlay appolnt fta tlle pulpose , ctnd t1) tt dlre-ctol autl tlle seeretctry
or othel pelson as atolesatd sllall slgn e; ely lnstruntf nt to '$5 111c11 tlae seal
of the con,pazlj ls so afhxed ln tllell plcsenct

Dl8qltallpcatltlns oj D1? Lvctolb
34 Tlle ol-ht-e oi dlrectoz sllall be '& tlcatetl, H tllc dllcfztol

(a) n ltllout tho consent of tlls t olllpany ln genelal lnef tlng llold.s any
other oo ce of profit uncler the eom pany , or

(/)) becomes banktupt , or
(c) beeolfles plohlbttetl ilon'l belng a dllet-tol b) leasoll ()f an) older

n'lad.e undez seetlons 213 ol 269 ol tllc Oldlzlancc ,

(J) 1% found lunatlc or beuome,s of unsound lnlnd , or
((,) reslgns 111s ofht,e by notlee lu M zltmg to the (-onlpall) ,
(/) 's fllrectly or lmlnekztly lntt-t esti d 11A an: colltl act M 1th the colylpany

rtncl falls to tlecl tl e tllt. tkattu t ol llls Jllt ('lt st ln nlalm el lequned by
sectmn 150 ot the Oltllnant,e ,

((?) s punlshed wltll lmprlqonment fol tt-ll'n t-xceccllng mx nàonths
w lthout the optlon of a fm e

A dlrector shall not vote ln lespet.t of any ( ontlact zn whlclz l'lts zs
lntelestecl ol any l'nctttel allslltg tllele-out, ancl lf 11e does so '$ ote hls vote
Bhall not be counted

f-ttlf (t t lo?z oj Dd l e (, f ol ,î,
35 tt tllc htst oldlnaly gent-lal lllûfotlng oi tllio ( olllpatl: tllt 'wllole

oi tlte (ln uctol s sllall letlle ftolll otllee, alïll ctt tl'e orcllllql).: gcnelctl nlfot-tlng
11t e vcl: vubsttjuent ) t-a, one-tlllld ot t 1 tt (11$ ctgtolb foz the tlzlle bezn.g ol ,
1j: thell num bel ls not tlllu,e ol a nïulttple ot tlnct-, tllt-n the nulzlbel nearest
one-thnd, sllall l stne frol'n offiee

36 The dneLtol k) to letlle zl1 ovelv ycal dlall be tllflse :5 ho lza've been
longest ln of-hc q. mlzcte then l ast electuJn bt'd as bf twt-elk pi-lsons NN l1o beealne
dlzectols on the sal'ne clal tltose t() zctne sllall (unless t'llt) othelM lse agree
't'ylong f llfanlqelA t s) bta (letel lnlnf d by lot

37 A. l etnlng dneetol shall bt- cllgltlle tot l e-f-lectlon

t$8 Tllc tolnp lnA at tlle gtnetal nltoetlzlg at M lut.ll a cltlectta zutues lu
l lnanzzer atozes-tzd l'nal h11 up tlzt. 'y ctcatcd ottlt,c- bA elcctua: a pelson tllereto
anf.l ln def aulf tho J. etllnlg dllectol bladll bc f-leelnecl to lLa y t, bssen 1q, f-lec tf tl
unless gt sucll nl etf 11 1. lf 1 ka leoc'lA q.t1 11f èt to fl IJ tpp oucll A acatefl offlce
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39 The com pany m as from  tlm e to tlm c m  genelal m eeflng Increase
ol reduce tlle num bel of dlrectols, and lnay also detelm m e ln what rotatlon
the lncleased ol leduced num ber zs to go out ot ofllce

40 An) casual vacanev oetaulllng m tllc boald of chreriors m ay be filled
up by tlla dlreetozs but the persou so chosen shall be subleet to lctlrem ent
at the sam e tlm e as li he had beconle a dlrector on the da> on 'whlch the
chrectot lz1 whose place 11e ls appom tcd w as last eleeted a dlreetor

41 The dlrectols shall haA e pov er ctt any tllne, ancl llonl tlm e to tlm e,
to appom t a pelson as an addltlonal dllectol who shall letlre llom  ofllce at
the next folloM lug oldlnaly genelal m eetlng but sl1all bil Ellglbk fol eleetlort
l)y the (-om pany at tllctt m eetlng as ctu addltzonal dlleotor

42 The com pan) m cty by extlaordlnaly lesolutlon lem o'kc ally dlrector
before tln'â expuatlon oi hls pellocl of otlw e, ctnd lnay by an oldlnal) lesolutloll
appom t ctlàother pelson ln h1s steacl Tlle pelson so ctppom ted shall be
subpeet tta letllem ent at the sam e tlm e as 11 hc llad becouie a (tu ectol on thc
day on whlch tlze dllectol ln 5,5 ltose place he ls pppom ted :5 as last elected a
dlleetor

Ptovezdtngb oj .Dlk elvtotn
43 The dllectozqo m ay l'neet togethel fol tlle despatel: of buslness,

adjourn antl otllezwlse legulate tllell nteetm gs, as tlley tlunk 11t Qucstlons
arlslng ab any lncetlng shall be decldecl by a nàctlorzty of 'kotes Tn case of
an equallty ot votes tlle ellann-tctn %11all ha: e a second ot ( astlng 'î ote A
dnector nlay, and the secretary on the zequlsltloil of a cllrt ctor shall, at
any tzm e sulnlzlon a m eetlng of the dlrectols

44 Tlle quoltlul necessaly fol tlle tlansaetlon ol tlle buslness of tlle
chrectols lAla) be flxed b'y the dneetols, and unlecgs so flxecl sllall 'w lleu tlle
num bez of dlrectols exceecl thlee, be three and shall, vllen the nulzlber ol
dnectors does not exeeecl tlllee, be two

45 The eontm ulng dlrectols m ay act notwlthstantllng any vauqncy m
tllen body but, lf and c;o long as thell num bez ls leduced beloq the num ber
faxecl by or pulsuant to tlle legulaflons of the colnpanl .ts thc neeessary
quoluln of dlrcetols, the contlntung flllectols lnct) cttt fo1 tllt. pulpose of
lncleaslng the nulnbel of tlllectols to tllttt zlum bel, ol of sum m onlng a
genelal m eetlng of the eom pan) , but tol 11() otllel purposû

46 The dllel-tols m ay elect a (-hallm an of tllen m eetm gs and determ llle
tlze pe11o4 foz whlch he ls to hold ofhee , but, lf no such cllanm an ls eleeted,
or lf at r'ny m eetm g the chalrm an ls not plesent v ltllm five m m utes aftct
tlle tlm e appom ted 1o1 holdlng tlle sanw , tlle dlrectols pl i sezlt lna) choose
one of thelr num bel to be cllallm an of tlle m eetlng

47 The dlzet-tols m ay delegate any of thelr po'w tls to com m lttees
conslstlng oi suth m em bel ol m em bels of thell bod) as the) thm k fit , any
com m lttt e so form ed shall, m  the exclt lsia of tlte ptm  els so delegatcdr
eonfolm  111) 1 egulatlonq tl1 at uldy be Jlnposecl f )u tllem  by tlze dnnetozs
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48 A eom m lttee m ay eleet a ehallm an oi 1ts m cetlngs , 11 no such
chalrm an lcJ eleetecl , ol lf at an) lnecf lng the ellazlm an ls not plesent wlthm
fl's e m lnutes after tlle tlnle appolnted îor holdzng tlle sam e, the m em bcrs
ptesent m ay choose onc ol thelr num bel to be chalrm an of the m eetzng

49 A commlttee m ay meet and adjouln as lt thmks plopcr Questlons
azlslng af allà m eetlng sllall be detelm lned bj a nlagollty of 'y otes of the
m em bezs plesent, and ln case ol an equallty of votes thi) chalrm an shall
have a Becond oz castm g vote

50 Al1 aets done bv any zaae: tm g of tlltp directols ol of a eom m lttee
of dnectols, ol by any pelson actm g as a dllectol shall , notwlthqtandm g that
zt be aftel 'w alds dlseoveled that thele w as solnc defcct ln the appolntm ent
of any suolt qlncetols ot petsons aettng as atolesald, or that the) ot any of
theln wese cllsquallfed, be qcl vahd as 't t 'î t,p j sllcll person had been duly
appolnted antl M qq quallhed to be t dlzector

51 The chlectozs shall cause
respeet to

all sum s of m one) l e t lA ecl alitl expendecl b) colxpan) and. the
m attel ln lespeet of whlcla the leeelpt and expencllttlke takes place ,

al1 sales and. pulehases of goocls by the eom pany , ancl
the assets and lzablhtles of the com pany

52 The books of at-count shall be kept at the leglstered office of the
com pan) ol at qul-la otlzel plaee ol plaqes as the dlrectozs thm k fit, and shall
al&& ays be open to the lllspectlozl oi tlle dllectors

53 The f-lneetors sllall flom  tlm e to tlm e tleterm m e whether antl to
what extent ancl at what tlm es allcl places and undez what condltlons ol
legulatlonq tlle acteounts and. boolts of tlae com pazly or any of them  sllall be
open to the m spectlon of m em bels uot belng directors, cnd. no m em ber (not
belng a dllectol) shall have any lzght of mspeetlpg any aecolmt or book ol
doeum ent ot the com pany exeept cts ccmlerred by statute ot authotlzed by
the chlecl ols ol by the com pany ln genelal m cetm g

54 Tlle dllectors shall fzom  tlm e to tlm e qrl aceoldance M'lt1A sectlon 123
of tlle Oldm aute, eause to be plepated ancl to be lald beiole the eom pany m
genetal nleetlng sueh ploht and loss aucounts, balanee sheets and reports as
a1e lefellefl to m  tllat sectlon

55 Tlle proflt alld loss aecount shall show , alranged under the m ost
oonvenlent heads, the anlount of gross m com e, dlstlngulslllng the several
soultpes froln wl-ueh lt has been dern eCl, and the am orzlt oî gross expendlture

,

dlstm gulshlng tlle expenses of tlle est tbllshm ent, salalles and othel llke
m attels E'kely ltem  of expenclltule f a.llly ellalgeable agam st the year's
laeom e Bl1all be blougllt lnto aeeount, so that a 41.1st balctnc,e of proEt and. loss
m ay be laltl befole tlle lzleetlng antl, lu c ases :5 llule any lteln of expendlture
wlzleh m aq m  fallness l)e dlstllbuted o: e.1 sevelal yeals has been m eurred
m  any one -y eaz , tl'le AA Lole aznotm t of btzch liem  sllall be stated., M 1th the
addltlon of the l easotls vlly only pol tlon of such expelzdltule ls charged
agalnst the lncom e of the year

alccotlzlfa
propcr books of account to be kept wlth
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56 A eop) of evely balance sheet (mt-luchng eN ery documenf requlred
by law to be annexed thereto) M hlclt lb to be lald befole the company ln
genelal m eetm g togetllcl wlth a eopy ol fhe audltot 's repolt shall not less
than seven days belole tlle clate of the m eetlng be sellt io all pelsons entltled
to lecelve notlces of genelal m eetlngs of tlle com pan)

A'ttdît

57 Audltols sllall be appolnied ancl tltclr tlutlts legulated nl ftceold
allee w lth seetlons 132, 133 and. 134 o:f tlnc Oldlnance

Noitoen

58 A notlce m ay be g1& en b) tlle eolllpall) to altj Iltelubel elthez
perBonally or by selldlng lt by post to lllm to hls leglqtc.l ed acldless, ol (lf he
laas no rzglstered addless M ltllln tlle Colony) to the addzess, ti auy, wltlun
the Colony supplled by hlm  to the com pany fol the glNm g of notleqs to hlm

W here a notlce zs sent by post, selvzce ol the notlce shal! be deem etl to
be eâectefl by ploperly addlessm g, prepaym g and postlng a lcttel eontalnlng
the notzco and, unless the confzaly zs proved, fo have been efl cfed n,t tlae
tlm e at whleh the lettel would be dellNerecl ln the oidlnaly eourse of post

59 If a m em ber llas no reglstelecl addless wlthln tlle Colony and. has
not supplled to the com pany an adthess wltllln the Colony for the glvlng
of notlees to hlm , a notlee addlessecl to hlm  ancl aflveltlsed m a llewspaper
elrculatlng m  the nelghboulhood ol tlze teglsteleâ ofûce of the com pany,
shall be deem ell to be duly glven to l11m  on the da) on whlcll the advertlse-
m ent appears

60 Notlce of every genelal m eetlng shall be gw en m  som e m anner

herelnbefole authomzed to every membel exeept those m embers who (ha; 1ng
no reglsteled address wlthtn the Colony) llave not supplied to the company
an addreso wltllln the Colony for the glvlng oi notlces to tllem  No other
persons slnall be entltlecl to leeelve notices oi genelal m eetlngs

N anten, Hdtf/e:déry

1 J'ohn Joneg, of
2 Jbhn 5m 1th, of
3 Thom as Green, of
4 Jbhn Thom pson, of
.5 Caleb W lute, of
6 Andlew B lown, of
7 Cœsar W hlte, of

altd .f.?dyc t dpflon oj 'S'tfsyc//àtrr.s
Selaoolm astel

D ated. the day oi 19

W ltness to flze above slgnatures

d B ,

Szxth Avenue, Nalrobl

N
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TABLE D

(Szclloxs 13 AND 347 )
AW MORANDTJM AND ARTICLES 01 AssOcIA1?ION OF A COM17&N5. SIMITED BY

GUARANTEE, ANo lu vlxo A SH&RE CAPITAL

Lbl'e nzo? aïtdtt-lît ()/ x-ls-sclc/tzf tolt
1st The nam e of the com pany Is f dTlze H zghland H otel Com pauy,

Llm lted ''

2nd The tcglsteled ofncc oi the uom pazl) % lll be sltuatc lrl Nakulu

3ltl TIA: oblt.t ts tol 55.111( 11 tlte ( olllpctll) ls establlslled ale ' the iaclllta-
tm g trakellm g m  tlle lllglllctnds ol K enya, b) plt): idlng hoteiq and tvon-
: eylng by sûa and by land fol tllc 'ccom nlodatlon ot tlct: ellsls and thia
dolng of a1l such other thm gs cts ale luc èdental ol tzlnclucTve to thc attalnm ent
ol the abave oblect ' '

4th The llabllli: ol the m elnbels ls lunlted

5tl1 Every m em ber of tlle com pany undeztakes to contmbute to the
assets of the com pany ln the eveni of )ts bem g wound up wlule he ls aj
m em ber, or vlthln one ) ear aftelw ards, fol paym ent ol the debts and.

llabllltles of the colnpany, contlactefl before he cleases to be a m em ber, and.
the costs, ellalges and. expenses of 'wlndlng up the same and. for the ackust-
m ent ol f'he zlghts of the contrlbutolles am ongqt them selves, such am ount as
m ay be z-equlled., not exceedlng twenfy pounds

6tl1 Tlle share capltal of tlle com pany sllall c01'1s1st of t&& enty-ûve
thousand pouzlds, dzwdecl lnto fi'ke tllousand qhales of flve pounds each

W l, the selelal pelson: whose nam es and addlesses ale subscllbed, ale
deqlrous of belng folm ed m to a com pans , ln pm stl t1A( e of thls m em o-
zanclum  of assoel atlon, and Mre respectlvely aglee to take the num ber of
shales ln the capltal of tlle com pany set opposlte oul respectlve nam es

N umber of
shares taken

N am es, Addresses and D escnptlon of Subscrlbers by each
Subscrtber

1 Jbhn Jbnes, of , m tacllant 200
Q John Sm lth, of , , 25
3 Thom as Green, of 30
4 J'olan Tllom pson, of 40
5 Caleb W hlte, of 15
6 Anchew Brown, of 5
7 Cœsar W hlte, of 10

Total Bhazes taken 325

D ated the day of

'W ltness

19

to the above slgnatures,

..4 B ,

Donald Xvenue, Nakuru
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AltrmcLxs o:- Assoclku lox fro AccoMlu xn Pltlcymzqro M EMORANDTJM o>'

A ssoclAlqox

1 The Altleles ol Tables A set out m  tlle Flrst Sehetlule to the Com -
panles Ordlnanee, 1933, Uaall be tlle altu les of assoel ltlon of tlze com pany
and apply to the eom pany

Nam ena zzlddzrcyacd tznt! Dbscltptlon OJ Subncî tbet8
1 John Jones, of , m elchazlt

2 John Sznztla , oi

3 Thom aB Gteen, oi , ,
J Jolm  Tbom pson, ol

5 Caleb W lnte, of

6 Andrew B lown, of

7 Cœsar W hlte, oi

D stecl the day of 19

W ltness to the above mgnatures,

zl B ,

Donald Avenue, Nttkuru
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TABLE E
Szcrlrlox s 13 Axo 347

M EMIM ANDIJM Axo AztrllcraEs olia AssocrAllox o:a Ahr UxLlA,llT>uo Covlu xy
ltwvlxcx x SHATRE CAPITKIZ

lft,z/n,tllc,nt'!'p,'?'n, oj azlydocîtztlt)?ù
1st The nam e of the ûom pany ls T 'The Patisnt Stcreotype Colnpany
2nd. The leglstertd oflic,e ol the com pany w11l be sltuate ln K lsum u
31cl The oblects Io1 whleh tlie com pany ls establlshed ar: f Itlle

worklng of a patenf m ethod of founcllng ancl castm g stereotype plates, of
whteh m l thoçl Jblkn Sm ltll, of K otu, ts the sole patentee, and the dolng of
a11 sueh +hlngs as a1e m cldental ol conduolve to the attam m ent of the allove
oblects ' '
AVE, the sevezal pulsons M hose llctnles ale subscllberl, aze deslzous oi bclng

folm etl lnto t com panv, l)& prlsuance of tlus n,clrlolauduzn of assocla-
tlon, and we lespectlvely agzee to take the nulllber of slldaes zn the
capltal of the eom pany set opposlte our lespectlve nam es

Names, Addzesses and Descrlptlon of SuLscrlbers

1 John Jones, of
Q Jolm  Sm ltlz, of
J Thom as Gleen, of
4 John Thom pBon, of
5 Caleb W hlte, of
b Anclrew Brow n, of
7 Abel B rown, of

Number of
shares taken
by each

Subscrlber
m elollant fl

2; )#
1

2
1
1

D ate.l the

1 11

Total shales taken 12

- day of 19
W ltness to the above slgnatllles,

.X. B ,
Colpozatlon Sfleet, K lsum u

ARTICLES 0F ASSOCINTION 10 ACCOMPA.NY THE PRECEDING M EMORANDUM OF
A ssoel/tllox

1 The share capltal of the com pany ls oll6 tllousand pounds dlvlded
m to twenty shares of fdiy pouncls eactz

2 The com pany m ay by speclal resolutlon

(c,) mereaqe the shale eapltal bl quc,h sum to be dlvlqlet'l mto shares of
such am ount ag the lesolutlon m ay pzescllbe ,

(5) consolldate lts shares mto sllalEs of a lalger amount than 1ts exlstmg
shares ,

(c) sub-dlvlde zts shales lnto sllares ot a snlctllul alnoulàt thazl 1ts exlst-
m g sllazes ,

(g) eancel any shaleg wluch at tlle date ol the passlng of the lesolutlon
have not been taken ol Llgleed to 1)e t akeu bl ally petsou ,

(8) zeduce 1ts share capltal ln any way
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3 The Aztlcles ol Table A set out zn the Flzst Sehedule to the Com -

panles Ordlnanee, 1931 (olhel than Altleles 30, 31, 32, 33, 34, 37 and 38),
ctom pany, deem ed to be lneorporated 'w 1th theqe altlcles and. slaall applv to
tho eom pany

Name8, 4t8t8?c.s.st,a and Délesc/lpfgtpz;,v oj zsfull,sc?zlpto.g
1 Jbhn Jones, of m elchaut
2 John Snuth, of
3 Thom as Gleen, oi
1 John Tlzom pson, of
5 Caleb 'W hlte, ot , , ,
6 Anclrew B lown, of , , ,
7 Abt)l Bzcm n, of

D ated the day of 19

.4 B ,

Corporatlon Slleet, Klsum u

SE COND SCH ED U LE

(SECTION 28)

FouM ob> STATEMENT IN LIEu oF PltospEcrrus To BE DrrulvEltlo To REGISTRAR
BY A PIUVATE Cohlp&xy ON BECOAHNG A PUBLIC Ooslpxxy

T11l COMPANIES OnolN :5 c>,, 1933

Statem ent ln lleu of Pzospectu: dellveled Ioz regzstratloa by

(1: sé'? f 'tll 6 xtlin.tl t)/ t plt' tlo mptznpl
Pulsuant to sectlon 28 of the Com panles Ordm ance, 1933

D ehvered fol leglstratlon bv
'1'lle nom ln tl qllazfa ( apzt al of tlle Com panv Sh
(1 l1'kl(l('(1 m to Sllales of Sh eaeh

Shares of Sh each
Shares of Sh each

Amount (1f any) of above capltal whlch con- Slaares of Sh eacll
slsts of redeeznable preference Bhares

Tlle date on ol befole whlch tllese
sllales aze, ol aze llable, to be redeem ed

Nam es, descllptlons and addzesses of dllectols
or ploposed dllectols

Am ount of shazes lssuiad Shares
ztm oun.t of com m lqslons pald ln eonnexlon

therewtth
Am ount of dlscount, lf any, allowed on the lssue

of any sllareq, ol so m uch theleof as has
not been :4 rltten off at the date of the
statem ent
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U nless m ore tllan one yeaz has elapsed slnce
the date on whlch the Com pany % as en-
tltled to com m ence business-

Am ount oi plcllm m ary expenges sh
Am ount pald to anv prom oter xam e of prom oter

Am ount Sh
Conszderatlon fol the paym ent conmderatlon

It tlle sllare capltal of the Com pany ls dlvlded
lnto dl:erent classes of shareg, the zlght of
sotlng .tt zneetlngg of the Com pany con-
terred bl , and the zlghts m  respeet of
capltal and dn lclends attachetl to, the
se5 eral clasqes ot shalps respectlvely

Num bel And am ount of %hales and. debentures 1 skakes of Sh
lssued :5 lthln the tM o q ears precedm g the fully palcl
date of thls statem ent as Iully or partly
pald up otherv lse than for cash or agreed 2 shares upon whlch
to be cgo lssued at the date of thls state- sla pet Bhare
m ent eredlted as pald

Conslderatlon ior the lssue oL those shares or : debenture Sh
debentules 4 conslderatlon

Xam eq ancl aclflresses of Vendols of Propetty
(1) pulchased or acqulred by the Company
wlthm  the two yeals pleeedm g the date of

thls st atement, ol (2) agzeed ol ploposed to
be pult-hasetl ol aoqutrecl by the Com pany

Amount (1n casll, sharcs ol debentules) pald
or paj able to eacll sepalate vendol

Am ount pald ol p 4) able ln casll, sllares ol de- Ttjtal pm chqse prlee
bentuzes fol any such property, speclfylng - sh
the am ount pald ol payable for goodwzll

Cash Sh
Shares Sh
D ebentures Sh

Dates of , and paltles to, ever) m aterlal con- Goodwlll Sh
ttat,t (othel tllan contracts entered mto m
'the orchnary com se of busm ess o: entered
lnto m ore than tvo years beforo tlae de-

llvery of thls statement)
Tlm e and place at whlch the eontracts or coples

thereof m ay be m spectetl
N am es and addresse: of the audltors of the

Com pany
Full partlculars of the nature and extent of the

lnterest of evely (llrector ln any property
m claased or qeqtllred bà ihe Com panyP

wlthm the two ) ears pleeechng tlaat fhe
date of thls statem ent or proposed to be
purchased or aequlred by the Com pany, or,
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whele the m terest of suctll a dlrector
conslsts ln belng a partner m  a fhm , the
natule and extent of the zntezest of the
'Ilrm , 45,1th a statem ent of al1 Bum s pald ol
agreed to be pald to h1m  or to the fzm
ln cash ol sllales, ol otherwlse, by any
person edhel to llltluee Llm  to becom e ol
to qtlallfy hlm  as, a dlrectol , or otheru àse
1o1 selvlees zendered ol to be rendered to
tlle Com p Anv b'î Iuln ol by the flrm

Rates of the dlvldends (1f any) pald by the
Com pan.: zn zespect of each clasB of shares
ln tlle Coltlpan: ln eqch o:t the thlee fnan-
t 1a1 à oats lm m ecllately prececllng the date
ot tlllq htatem iant or sm ce the lncolpora-
tlon oî the (lom pany, M luchevet pemod 1'q
the slloltel

Paltleulazs of the eases m :5 lllch no dn ldends
have been pald m  lespect ot any clas% of
shates m  any of theq;e ) ears

l'f any of the unlssuetl sha' es or t'lebontul : (: are
to be appllecl ln the pulchase of any busl-
ness the am ount, as eertlfled by the pelqons
by M hom  the actounts of the buslneqs have
been audlted, oi the net profits ot the busl-
I1es% ln respeet of eaclz of the three fnan-
elal years lm m edlately pleeedlng the date
of tltls statem ent, provlded ihat m  the ease
of a buqlness M ?I!cl1 11 ts been ctalrled on fol
less than thlee years and. the aeeounts of
nhlch have only been m ade up m  respect
of two yearq or one y eaz , the above requlre-
m ent shall llaA k, effect as lf leferences to
tqo years or tm e yeal , as the case m ay be,
M ele Gubstltutecl for tetelences to thtee
ealcg, and ln any sul !A case the statem entF'
sllall qay how long the buslness t;G be
acqulred has been cazrled on

(Slgnatures of the persons above-nanled as tllzecfors or
plopasecl dllectorB or of thelr agents authorlzed

ln wzltlng)

D ate

N o'rE - .Ih thlB Folm tlle expresmon ' 1 vendor' ' lncludes a vendor as defined
m  Part 111 of the Thlrd Sclaedule to thls Ordananee) ancl tlle explesmon
: fftnanclal veal'' ha% the m eanlng amgned to lt m  that palt of the

sald Sclaedule

19
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TTIIIRD SCH E DU LE

(Slclqoxs 36 Axo 330 )

PART I
M ATTERS nlotulty:o To BE S'.rA r>uo lx PaoslaEcrrus

1 E xeept where tlle prospeetus ls publlshecl as a newspape' advertlse-
m ent, the eontents of the m em ozandum , n1th tlle nam es, dmscrlptzons and
addresseq of the signatolles, and the num bez of sltares subsczlbed fo1 by
them  respeetlvely

2 T'he num ber of foundels ol lnanagem ent ol tleferzef.l sharcs, lf any,
and the rlature and extent oiq the lnterest ol the llolders m  the propl'rty
and profl' s of the eom pany

3 'l'he num bel of shqles, 11 any, fxecl by tlle qrtlcles as the quallfca-
tlon of a dlrectol , ancl t?11) prcnlslon ln the artttales as to the rem uneratlon
of the dnectorg

4 The nam eq, clesttlptlon &nd atlcllesses of the cllrectoLs ol proposed
dlrectols and of the managels ol plopoqed managers (1f any)

5 'W here share.s aze oflelecl to the publlc fo1 subsc, lptlon partlculals
as fo--

(l) the mlmmum amount whlch, m thc opmlon ol the dlreetors, must
be lalsetl by the lssue of those slA zres ln ordel to provzde the
sum ca ol , lf any palt tlleleof 1% to bt (leflavetl m  auy othet m arm el ,
ihe balance of the sum s, lcquqled to be provlded ln lespect of
eaeh of the follmNm g m atte, s-

(c) the pulchase pllce of ctny plopelty puzehased ol to be pur
ehaùecl wluch 1s to be tleflayctl m  whole o: ltl part out of
the ploeeeds of flle lssue ,

(!)) any prellmlnary expenses payable by the eo3npany, and nny
com m lsslon so payable to any person m  conslderatlon of hls
agleeulg to subscllbe ffn , ot of htfs procurm g ot agreem g to
proctue subscrlptlons fol , any sllalcs ln tlle eom pany ,

(c) tlle lepayment of any moneys borrowed by tlte company m
lespect of any of the folegom g znatters ,

(d) workmg capltal , and.
(11) the amounts fo be plovlded ln respect of the matf erq aforcsald

othelwlse fhan out of the ploeeecls of the lssue and the sources
out of whlch those am ounts a1e to be provlded

6 'î'he am ount payable ou applleatlon ancl allotm ent on eaeh Bhare
and, ln the ease of a second ol subsequent otfcl ol shales, the am ount
offeretl for subscrlptlon on each prevlous allotm ent m ade wltlaln tlae two
precedlng yeazs, the am ount actually allotted, and the slnount, lf any,
pad  on the shales so allottecl

7 The num bel and am ount of shares and debentures :1 hleh 'wlthln
the two plecedtng ) eass have been lssued, ol agleed to be lssued

, as lully
or partly pald up otherwlse tllan zn cash, and ln tlze lattet c/se the extent
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to whleh they a1e so pald up, ancl ln elthel caqe the consldelatlon fol
whlch those shares ol (lebentuleq llave betm lqsued or are propoged ol
lntendetl to be lssued

8 The nam eg and lddlcsso: of fhe veudols of any propelty pulchased
or acqulred by the com pan) , oz ploposed so t,o be purchased oz acqulred,
whlch ls to be pald for Mrholly oz paltly out of the proeeeds of the lssue
offered for subsczlptlon by the proqpectlps, ol the purehase or acqulsltlon
of w hlch has not been ctolaapletecl at the date of lssue of the proBpectus,
and the tam ount pa) able m  eash shqleq oz debentules, fo the A endor, and
whele tlleze ls m ole fhan one separate vendoz ol the com panl Js a sub-
purchaqel , the am ount qo payable to each vendot

9 The am ount, lf any, pald or pa) able as pult-hase m oney zn cash,
shateB or (lebentureB, for any Bueh ptopert) as dfoleBald, Bpeelfym g the
am ount, lf any, payable for goodwzll

10 The am ount, lf any, pald M lthln the tM o plecedlng years, or

payable, as commlslon (but not lncludlng eommlsslon to sub-undelwllters)
for subsellblng ot agleelng to subscllbe, or ploetlrm g ol agleelng to proeure
subsemptzons, for any shales 1n, or debentul eq of , fhe colnpanv, ol the rate
of any sueh eom m lsslon

11 The am ount or eqtlm atecl am ount of prehm lnazy expenses

12 The am ount pald wlthln tlze two pzeecdlng yeals or m tencled to
be pald to any prom otet , and tlàe ponmtleratlon for any such paym ent

13 The (lates of and partles to every znatezlal contzact, not belng a
eohtraet entelecl m to m  the ordlnary eom se of the buslness carlled on or
m tended to be carllecl on bl the com pany ol a cont, at't entered lnto m ore
than two years before the date ol lssue of the pzospectug, and a reasonable
tlm e and place at whleh any sueh m atezlal conttact or a copy thereof m ay
be m Bpectetl

14 The nam es antl addzesseB of tlle audttors, lf any, of tlle com pany

15 Full paltleulars of the natule and exf ent of the m terest, lf an) ,
of e: ery chlectol ln the prom otlon of , ol m  the pzoperty proposed to be
aequlred by , the com pany, or, whele the lntelest of such a cllrector conslsts
m  bem g a paltner m  a fnm , the natm e antl extent of tlle m terest of the
flm , wlf h a stafem ent of all sum g pald ol agreed to be pazd fo hlm  or to
the Elm  m  casll or shateg or othetwlBe bj any perBon elther to m duce hzm
to becom e, ol to quallfy hlm  as a cllrectol , ol, othelwlse for sez: lces rendered
by h1m  (à1! by tbe frm  ln eonxkexlon wlth the prom otlon oz folm atlon of the

eom pany

16 If the prospectus m vltes the publlc to subscmbe fol shares ln the
eom pany and the shale capztal of the com panl Is dlvldecl Jnto dlserent
classes o! shares, the lzght of voflng at m eetlngs of tlle (-om pany eon-
lerred by, ancl tlle rlghts ln respect of eapztal and dn ldtmds attached to, tlae
sevelal plaqBes of shates reBpeetw ely
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17 l)n the case ol a c'olnpany M 131C.1) llas b: eI1 eamym g on buslness,
or of a busm ess whlch has been earrzed on fo1 less than thlee yearq, the
lengtll o.i tlm e durm g 'w luch the buslness ot the eolylpany or tllc blhslness tïtl
be aequlled, ps the oase m ay be has been c alzled on

PART 11
REPOR'I'IJ To Bl sxT Otl'.r lN PaospEerrt.'s

1 & lepozt b) the auditols of tlle cozzzpauj A&1tl1 zespest to the pzofats
of tlle oom pany m  lespect ol eacll of the thlee fm alltalal yeals lm m edlatelv
pleeedlng the lssue of the plospeotuh, alld M ltlz zespect to tlqe lates of tlze
(llvlclends, 3:1 any, pald by tlle conlpana ln respect of ea( lt tlass ol sllazeq ln
tile com palzl l1' kespect of easll of the c,alt'l tlllûc j, eals, glvllzg paltlculals
oi ea( h sucil k lass oî sllares on 'SN llicll sucll f11N zglentl'c kla'j e beell p tltl and
partlculals ol tlte cases m  whlch no dlvldfm d.s lta; e bcc 11 pald m  1 eqpec t ot
any elass ol shalt.s ln respect of any of tllose A. ears antl, lf no accounts lla'ke
been m ade up ln lespect of any pqrt of tlle perlod of tl'rec yeals endm g on a
date thlee m ontlls before the lssue ot the puospoetus, cvont unlng a sf ate
m ent of that fat,t

2 lf the pzoeeeds, oz ctuy part oi tlle ptoueeds, of tlle lssue of the
shares or clebentures aze or ls to 1ae applled dlzectiy oz zndlrectl, zn the
purchase ot any buslness, a leport m ade by actaountants who sllall be
nam ed zn the pzospeetus upon tlle plofits of the buqlness ln lespeq t ol each
of the three finanelal years lm m edlately preeecllng tlle lBsue of th6 pros
pectus

PAR'.P H 1'
Pltovlsloxs APIJLYIXG lo PAR'I': 1 ANo 11 oyn SIAHEIAUL>u

1 'Phe pzovlslons of tllls Senerlule 5,4 lt11 z ecipect to tlle m eznolazzdum
ancl the qualifieptlon, tem unelatlon antl m telest ol cllrectors, the nam es,
descrlptlons and. addresses of clllectols or ploposed dllector%, and tlae am ount
ol estlm ated am ount of the p) ellnunqa'y t xpenses, sllall not apply ln the
case of 1 plospectus lssuefl m ole tlzan tM o veals after the date at wltlkah
the com panz ls enfltled to com naence busm ess

2 E very pelson shall fol the pm poqe of thlq Schedule be deem ed to
be a vendol wllo haq entered m to an) t ontl act absolutc or coudltlonal, foz
the sale ol pulchase, ol fol an) nptlon of purchase, of any ploperty, to be
aequlrecl by the eom pan) , ln any case v here

(tz) the purehage money ls not full) pald at tht- date of the lssue of the
plospeetus ,

(b) the purchase money ls to be paad ol sausfed wholly or ln patt out
of the proeeeds of the lssue offeretl foz subscrlptlon by the plos-
pectus,

(c) the contraet depend.s fo1 1ts valldlty ol fulfilment on the result of
that lsBue

3 'W here any propezty to be acquTrecl by the com pany ls to be taken
on lease, thls Schedule shall have effeet as lf thew explesqlon t dvenclor' '
m cluded the lessol, and. the explesslon ' Spulchase m oney ' ' lncludecl the
eonslderatlon fol the lease, and the expresslon f é Bub-pulehasel ' ' lncluded a
sub-lt ssets
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4 For the puzposes of parag) aph 8 oi Part .lè of thzs Schedule whete
the vendols oz any of tllenz a' e a film , the m em bcrs of tlle firrn shall not
be tleated as sepalate vcndols

5 If ln tile case of a C om pany whleh has been carrylng on buslness,
or of a buslness v llleh has been cazzzed on tor less than tlltee J eazs, tl,(..
accounts of the twom panj/ or busm ess have ouly beeu m atle tlp ln respeet ot
tw o jrea) s or one yeal , Pat t 11' of thls Schedule sllall have tffeet as 11
references to two years or one J ear, as tlze ease m ay be, were substltuted
for relezences to three yeals

6 The expresslon ï ëflnanclal yeal ' ' ln Part 11 of tllls Sdhedule m eans
the yeal lzl lcspeet of w lalch the accounts ol tlle com pany or of the buslness
as the ease m ay be, aze m ad.e up, tlnd 'w here by reason of $ny altelatzon
of the date on whlcth tlle flnanelal yeal of the com pany or buslness tel-
m m ates the afweounts of tlle com pany ol buqm ess have bcen m ad.e up fol a
pellocl gleatel ol less than a ycar, that greatez ol lfuss perlotl shall for the
purpose of tlae sald Palt of thlg Sphedule be deem ed to be ft flnant la1 year

FOU RTH  SCH ED UIZE

(SEcTIox 41)

FORM o:a STATEMENT IN LIEIJ obn P'Rospstwl'us To S.E oEI IN y'lty:o lo ltstxâsflrtalt
BY A COMPANY WHICII DOES AOT ISSUE A PROSPEC f L % OR W III(pII DOES NOT GO

To ALLOTMBI.'T ox A PrtoslalcTt?s IsstyEo

THE COMPANIES ORDINANCE 1933

Statem ent ln lleu of Prospectus deln eled fol zeglstratlon by

Llnsel f ih6 nttwz: t)j il'te ctlynptznp)
P tzrsuant to sectlon 41 of tlle Colllpanles Oldlnance, 1933

D ell: u led. for zeglstration bj
TlAe nfllnlnal sllare capltal of the Oom pany Sh
Dlvltletl lnto Shares of Sh eacll

Shares of Sh eaeh
Shares of Sh each

Amount (?f am ) of above capltal whlcvh ctonslsts Shales of Sh eal là
of ledeem able pletezence shares

Tlle date on or befoze whleh these Blnales nl e
or ale llable, to be ledeem ed

Nam es, descrlptaons and addresses of dlrectols,
or proposed dlreetors

Tf tlne share papltal of the Com pany ls dlvlded
lnto dlffelent elasses of shares, the rlght
of votlng at m eetlnq.s of the Oom panv con-
ferred by, and fhe rqghts ln respet t of
capltal and dlpldends attached to, i'he

several plass: G nf shares reBpectlvelv t
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Num bez and. am ount of shares and. debentures 1 shares of Sh
agreed to be lssued as iully or partly pald fully pald
up otherwlqe than ln eash Q shares upon whlcll

Tlle consldelatlon ior the lntendecl lssue of Sh per share
those shazes and debentures credzted as pmd

3 debenture
Nam es and adclresses of vendors of property 4 Conslderatlon

pultlhasecl or acqulred, or ploposed to be
puzehased or acquzled by tlze Com pany

Aznotmt (ln oash, shttles ol debentures) payable
to each separate vendor

Amount (lf any) pald ol payable (1n eash or Total purchase prlce
Bllales or debentules) for any such pro- Sh
pelty, specllylng amount (1f any) palcl or Casll Sh
payable for goollwlll Sllares Sh

D ebentures Sh

Goodm ll Sh

Amount (d any) pald ol payable as eommlsslon Amount pald
for subscrlblng or agreemg to subsellbe or Am ount payable
proeurm g or agleelng to plocure subscmp-
tzons for any shales or debentuzes ln the
Com pany , or

R ate ol the com m lsslon R ate per eent

The number of shares (lf any) whlch persons
have agreed for a com znlsslon to Aubqcrlbe
absolutely

Estlm ated am ount of prellm m ary expenses sh
Am oullt pald or lntended to be pald to any Nam e ()f prom oter

prom oter Am ount Sh
Conslderatlon for the paym ent conslderatlon
D ateq of , and partles to, every m aterlal con-

trat.t (other than eontraets ente) ecl lnto m
the olchnaly course of the buslness ln-
tended to be earlled on by ihe Com pany
oz entered lnto m ole than two years before
the dellvely of thls statement)

Tlm e and place qt whleh the eontlaets ol coples
thereof m ay be lnspeetetl

N am es and aclchesses of the auchtors of the

Company (lf any)
Full partleulals of the nature and. extent ol the

lnterest of every dlrector ln the prom otlon
of ol ln the property ploposed to be ac-
quzletl by the Com pany, ol , whele the
lntelest of Buch a (llreetor eonslsts ln belng
l partner m a flrm , the nature ancl extent
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@

of the lnterest of the frm , wlth a state-
lnent of a11 sum s pazd or agzeed to be pald
to 1111% or to the firm  ln cash or shares, or
otherv lse, by any person elther to lnduce
hIm  to becom e, or to quallfy hlm  aB, a
dlreetol, or otherw lse for Bezvlees l'endeled
b)r lalm  ol by the firm  m  connexlon wltll
tlle plom otlon oz form atzon of the Com -
pany

1î lt ls ploposed to acqulre any bumness, the
am ount, as certlfied by the pelsons by
wlaom  the accounts of tlae buslness have
been audlted, of the net proflts of the busl-
ness m  respect of each of the three
flnanclal years lm m edlately precedlng the
date ol thls stateznent, provlded tllat ln tlae
case of a buslness w hlch has been callled
on for less than three J ealg and the
atzeounts of whlch have only been m ade up
ln respect of two years or one year, the
above requlrem ent shall have e:ect as 11
leierenees to two years or one year, as the
pase ntay be were substltuted foz lefer-
enees to thlee years, and m  any sueh case
fhe statem ent shall say how long the busl-
ness to be acqulred has been carrled on

(Slgnatm es of the persons above-named as dlreetors or
propooed dlrectors, oz of thelr agents authollzed ln

wmtmg)

D ate 19

Nol'E - 1u tlus Schedule tlle exptesslon < ï & endol ' ' lncludes a vendor as
defined ln Part H 'I of the Th11tl Schedule to thls Oldlnance) and the
expresslon < 'flnanclal year' ' has the m eanlng asslgned to lt in that
Part of the sald Sehedule

FIFTI-I SCH ED ULE

(SEcTIoNs 108 AND 347)

Fonv ov Axxru  ItlTtmx oya A CtnMpAxv zzxtvzxtl A SHAM  CAPIJ'ATU

Annual Retm n of the Com pany, Llmlted, m ade up to
the day of , 19 (belng tlle lourteentll day
after tlle date of the first or only ordlnaly general meetlng m 19 )
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The address of the zeglstered oflic,e of the taornpany ls as Iollllws -...

S'atrtmary of Shaî 6 Capttal t'Ist'l Shaa 68
Nom m al Share Capttal Sh dlvlded

,f Shares of Sh
lnto* j. eaeh

Total num bel of shares taken up''v to the Shares of Sh
clay of , 19 belug the date eaeh
ot the leturn (whleh number must agree
wlth the total slqown ln the 11st as held by
exlstmg membels)

Ntlm ber of shares lqsued subgeet to paym ent
w holly ln cash

Num bel of shareB lG',Atletl as fully paltl up other-
w lse than m caqh

Num ber of sllctles lssued as partly paJd up to
tlle extent of per shate otherwlse
than ln cash

1 Number of shares (1f any) lssued at
a dlseount

Total am ount of dlseount on the lssue of shales
whleh llas not bcen wrlften of at the date Sh
of thls Return

lrrhere has been called up on each of iSh
shares

t'rhele has been callecl up on each of 1Sh
shales

tThere haq been called up on eacla of Sh
shares

C'Total arnount of ealls recelved, lncludlng pay- 'Sh
m ents on applleatlon and allotm ent

Total amount (lf anv) agreed to be ( onmderetl 'Sh
as pald on shales Mrhlt.h llave been
lssued aq full) pald up otherwlse than ln
cash

Total amount (lf any) agreed to be consldered Sh
as pald on shares vhlcll laave been
lssued as paltly pald up to the extent of

per share otherwlse fhan ln cash
Total am ount of ealls unpald 'Sh

* W here there are shares of dlFerent klnds or amounts (e g Preference and
Ordlnaryy or Sh 20 and Sh 1) state the number and nomlnal values separately

# If the shares are of dlferent klnds, state them sepaz ately
I W here varzous am ounts have been called, or there are shareq of dzferent

kznds state them separately

j lnclude what has been recelved ()n fozielted as well 4s on exlstzng shares

K
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Total amount of the sums (l1 anJ ) pald by && ay Sh
of com m lsslon ln respect ot any shazes or
debenturf.s or allowed by w ay of dpscount
ln lespeet ol any clebentures slnce the date
ot the last Return

Total num bel of sharc s lorfeltetl
Total am ount pald (1f anv) on shales forfelted Sh
f'otar am ount ol shales for whloh shale war- Sh

lauts to bealel are outstandlng
Total am ounl of share warlants to bealel Tssued Sh

Issued antl surtendeted respectlvely slnce Sllrrendered Sh
tlle date of the last R eturn

Xum bel of shares com prlsed m  each share
w arraut to bearer

Total am ount of the m debtedness of the Com - 'Sh
panAz m  lespect of all m ortgages and
claazges ol tlle kintl I&lalcla are requlzt)d to
be reglsfeled wlth the Reglstral of Com -
pam es under tlle Com panles Oldlnanee,
1933

Copy of Ia8't qvtthfyd Balasoe zs/zeél'l oj fh8 Oolnpany
No'ru - E xcept where the Oom pany ls a < fpmvafe Com panv'' w'thln the

zzzeanlng of qectzon 27 ol the Com panles Ozdlnanûe, 193B, thls R eturn l'nust
lnelud.e q wrltten eopy, tzeltlfted bl a D lreetor ol by fhe M anager ol Secre-
tary ol thi- Com pany to be a ttue eopy, of tlle last balanee sh.aet whu h has

been audlted by the Company's audztozs (mplucllng every clot umezlt reqmled
by law to be annexed therefo) together wlth a eopy of flle repolt of thn
audltors tlaeleon (celtlfed as aforesald), and, lf any such bcllaneta sheet 1B ln
a lorelgn language there m ust also be anncxed fo lt a tlanslatzon thezeof J)1
Engllgh certlfied ln the m escllbed m anner to be a colzect tlanslatlon li
fhe Balcl laBt balanee qhcet d1d not colnply wlth the zeqmrem ents of tlle 1aw
as m force af tlze daf e of tlae audlt w1tl4 lespecf to flne folm of balanee
sheets there m ust be m ad.e quch adtlltlons to and eorlecflon.s ln the saul
( opy as noulcl have been zequlred f'o be m ade ln the sa14 llalance sheet
m  order to m ake zt com pl) wlf.'h flafa snlfl lequlrezncotq, and the frtct that
the salcl eopy llas been so pm euded m ust be stated tlaeleou

Pîw ate Joznpctn,!/
Certm caies to be p ven by a Prlvate Com pany

(tM I certlfy that the Company has nof stnce the date of the 'x-last
Annual Return lssuetl any lnvltatlon to the publle to subscllbe for any

shares or debentures of the Gom pan:

tslq'n,n,fztzztal
(State Ctp/z6f/lcr Dtvector or zsccrdftlrg)
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(à) Slloulfl the numbez of nlembels of the Coznpany toxtecd fdty the
followm g ceztlfitate ls also requlred.-

T eertlf) that tlle exeess ol m elnbels of the Com pan: abcn e fdty
conslsts Mrholly ot persons M ho ale m  the em ploq m ent of the Com pany
and ?or of pez sons M ho, l'avlng been Iorm elly ln the em plolm ent of the
Com pany 'w ere M ll11e ln such em plty m ent, aud have contlnued altez
the determ lnatlotl of sueh em ploym ent to be, m em bels of the Com -
pan)

Lstgnai n,? e),
(Sftzfp wlte'the'r Dllpcfor or Sycptlftzrp)

com panles m ust add. a 11st of all tllell plaees ofNOTE - B anklng
buslness

The R eturn m ust be slgned at tlle end by a Dnect 'ar or b: the
M anagez or Secretary of the Com pan)

D ellveretl fol film g by

Partlculars of tlte rblreetols of the
Com pany, Llm lted, at the date of the Annual Return

t'fhe present Any folmer Natlonallcy of Usual jother buslness
Chnstlan name Chrlstlan name Natlonalltv orlgln (lf other resldentlal occupatlon, lf any
or nam es and Or nam t,s Or than the present address lf none, state so
surname surname natlonalltv)

*1n the case of the iirst A nnual Return strlke out the words <d lqst Annual Return'' and
substltute therefor the words <( Incorporatlon of the Com pany ''

#'tf Dlrector' Includes anJ person who occuples the posltlon of a D lrector by whatevel
nam e called and any person ln accordance 7N lth whose dlrectlons or lnstructlons the D lrectors
of a Com pany are accuqtom ed to act

)ln the case of a Corporatlon 1ts corporate name and reglstered or prlnclpal oëce should
be shown

!In the case of an lndlvldual who has no buslness occupatlon but holds any other dlrector-
shlp or dlrectorshlps partlculars of that dllectorshlp or ot som e one ot those dlrectorshlps
m ust bc entered



Llst of Persons holdlng Shares ln the - - - - - - - - - - - - - - - - - - Com pany,
Llm lted, on the - - - - - - day of - -- - - - - - - - - 19 - , and of Persons who ha'ke held Shares
thermn at any tlme slnce the date of the last Return, or (ln the case of the frst Return) of the lncorporatlon of the Company, showlng thelr
N ames and A ddresses, and an Account of the Shares so held

N B - If the nam es ln thls 11st are not arranged ln alphabetlcal order, an lndex sufliclent to enable the nam e of any person ln the 11st to be
readlly found m ust be annexed to thls 11st

Names, A ddresses and Occupatlons Account of Shares

lpartlculars of Shares Transferred tpartlculars of Shares Transferred
slnce the date of the last Return, slnce the date of the last Return,

Follo ln WNumber or (ln the case of the ûrst Return) or (1n the case of the srst Return)
Reglster of Shares of the lncorporatlon of the Com - of the lncorporatlon of the Com -
Ledger, Surnam èchnstlan Address Occupa- held by pany, by persons 'who are stlll pany by persons who have ceased Rem arks

contalnlng name tmn exlstlng M em bers to be M em bers
partlculars M embers

I at date of D ate of Rep stratlon D ate of Reglstratzon
Returni Numberi of Transfer Numberi of Transfer1

I

!

l

(Szgnaturej - - - - - - - - -
(State whether Illrector or 51 anager or Secretary)

'ferhe aggregate Num ber of Shares held, and not the D lstlnctlve Numbem, m ust be stated and the colum n m ust be added up throughout
so as to m ake one total to agree wlth that stated ln the Sum mary to have been taken up

iW hen the Shares are of dlserent classes these colum ns m ay be subdlvlded so that the num ber of each class held, or transferred, m ay be
shown separately W here any Shares have been converted lnto Stock the amount of Stock held by each m ember m ust be shown

lerhe date of Reglstratlon of each Transfer should be glven as well as the Number of Shares transferred on each date The Partlculars
should be placed opposlte the nam e of the Transferor, and not opposlte that of the Transferee, but the nam e of the Transferee m ay be lnserted
m  tke d< Rem arks '' colum n lm m edlately opposlte the partlculars of each Transfer
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STXTH  SCH ED ULE

tsEcTzox 131)

.bnonM ol? STATEMXN:Z To BE y'uBlulsl.lEo BY B Axxlxo AxD lNscRAxcx COMPANIE >
AxI) Dxposl'r, PltovloxxT (m  BENEA'IT Soclxl'rEs

'x'l'he slaase eapltal of the com pally zs dlvldecl
mto Bhales of eaeb

llhe rlum bel of shales lssued ls

Calls to the am tlunt of shlllm gs per share lnave been m adi- ,
under whlch the sum  of shlllm gs has been lecelved

The laabllltles of tlle colnpany on the first day of Janualy (or July)
w  ere-

bj ihe eom pauyllebts owlng to sundly pergons

On qudgm ent, Sh
On spectalty, Sh
On notes or bllls, Sh
On slm ple eontracts, Sh
On estlm atecl hablhtles, Sh

The assets of the eom pany on that day w ele-
Govelnment securltleq (statlng them)
B llls of exchallge and prom lsson notes, S11

Cash at the bankers, Sh
Other sectultzes, Sh

SEVENTH  SCH E D ULE

(SEcTIox 256)

Pnovlsloxs w lucll oo N()'r APPJUY IN THE cztss olp A W lholq tx 1Jr' st>BlFcT To
Stilasltvlslox oF THE Cotm 'r

Sectlon 180 - statem ent of Com panles' affalrs to be subzllltted to (lfhezal
R eselver

Sectlon l81 - lleport by Oflieial R ecelvel
Sectlon 1S2 - pow el of Court to appolnt Llqm dator
Sectlon 183 - Appolntm ent and powers of plovlslonal Llquldatol
Sectlon 184 - Appolntm ent, style, stc , of Llquldators
Seetlon 185 - provlslons where person other than Om etal l'tecen el ls

appolnted Lzquldatol
Sectlon 186 - provlslons as to Llquldators

Sectlon t87 (except sub-gectlon (5)) - Genelal provlsions as to Lzquldatols
Sectlon 191 - Exelclse and contzol (d Llquldatol s' pov els
Sectlon 192 v--Books to be kept b'y Llquldatol

* lf the com pany has no share capltal, the portzon of the statem ent relatlng
to capztal and shares m ust be om ztted
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Sectlon 193 .- Audlt of Llquldators' aecounts ln wm dlng up
Sectlon 194 - control of Reglstral over Llquldators
Seetlon 195 - R elease of Llquldatols
Sectzon l96 - M eetzng ol creditors and contnbutones to determ m e whether

com m lttee of m epeetlon shall be appom ted
Sectlon 197 - constltutlon and ploceedm gs of com m lttee of lnBpectlon
Seetlon 205 - Appolntm ent of speczal m anagel
Sectlon 212 - power to order publlc exam m atlon of prom otets, dlzeetors, ef4
Sectlon 213 - pow ez to restram  flaudulent persons from  m anaglng e()n1

pam es
Secilon 285 (2) - Delegatlon to Llquldator of certaln powers ol court
Sectlon 287 - power to appolnt Ofllslal Recelver as reeelver fol debentuze

holders or credltors

E IGH TH  SCH ED ULE

(SscTroxs 298, 306 AND 847)
TABLE OF FEES To BE PAID TO THE REGISTRAR

I- B Y COMPANY HW ING A SIIARE CAPITAL

Sh Cts
For leglst) atlon ol a com pany whose nom m al share capltal does not

exceed Sh 40,000 40 00

Foz zeglstzatlon oi a com pany whose nom m al share capztal eaceeds
Sh 40,000, tlle followm g fees, regulaied accordm g to fhe

amolmt of nomlnal share capltal (that ls to sayl- Sh (Jts
For epery Sh 20,000 of nom lnal share capltal, or palt

f,f Sh 20,000, up to Sh 100,000 2() 00
For evely Sh 20,000 of nom lnal share eapltal, ol part

of Sh 20,000, after the frst Sh 100,000, up to
Sh 2,000,000 5 00

For every Sh 20,000 ol nom m al share capltal, ol palt
of Sh 20,000, aftez the :1st Sh 2,000,000 1 00

For leglstlatlon of any m crease of shale eapltal m ade aftel the 11st
leglstlailon of the com pany, the sam e fees per Sh 20,000, or
part of Sh 20,000, as would have been pa) able lf the m ezeased
share eapltal hacl form ed part of the omglnal share capltal at
tbe tlm e of reglstlailon

Prom ded ihal no com pany shall be llable to pay m  respect
ol nom m al share capltal, on leglstratlon or aftelw ards, any
greate: am ount of f ees than Sh 1,000, takm g m to account m
the caBe of fees payable on an lncrease of share capltal after
reglstratlon the fees pald on reglstratlon

For leglsttatlon of any exlstm g com pany, except sue.h com pam es as
are by thls Ordm ance exem pted from  paym ent of fees ln respeet
of reglstratlon under thls Ordlnance, the sam e fee as ls charged
1o1 ruglsterlng a new eom pany,
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For reglstezm g any docuznent by ihls Ordlnance requlled ol
authorzzed to be reglsterecl ol lequned to be dellveled, sent ol
forwardecl to the reglstrar other than the m em orandum  or tlle
abstract zequlred to be dellvered to the reglstlar by a Iecelvel
or m anager or the statem ent teqm lecl to be sent to the reglstrar
by the llquldator m  a wlndm g up zn the Colony 5 00

For m aklng a reeold of any fact by thzs Ordlnance lequlzed ol
authorzzed to be zeeolded by the zeglstzar 00

(11 - B y A COMPANY NoT HAvzxo zt SHAItB CAPITAL
For reglstratlon of a com pany whose num bel ol m em bels as statccl

m  thfz artlcles does not exseed 25 40 00
For xeglatkatlon of a com pany whose num ber of m em bels as statecl

zn the altlcles exceeds 25, but does not exceed 100, the
above fee of Sh 40 wlth an addltlonal Sh 20 for e: er,
addltxonal 25 m em bels ol less aftel the frst 25

For reglstratlon of a colnpany whose num bez of m em bers as stated
m  the artlcles exeeecls 100 but ls not Btated to be unllrnlted,
a fee of Sh 100 wlth an addltlonal Sh 5 for every addltlonal
50 m em bets or less aftel the filgt 100

For regzstratlon of a com pany m  whlch the num bez of m em bers ls
statefl ln the artlcles to be unllm ltecl 400 00

For reglstzatlon ol any lnclease on the ntlm ber ol m em bels m ade
after tlle zeglstratlon of the eom pany ln respect of every 50
m em bers, ol less than 50 m em bers, of that lnclease 5 00

ProvTded that no eom pany shall be hable to pay on the w hole a
greater fee than Sh 400 ln respeet of lte num ber ot m etrtberB,
takzng m to account the fee pald on the frst zeglstratlon of the
com pany

For reglstratlon of any exlstm g com pany, except sueh coznpanles as
are b) thls Ordlnance exem ptecl flozn paym ent of fees m  respect
of reglstlatlon uncler thlB Orchnancc, the sam e fee as ls chazgecl
for reglsterzng a new com pany

For reglsterlng any doeum ent by thzs Ozclm ance lequlretl or
authorlzed to be zeglstered ol lequlred to be dellvered, sent or
forw ardecl to the zeglstzar, other tlaan the m em orandum  or the
abstract lequlretl to be dellvere: to the leglstrar by a recew el
or m auagez ol the statem ent requlretl to be sent to the leglstral
by the hqutclator ln a wm chng up m  the Colon, 5 00

For m akm g a record of any faet by thls Ordm anee tequlred
suihorlzed to be recordecl by the reglstrar 5 ()0

1H  - Bv A CoMlu xv To w Hlcu PART X,I1 obn Tuzs OaozxAxcx
APPLIES

#or reglsterlng a (-eztlfled eopy ot the (wllaltcr, statutes oz m em o-
randum  and altleles of the com pauy oz othez lnstrum ent con-
siltutlng or clefmm g the eonstltutlon of the eom pany 10(J 00

For reglstellng any othez docum ent requlzed to be dellvered to the
zeglstrak urder Palt X11 oi thts Ordananee :II
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NINTH  SCH E DU LE

(SEcTIox 835)

Pnovzslox RISFERRED 'ro Ix SEcrrlox 335 oF 'r1lE ORDINANCE

Provlslons relatlng to-

Sectlon 16 - concluslveness of certlficate of lneorporatlon

Seetlon 36 - speclflc requzrem ents as to paltleulars m  prospectus

Sectlon 41 - prohlbltlon

ln lleu

of allotm ent ln celtaln eases unless statem ent

of prospeetus dellvered to leglstzar

Section 43 - R eturn as to allotm epts

Sectlon 79 - R eglstratlon of chalges createcl by com pany

Sectzon 80 (1) --Duty ol eompany to reglster chargeg created by company

Sectlon 81 - D uty of com pany to reglstel charges exlstlng ()n property

aequlred

Sectlon 90 - Appltcatlon of Part IV to com panles m cozpozatrad outsldc the

Colony

Seetlon 95 - R estmctlon on com m encem ent of buslnegs

Sectlon 108 (3) (n) (o) - The paltlculars as to dneetots and lndebtedness of
the com pany

Sectlon 113 .- statutory m eetlng and statutoly lepolt

Seetlon 134 (1) (2) --Auchtolg' repolt antl rlght to lnfozmatlon and explana-
tlons

Seetlon 141 --ltestlletlons on appom tm ent or adveltlsem ent of dlroctor

Sectlon 246 --Notlce by llquldator of hls appolntm ent

Sectlon 290 - D ellvezy to reglstlal of aecounts of zecelvezs a,ltl nlanagels

Sectlon 321 - llomlm ents, etc , to be dellveretl to reglstrar by com panles

C azlym g on buqlneqq qn the Colom

Sectlon 321 --l-tetm n to be dehvel ecl fo leglstlar whele docum ents, etc ,

altered

St ctzon 323 --B alctnce sheet of com pany pazzp ng on bumness ln tlle

Colony

Sectlon B24 - obllgatlon to state nam e of com pany, etc
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OBJECTS AN D RE VSON S

Tlle )aw ln tlle Oolorl,T lelatm g to com panles dates back
to 1921, and ls baqed alm ost entlzely on the E ngllsh A ct of
1908

In 1925 , a Uom patly L aw Am entlm ent Com m lttee re-
ported ln L ondon and lecom m ended substantlal am endm ent of
the 1aw

In 19:8, a Com panles Act was passed whlch cleally fol-
low qd the recom m endatlons ot that Com m lttee, and ln 19:9
a Uom pam es L'onsolzdatlozl A ct w as passed

Thls B111 bllngs tlle law zn the Colony closely pnto lm e
5: lth m odel n Enpltqll law on the sublect l.t ls also a step
folward m  the dnectlon of the unltlcatlon of colam elclal
leglslatlon ln East Afllca, Tanganylka T erlltory havlng en-
acted a slm llar m easure ln 1930

The m aln changes lntroduced by thls B zll ale

(1) A com pany ls zestllûted ln 1ts cholce of nanles by
clause 18

(2) Clause 145 pzovldes that a com pany rnust keep a
teglster ot dlzectors or m anagel s whlcl'l m ust be open for
lnspectlon A s regards each dlrector oz m anagel , the legzstel
lnust show h1s Chzlstlan nam e and quruam e, h1s usual addless,
lus natlonallty ot ollgln, hls buslness oceupatlon, or, lf he has
no busm ess oceupatlon but holds othez dueotorshlps, partzcu-
lars ot sucll dzrectol slups Tf a cozpolatlon ls a dlrector the
regzster m ust show tts t-om plete lzam e and 1ts legzstered ot
pzm clpal addless

(3) The leglstel of sharellolders zequned by clause 96
m ust, under clause 97 ot the B 1l1 be zndexed. antl the zndex
m ust be kept lzp-to-date and open to lnspectlon aq lf lt w ere
part of the reglster

(4) Every eom pany (unless a prlvate company) must have
at least two dlrectols (clause 140)

clause 1Q0 plovzdes that every com panà m ust keep at
1ts reglqtered office a m m ute book of the ploceedlngs of lts
genelal m eetzngs, whlch shall be open to the lnspectzon of any

m embel vzlthout charge Coples of such mlnutes (on payment)
shall be Bupplled to m embers on requeqt (clause 121)
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(t)) The Blll glveq wlde eflect to the pllnclple that an
ofhcez oî a com pan) ls to be pe, sonnllv llable )o1 breaches of
the com pany's statutoly dutles

Am ong tlle new statutol y dutles of a com pany ls tlle
duty, undel clause 123, of keepm g accounts and brlnglng oat
an annual plofit pnd loss acf-rlllnt, balpzlce slleet and dnectol 's

report

(7) Anotllei sectlon undel whlcll a hea: ,y penalty m lgh: be
lzlcm led ls clause lib, telatlng to tllcurnstances ln w hlch a
com pany ceases to be, ol to enloà the pzlvlleges ol, a prw ate

com pan,

Tlazs clause pzovzdes a penalty ol t!J() lol om lttlnta to fële
w 1th the reglstzal a prospectus, ol statem ent ln lleu t)f plos-
pectus, wlthzn fouzteen dayh aftel a przvate com pan,

y has so
altered 1ts artlcles of assoclatlon as no longel to com ply wlth
Ehe statutoty definltton of a pzn ate com pany

to m ake lt unlawtul fol(8) Clause .:331 ploposes any
pelson to go flom  house to holzse ohellng shales fol subscrlp-
tlon or puzchase to the publlc ok any m enlbels of the publlc
Thls clause also provldes that z1o oiel of shales m ay be m acle
zn wzltlng unless lt ls accom pazaled by a statem ent ln w lltlng
contam lng pattlculals analogous to those requlled m  a

prospectus

(9) Clause 46 ptohlblts a com pauy flom glvlng flnanclal
asslstance f ol the puzpose ot or ln connexlon w lth ct pm phase

of 1ts ow n Bhales

(10) Clauses 47 and 48 of the Blll glve powel to ïhkaue
ledeem able slaares alad to lscme shales at a dlscount

Tn addltlon , oppozturllty llas been taken
consldelable nm nbel of draftlnq am endm ents

N o expenthtute ot publlc m oneys v111 be
plo: lqlons of thls B ll1 becom e law

lnf-lude

lnvolved lf the
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