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GOVERNMENT NoTICE No 222

His Excellenev the Govetnot m Council has approved
of the following Bill being intioduced into the Liegislative
(‘ounecil

H E BADER,
teting lerh of the Legislative Council

A Bill to Regulate Trading Companies and other
Associations

BE IT ENA(TED by the GGoveinot of the Colony of
Kenya with the advice and consent of the Legislative ('ouncil
thereof, as follows —

PART T

PRELIMINARY

1 Thic Ordinance mav be ated as ° the Companies
Ordinance, 1953 77 and shall cowe mto operation upon such
date as the Goveinot mav by notice i the Gazette appoint

Intcrpretation

2 (1) In tlhis Oidinance, unless the context otherwise
requires, the lollowing expressions have the meanings hereby
assigned to them, that 15 to say —

“ innual 1etuin’ means the retutn iequuied to be made,
in the case of & cowmnpany having a shaie capital, vnder sec-
tion 108 and, m the case of a company not having a shaie
capital, under section 109 of tlis Ordinance

“articles’’ means the aiticles of association of a company,
as otigmally framed or as altered by special resolution, includ-
mg so far as they apoly to the company, the tegulations con-
tained 1n Table A m the Fuot Schedule annexed to the Indian
Companies Act 1882, as applied to the Colony, or in the Fust
Schedule annexed to the Companies Ordinance, or in Table A
in the First Schedule to this Ordinance

“book and paper’’ and book o1 paper’’ include accounts
deeds wiitings and docnments

“company’ means a company formed and 1egistered unde:
this Ordinance ot an existing companv

“existing company’ meons a company formed and tegis-
tored undetr the Indian Companies Act, 1882, as apphed to
the Colony, o1 under the Compantes Oidinance

Short title
and com-
mencement

Interpreta-
tion
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Cap 93
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“the coutt’’ used in 1elation to a company means the
comrt having jurisdiction undet this Ordinance,

“‘debenture ’ includes debenture stock, bonds and any
other securities of a company whether constituting o charge
on the assets of the company or not,

“diector’’ includes any peison occupying the position of
director by whatever name called,

““document ’ includes summons, notice, order, and othe:
legal process, and registers,

“immswiance company’’ lneans a company which caitles on
the business of mswance etther solely o1 mm common with any
other business or businesses,

‘ managel’’ includes any pelson occupying the position of
1 manager by whalever name called and whether under a
contiact of service ot not,

“memorandum’’ means the memorandum of association of
a company as originally framed or as altered in pursuvance ot
any enactment,

““officer’’ mncludes any director, manager or secretary, but
save 1n sections 266, 270 and 271 does not include an auditor ,

“‘prescribed’’ means, as iespects the provisions of this
Ordinance 1elating to the winding-up of companies, presciibed
bv rules made by the Supreme Court, and, as respects the
other piovisions of this Ordinance, prescribed by the Goveino
m Council,

“‘prospectus’’ means any prospectus, notice, circular, ad-
vertisement, ot other mwitation, offering to the public for
<ubscuiption ot puichase any shares o1 debentures of o
company,

““the reglstrar ~ means the registrar or any assistant regis-

tiar performing under this Ordinance the duty of registration
ol companies

‘rules’” means trules made unddl section 285 of this
Ordinance, and includes torins,

““share’’ means shate i the shaie capital of a companv,
and 1ncludes stock except where a distinction between stock
and shatres 13 expressed o1 1mplied,

“MTable A’ means Table A m the TF'ust Schedule to this
Ordinance,
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(2) A person shall not be deemed to be within the meaning
of any provision 1n this Ordinance a peison in accordance with
whose directions or nstructions the durectors of a company
are accustomed to act, by 1eason only that the directors of the
company act on advice given by him 1n a professional capacity

PART 11

INGORPORATION 0OF COMPANIES AND MATTERS
INCIDENTAL THERETO

Memorandum of Association

3. (1) Any seven or mote persons, or, where the company Mode of

to be formed will be a private company, any two or moie forming
incorporated

persons, associated for any lawful purpose may, by subscribing company
then names to a memorandum of association and otherwise
complying with the 1equirtements of this Ordinance 1n respect
of registration, form an incorporated company, with o1 without

Imited hability

(2) Such a company may be either—

(@) a company having the hability of 1ts members limited
by the memorandum to the amount, if any, unpaid
on the shates 1espectively held by them (n this
Ordinance termed ‘a company lunited by shaies’),
or

(b) a company having the lhability of 1ts members Limited
by the memorandum to such amount as the members
may respectively thereby undertake to contribute to
the assets of the company in the event of its being
wound up (n this Ordinance termed ‘‘a company
limited by guarantee’’), or

(¢) a company not having any himit on the lability of its
members (in this Ordinance termed ‘‘an unlimited
company’’)

4 (1) The memorandum of every company must state— Requirements

() the name of the company, with “‘Lumited’’ as the last E’;ﬂ;neﬁf;‘i“t
word of the name 1n the case of a company limited randum

by shares or by guaiantee,

(b) the place in which the registered office of the company
18 to be situate,

(¢} the objects of the company
(2) The memorandum of a company lunited by shares or

by guarantee must also state that the Liability of its members
18 himited
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(3) The memorandum of a company limited by guarantee
must also state that each member undertakes to contribute to
the assets of the company m the event of 1ts being wound up
while he 15 & member or within one vear after he ceases to be
4« membe1, for payment of the debts and habilities of the com-
pany contracted before he ceases to be a member, and of the
costs, charges, and expenses of winding up, and for adjustment
of the rights of the contiibutories among themselves, such
amount as may be 1equured, not exceeding a specified amount

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

(@) the memorandum must also, unless the company 1s
an unlimited company, state the amount of share
capital with which the company pioposes to be
registered and the division thereof into shares of a
fixed amount,

(b) no subscriber of the memorandum mav take less than
one share,

(¢} each subsciiber must wiite opposite to his name the
numbet of shares he takes

5 The memorandvm must be signed by each subscriber
in the presence of 1t least one witness who must attest the
signatuie

6 A company may not alter the conditions contained in
its memorandum except 1n the cases, in the mode and to the
extent for which expre<s provision 18 made in this Ordinance

7 (1) Subject to the provisions of this section, a company
may, by speecial r1esolution, alter the provisions of its memo-
randum with iespect to the objects ol the company <o far as
may be required to enable 1t—

(@) to carty on 1its business mole economically or more
cfhiciently , o

(b) to atbain 1ts mamn puipose by new o1 impioved

means, or
(c¢) to enlarge or change the local area of its operations
ol

(d) to caity on some business which under existing cu-
cumstances may convenientlv or advantageously be
combimed w.th the busimess <! the «smpany, o

(e) to restrict o1 abandon any of the objects specified 1n
the memorandum o1
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(f) to sell or dispose of the whole or any part of the
undertaking of the company, or

(9) to amalgamate with any other company or body of
persons

(2) The alteration shall not take effect until, and except
in so far as, it 18 confirmed on petition by the cowrt

(3) Betore confuming the alteration the comt must be
satisfied—

(a) that suthcient notice has been given to every holder of
debentutes of the company, and to any persons o
class of persons whose interests will, 1n the opinion
of the couit, be affected by the alteration, and

(b) that, with respect to every creditor who 1n the opinion
of the com?t 1s enfitled to object and who sigmfies
his objection 1n manner dnected by the court, either
his consent to the alteration has been obtained or
his debt o1 claim has been discharged ot has dete:-
mined, or has been secured to the satisfaction of the
court

Provided that the court may, in the case of any peison o1
class, for special 1easons, dispense with the notice required by
this section

(4) The court may make an order confirming the altera-
tion erther wholly or 1n part, and on such texms and conditions
as 1t thinks fit

(5) The court shall, 10 exercising 1ts discretion under tlus
section, have regard to the rights and interests of the members
of the company or of any class of them, as well as to the
rights and interests of the creditors, and may, if 1t thinks fit
adjourn the proceedings 1 order that an aitangement may be
made to the satisfaction of the court for the purchase of the
imtetests of dissentient members, and may give such duections
and make such orders as 1t snay think expedient for facilitating
or carrying mto effect any such arrangement

Pirovided that no part of the capital of the company shall
be expended 1n any such puichase

(6) A certified copy of the order confirming the altetation,
together with a printed copy of the memotandum as altered,
shall, within fifteen davs from the date of the cider, be de-
hivered by the companv to the 1egistiar and he shall register
the copy so delivered and shall certifv the registiation under

o e



432

THE OFFICIAL GAZETTE

April 3, 1933

Articles
prescribing
regulations for
companies

Regulations
required 1n
case of
unhmited
company or
company
Iimited by
guarantee

Adoption and
application of
Table A

his hand, and the certificate shall be conclusive evidence that
all the requnements of this Ordinance with respect to the
alteration and the confiimation thereof have been complied
with, and thenceforth the memorandum as so altered shall be
the memorandum of the company

The court may by order at any time extend the time for
the delivery of documents to the 1egistrar under this section
for such period as the court may think proper

(7) If a company makes default 1n delivering to the regis-
trar any document requiied by this section to be delivered to
lnm, the company shall be liable to a fine not exceeding ten
pounds for every day during which the default continues

Articles of Association

8. There may 1n the case of a company limited by shares,
and there shall in the case of a company limited by guarantee
or unhmited, be registered with the memorandum articles of
assocration signed by the subscribers to the memorandum and
prescribing 1egulations for the company

9 (1) In the case of an unhmited company the articles,
1f the company has a share capital, must state the amount of
share capital with which the company proposes to be regis-
tered

(2) In the case of an unlimited company ot a company
limited by guarantee, the articles, 1t the company has not a
share capital, must state the number ol members with which
the company proposes to be registered

(3) Where a company not having a shaie capital has
mcreased the number of 1ts meinbers beyond the reyistered
number, 1t shall, within fifteen days after the increase was
resolved on or took place, give to the registiar notice of the
inerease, and the 1egistrar shall 1ecord the inciease

If default 18 made 1n complying with this sub-section, the
company and every officer of the company who 15 in default
shall be hable to a default fine

10 (1) Articles of association may adopt all o1 any of the
regulations contamed n Table A

(2) In the case of a company limited by shares and 1egis-
tered after the commencement of this Oidinance, if aiticles
are not registered, ot, if arficles aie 1egistered, n so far as the
articles do not exclude or modity the regulations contamed 1p
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Table A, those 1egulations shall, so far as applicable, be the
1egulafions of the company i the same manner and to the
same extent as if they weie contamed 1 dulv registered
atticles

11 Articles must—
(@) be printed,
(b) be divided into paiagraphs numbered counsecutively,

(¢) be signed by each subsciiber to the memotandum of
association 1n the pre-ence ot at least one witness
who must attest the signature and add his occupation
and address

i2 (1) bubject to the provisions of this Ordinance and
to the conditions contained in 1ts memotandum, ¢ company
may by special 1esolution alter o1 add to 1its airticles

(2) Any alteration o1 addition so mmade to the articles
shall, subject to the provisions of this Ordinance, be as valid
as 1f originally contained therein, and be subject in like manner
to alteiration by special 1esolution

Forne of Memorandum and 1rtucles
13 'The form of—
(¢) the memorandum of assoctation of a company hmited
by shares,

(b) the memoiandum and aiticles of association of a com-
pany lmited by guarantee and not having a shate
capital ,

(¢) the memoranduin and aiticles of assoclation of a coin-

pany lLmited by guaiantee and having a share
capital,

(d) the memorandum and aiticles of association of
unhimited company having a share capital,

i

shall be respecfively 1n accordance with the forms set ont in
Tables B, C, D and E in the Fust Schedule to this Ordinance,
or as near thereto as crreumstances admit

Registration

14 'The memorandum and the articles, 1t any, shall be
delivered to the 1egistrar and he shall retam and register
them

Printing and
signatuie of
articles

Alteration «f
wrticles by
special
resolution

Statutory
torms of
memorandurm
ind articles

Registration
of memoran-
dum and
articles
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15 (1) On the registration of the memorandum of a com-
pany the registrar shall certify under his hand that the
company 18 incoiporated and, 1n the case of a linnted company,
that the company 18 hmuted

(2) Fiom the date of incorporation mentioned in the certi-
bcate of incorporation, the subsciibers to the memorandum,
together with such other peisons a< may trom time to time
become members of the company, shall be a body cotporate
by the name contained 1n the memorandum, capable forthwith
of exercising all the functions of an mcorporated company,
with power to hold land and having peipetual succession and a
coramon seal, but with such habihity on the part of the mem-
beis to contiibute to the assets of the companv in the event ot
ity being wound up as 1s mentioned in this Ordinance

18 (1) A certaficate of incorporation given by the
registiar 1n respect ol any association shall be conclusive
evidence that all the requirements of this Ordinance in respect
of 1egistration and of matters precedent and incidental thereto
have been complied with, and that the association 1s a com-
pany authorized to be registered and duly registered under this
Ordinance

(2) A statutory declaration by an advocate of the Supreme
Court engaged 1n the formation of the company, or by a person
named 1n the articles as a director or secretary of the company,
of compliance with all o1 any of the said requuements shall be
produced to the 1egistrair, and the registiar may accept such a
declaration as suffictent evidence of compliance

17 (1) Subject to the prowisions of this section, a com-
pany registered as unlmmited may register under this Ordinance
as limited, or a coinpany alteady 1egistered as a himited com-
pany may re-1egister under this O1dinance, but the registration
of an unlimited company as a limited companv shall not affect
the 11ghts o1 habilities of the company in respect of any debt
or obhigation mcuired, or any contract entered mto, by, to,
with, or on behalf of the company before the 1egistration, and
those 11ghts o1 liabilities may be enforced in manner provided
by Part X of this Ordinance 1n the case of a company registered
in pursuance of that Part

(2) On registiation m pursuance of this section the regis-
trar shall close the former registration of the company, and
may dispense with the dehivery to him of copies of any docu-
ments with copies of which he was fuinished on the occasion
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of the original 1egistiation of the company, but, save as afoie-
sa1d, the 1egistiation shall take place 1n the same manner and
shall have effect as if 1t were the fiist 1egi~fiation of the
company under this Ordinance

Provisions with Respect to Name. of Companies

i8 (1) No company shall be 1egislerted by a name
which—

(@) 1s 1dentical with that by which a3 company 1n existence
15 already 1egistered, or so nearly tesembles that
name as to be calculated to deceive, except where
the company mn exstence 1s in the comse of being
dissolved and signifies 1ts consent 1n such manner as
the registiar requues, ot

(b) contains the words *° Chambe: of Commeice,”’ unless
the company 15 a company which 13 to be 1egistered
uimder a licence granted in puisunance ol the next
following section of thie Ordo ance without the addi-
tion of the word ‘‘Lanuted’ to its name, or

(¢) contains the words “‘Building Society”

(2) Except with the consent of the Goveinor in Council,
no company shall be 1eg:stered by a name which—

R

(@) contains the words ““Rojal” or “‘Impetial”” or in the
opinion of the 1egistiar suggests, o1 1s calculated to
suggest, the pationage of His DMajesty or of any
membei of the Royal Famly, o1 connexion with His
Majesty’'s Government o1 any department thereof , or

(b) conta:ns the woids ‘Municipal”” or ‘‘Chartered’” or
1n the opinion or the 1egistrai suggests, or is calcu-
lated to suggest, connexion with any muapality
or othet local authority ot with any society or body
incorpotated by Royal Charter, or

(¢) contains the word ‘‘Co-operative’

19 (1) Where 1t 15 pioved {o the satistaction of the
Governor 1n Council that an association about to be formed
as a limited company 13 to be fornied for ptoroting commeice,
art science, religion, chaiity o1 any other useful o1 social
object and mtends to applv its profits, if any, o1 other income
in promoting its objects, and to prohibit the payment of any
dividend to 1ts membets, the Goveriot 1n Council may by

Restriction on
registration of
compAanies by
certain names,

Power to
dispense with
“Limited’”’ 1n
name of
chaiitable
and other
companies
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Change of
name

Iicence under the hand of the Colonial Secietary direct that
the association may be registered a~ 1 company with limited
hability, without the addition of the word Laumited ’ to ats
name, and the assnciation may be registered accordingly

(2) A licence by the Governot in Council under this
sectlon may be granted on such conditions and subject to such
regulations as the Governor in Council thinks fit, and those
conditions and regulations shall be binding on the association,
and shall, if the Governor 1n Council so ditects, be inserted 1n
the memotandum and articles, or in one of those documents

(3) The association shall on 1egistration enjoy all the
privileges of limited companies, and be subject to all their
obligations, except those of using the word ““Lamited’ as am
pait of 13 name, and of publishing 1ts name, and of sending
lists of members to the 1egi-trar

(4) A heence under this section may at any time be
revoked by the Governor in (Clouncil, and upon revocation the
registrar shall enter the word “‘Tamited’” at the end of the
name of the association upon the register and the association
shall cease to enjoy the exemptions and privileges granted by
this section

Provided that, betore a licence 1 o tevoked, the Govetrno
in Couneil shall give to the association notice mm writing of the
intention to 1evoke and shall afford the association an oppo
ity of heing heatd 1n oppo<ition to the revocation

(5) Where the name of the association contains the words
‘Chamber of Comunerce’’ the notice to be given as aforesaid
shall include a statement of the effect of the provisions of sub-
section (3) of the next following section of this Ordinance

20 (1) A company ma}, by special resolution and with
the approval of the 1egistrar signified 1n witing, change its
name

(2) If a cownpany, thiough madveitence or otherwise, 1s,
without such consent as 1s mentioned 1n paragraph (a) of
sub-section (1) of section 18 of this Oidinance, registered by
a name which 1s 1dentical with that by which a company 1n
existence 1s previously registered, or which so nearly resembles
that name as to be calculated to deceive, the first-mentioned
company may change 1ts name with the sanction of the

1egistrar
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(3) Where a licence gtanted in pursaance of the last fore-
going section of this Ordinance to a company the name ot
which contains the words *° Chamber of Commerce’ 1s revoked,
the company shall, within a periold of «ix weeks from the date
of the revocation or such longer period as the Governor 1n
Council may think fit to allow, (hange 1its name to a name
which does not contain those words

If a company mahkes defavit i complying with the
requiremnents of this sub-section, 1t shalt be lable to a fine
not exceeding fitty pounds tor every dav durning which the
default continues

(4) Whete a company changes its nane, the 1egistrar shall
enter the new name on the regi~ter 1m place of the former
name, and shall 1sgsue a certificate of icoiporation altered to
meet the encumstances of the case

(5) The change of name shall not affect any rights o
obhgation ot the company, o1 1ender defective any legal pro-
ceedings by or against the company, and any legal proceedings
that might have been continued or commenced against 1t by
1ts former name may be continued or cominenced against 1t by
its new name

General Provisions with tespect to Memorandum
and Articles

21 (1) Subject to the provisiong of this Ordinance the
memorandum and articles shall, when 1egicteied, bind the
company and the membets theieof to the same extent as
if they 1espectively had been signed and <ealed by each
member, and contained covenants on the pait of each member
to observe all the provietons of tle memorandum and of the
articles

(2) All money pavable by any member to the company
under the memorandum oi articles shall be a debt due fiom
him to the cotupany

22 (1) In the case of a company hmited by guarantec
and not having a shaie capital, and 1egistered aiter the com-
mencement of this Ordinance, every provision in the memorar-
dum or aiticles or any 1esolution of the company puiporting
to give any person a night to pattiripite i the dnisible
profits ot the company otheiwise than as a member shall bhe
void

Effect of
memorandutn
and articles

Provision as
to memoran-
dum ind
articles of
companies
Iimited by
guarantee
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(2) Tor the pmpose of the piovisions of this Ordinance
relating to the memorandum of a company himited by guarantee
and of this <ection, every piovision in the memorandum or
atticles, o1 1n any 1tesolution, of a company hmited by
guatantee and 1egistered on or after the date atoresaid, pui-
porting to divide the undertaking of the company into shares
or mterests shall be treated as a provision for a share capital
notwithstandimmg that the nomimal amount o1 number of the
shares o1 1nterests is not specthed thereby

Alterations 1n 23 Noiwithstanding anything i the memoiandum or
g;eff;‘;}o‘;‘éig;lm articles of a company, no membe1 of the company shall be
1ncteasing bound by an alterat.on made m the memoiandum ov aiticles
liability to after the date on which he became a membelr, 1f and so fa1

contribute to
share capital as the alterafion 1equires him to take o1 subscribe for more

not to bhind shares than the number held by him at the date on which the

f&ﬁfﬁﬁ%i alteratinon 15 made, o1 in any wav increases his hability as at
without that date to contribute to the shaie capital of, or otherwise
consent to pay money to, the company
Piovided that this section shall not apply mm any case
where the member agrees 1 wiiting, either before o1 after
the alteration i1s made, to be bound thereby
Copies of 24 (1) A company shall, on bemng so requned by any
;nxfclln(;ﬁ?c?:smto member, send to hun a copy of the memorandum and of the
be given to articles, 1if any subjec® to payment of one shilling or such
members less sum as the company may prescribe
(2) If a company makes default in complying with this
section, the company and every officer of the company who
18 1 default shall be hable for each offence to a fine not
exceeding twenty shilhings
Issued copies 25 (1) Where n altetation 1» made 1in the memorandum
gﬁnﬂlﬁﬁiﬁo of a company, eveiy copy of the memorandvm issued after
embody the date of the altetation shall be in accordance with the
alterations alteration

(2) It wheie any such alteiation has been made, the
company at any time after the date of the alteration issues
any copies of the memorandum which aie not in accordance
with the alteration, 1t shall be hable to a fine not exceeding
twenty shillings for each copy so 1ssued, and every officer of
the company who 1s 1 default shall be hiable to the like penalty
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Membership of Company

26 (1) The subsciibers to the memorandum of a company
shall be deemed to have agreed to become roembers of the
company, and on 1ts registration shall be entered as members
1n 1ts 1egister of members

(2) Every other person who agiees to become a member
of a company, and whose name 15 entcred 1m 1ts register of
members, shall be a member of the company

Prwate Companies

27 (1) For the puiposes of this Ordinance, the expression
“‘private company’’ means 4 company which by its articles—

(a) restricts the 11ght to transter 1ts shares, and

(b)Y limits the number of 1ts members to fifty, not including
petsons who are 1n the employment of the company
and persons who, having been formerlv in the em-
ployment of the company, weie while 1n that
emnployment, and have continued after the deter-
mination of that employment to be, members of the
company , and

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

(2) Wheie two or mote persons hold one o1 mote shaies
in a company Jointly, they shall, for the purposes of this
section, be treated as a single member

28 (1) If a company, bemng a pirivate company, alters
1ts articles in such manner that they no longetr weclude the
provisions which, under the last foregomng section of this
Ordinance, aie required to be included in the articles of a
company i oirder to con<tifute 1t a pivate company, the
company shall, as on the date of the alteration, cease to
be a private company and shall, within a period of fouiteen
days aftet the said date, deliver to the 1egistrar for registration
a prospectus o1 a statement in heu of prospectus in the form
and containing the paiticulars set out 1n the Second Schedule
to this Ordinance

(2) If default 13 made 1m complying with sub-section (1)
of this section, the company and every officer of the company
who 18 m default shall be lable to a default fine of fifty
pounds
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member
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“private
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(8) Where the articles of « company include the provisions
atoresaid but default 1s made i complying with any of those
provisions, the company shall cease to be enlitled to the
privileges and exemptions confeired on private companies
under the provisions contained in sub-section (3) of section 110,
sub-section (1) of section 130 and paragraph (d) of section 167
of this Oirdinance, and thereupon the said provisions shall
apply to the company as it it were not a private company

Provided that the court, on being satished that the taillme
to comply with the conditions was accidental o1 due to in-
advertence or to some other sufhuient ciuse, o1 that on other
grounds 1t 13 just and equtable to giant rehef may, on the
application of the company or any other person mterested and
on such terms and conditions as seem to the court just and
expedient, order that he company be 1elieved fiom <uch con-
sequences as aforesaid

Reduction of Number of Members below Legal Muumum

28 It at any time the number of members of a company
18 reduced, 1n the case of a private companyv, below two,
or, mn the ca-~e of any other couipany, below seven, and 1t
cairles on business fo. more than six months while the number
18 80 reduced, every person who 15 a member of the company
during the time that 1t so caiiies on business after those sia
months and 18 cognisant of the fact that 1t 15 carrymng on
business with fewer than two members, o1 seven membels,
as the case may be, shall be severally hable for the payment
of the whole debts of the company contracted duiing that time,
and may be severally sued theirefor

Contracts, etc

30 (1) Contracts on hehalf of a company mav be wmade
as follows—

(¢) a contiact which 1t made between private persons
would be by law requiied to be 1n wiiting, signed by
the parties to be charged therewith may be made on
behalf of the company m writing signed by any
per<on acting undet 1ts anthoiity, eapress or implied ,

(b) a contract which 1f made between pinate persons
would by law be valid although wmade by patol only,
and not reduced into writing, may be made by patol
on behalf of the companv by any person acting undet
its anthouity, express or unphed

Apul 3, 1933
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(2) A contract made according to this section shall be
effectual in law, and shall bind the company and 1ts successors
and all other paities thereto

(3) A contiact made according to this section may be
varied or discharged in the same manner m which 15 1s
authorized by this section to be made

81 A bill of exchange ot piomissorty note shall be
deemed to have been made, accepted, or endorsed on behalf
of a company 1if made, accepted o1 endoised in the name
ot, or by o1 on behalf or on account of, the companv by any
person acting under 1ts authotity eapress o1 1imphed

32 1) A company may, by wiiting under 1its comnmon
seal, empowerl any person, either generally o1 in 1espect of
any specified matters, as i1ts attorney, to execute deeds on 1ts
behalf 1n any place not situate 1n the Colony

(2) A deed signed by such an attoiney on behalf of the
company and under his seal shall bind the company and
have the same eftect as 1f it were under 1ts common sgeal

33. (1) A company whose objects requne or compiise
the transaction of business beyond the hmits of the Colony
may, if authorized by 1ts articles, have for use in any territoty,
district o1 place not situate m the Colony an official seal,
which shall be a facsimile of the comnion seal of the company,
with the addition on its face of the name of every teriitory,
district or place where 1t 1s to be used

(2) A deed or other document to which an official seal 18
duly afixed shall bind the company as 1f 1t had been sealed
with the common seal of the company

(3) A company having an official seal for use 1n any
gsuch teiritory, district or place may, by wiiting under 1its
common seal, authoiize any petson appointed for the puipose
in that territory, distiict or place to afhx the official seal to
any deed or other document to wlich the company 15 party
1in that territory, district o1 place

(4) The authouty of any such agent shall, as between
the company and any petson dealing with the agent, con-
tinue during the period, if any mentioned 1n the mstrument
conferiing the authorty, or if no perzod ts theie mentioned
then until notice ot the 1evocation o1 determnation of the
agent’s authonty has been gren to the per-on deahng with
him

Bulls of
exchange and
promissory
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E~xecution of
deeds abroad
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(5) The peison affiaing any such ofhicial seal shall, by
wiiting under his hand, certity on the deed ot other in<tiument
to which the seal 1 affined the date on which and the place
at which 1t 18 affixed

Authenticatrion of Docuinents

Authentication 34 A document o1 proceeding requuing authentication

of documents 1,y Company may be signed by a director, secretary, o
other authorized othicer ol the company, and need not be undei
its common seal

PART 111

SHARE CAPITAL AND DEKBENTURES
Prospcctus

Dating and 35 (1) A prospectus issued by o1 on behalf of a company

éﬁgﬁfﬁgﬁﬁm o1 1 telation to an intended company shall be dated, and
that date shall, unless the contiary 1s proved, be taken as
the date of publication of the prospectus

(2} A copy ot every such prospectus, signed by every
petson who 15 nawmed theiem as a duector o1 proposed directo
of the company, o1 by his agent authorized in wniting, shall
be delivered to the registiar for 1egistiation on or before the
date ot its publication, and no such prospectus shall be issued
until a copy thereof has been so dehivered for i1egistration

(3) The 1egistriar shall not 1egister any prospectus unless
it 15 dated, and the copy theieof signed 1n manner requured
by this section

(4) Hvery piospectus shall state on the face of 1t that
a copy has been delivered for registiation as required by this
section

(5) I o prospectus 1s 1ssued without a copy thereof
being <o delivered, the company and everv person who 1s
knowingly a party to the 1ssue of the prospectus shall be
hable to o fine not exceeding five pounds for every day from
the date of the 1ssue of the prospectus until a copy thereof 1s
so delivered

Specific 36 (1) Every piospectus 1ssued by o1 on behalt ol 4
giqgérzilffts company, ot by ot on behalf of any peison who 15 o1 has
ticulars 1n been envaced ot interested 1 the formation ot the compans
prospecius must state the mtters specsfied m Part 1 of the Thud Schedule

lo thn Ordinance and et vut the reports specitied 1 Part 11 of
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that Schedule, and the said Parts I and II shall have effect
subject to the provisions contained m Part IIT of the said
Schedule

(2) A condition requiring or binding an apphcant for
shares 1n or debentures of a company to waive compliance
with any requirement of this section, or purporting to affect
him with notice of any contiact, document, or matter not
spectfically referred to in the prospectus, shall be void

(3) Tt shall not be lawful to 1ssue any form of application
tor shares 1n or debentures of a company unless the form
18 1ssued with a prospectus which complies with the requne-
ments of this section

Provided that this sub-section shall not apply if 1t 1s

shown that the form of application was issued either—

(a) 1m connexion with a bona fide mvitation to o petson
to enter into an underwriting agreement with 1espect
to the shares or debentures, or

(b) 1n relation to shares o1 debentures which weie not
offered to the public

If any person acts in contiavention of the provisions of
this sub-section, he shall be hable to a fine not eaceeding
five hundied pounds

(4) 1In the event ot non-compliance with ot contravention
of any of the requirements of this section, a director or other
person 1esponsible for the prospectus shall not incur any
liability by reason of the non-compliance ot contravention, if—

(¢) as 1egards any matter not disclosed, he proves that

he was not cognisant thereof , ot

(b) he proves that the non-compliance or contiavention

atose from an honest mistake ot tact on his part, or

(¢) the non-compliance o1 contravention was 1n 1espect of

matteis which in the opimion of the comt dealing
with the case were immatenial or was otherwise such
as ought, 1n the opinion of that court, having 1egard
to all the circumstances of the case, 1easonably to be
excused

Provided that, 1 the event of failute to include m a
prospectus a statement with respect to the matters specified
it patagraph 15 of Pait T of the Thud Schedule to thus
Ordinance, no dizector or other person shall incui any liability
1n 1espect of the failuic unless 1t be proved that he had know-
ledge of the matters not disclosed
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(5) This section shall not apply to the 1ssue to existing
members o1 debentuie holders of a company of a prospectus
ot foom of application telating to shates in or debentures
of the company, whether an applicant tor shares o1 debentulres
will or will not have the 11ght to 1enounce 1n favowmr of othet
persons, but subject ag atoresaid, this section shall apply to a
prospectus o1 a form ot application whether 1ssued on or with
1eference to the formation of a company o1 subsequently

(6) Nothing in this section shall limit o1 diminish any
liability which any person may incur under the general law or
this Ordinance apart from this section

37 (1) A company hn.ited by shates ot a company limited
by guarantee and having a <hate capital shall not previously
to the statutoiy meeting vary the teiins of a contract 1eferzed
to in the prospectus, o1 statement in hieu of prospectus, except
subject to the approval of the statutory meeting

(2) This section shall not apply to a ptivate company

38 (1) Whete a prospectus mvites persons to subacitbe
for shaies 1n or debentuies of a company —

(¢) every person who 19 ¢ dnector of the company at the
tinie of the issue ot the prospectus, and

(b) every person who has authorrzed lumselt to be named
and 15 named 1 the prospectus as a duector o1 as
having agteed to becomie a direct 1 erther immediate-
ly ot atter an interval of time, and

(¢) every person being a prowoter of the company, and

(d) every person who has authorized the issue of the
prospectus,

<hall be hable to pay compensation to afl persons who
subsciibe for any shaies o1 debentwies on the faith of the
prospectus for the loss ot damage thev may have sustained
by 1eason of any untiue statement therem, ot m any ieport
ot wemotandum appearing on the faca theieof or by reference
mncolpotated theremn o1 1vsued therewith, unless 1t 15 proved—

(1 That having consented to become a duector of the
company he withdiew lus consent before the 1seus
of the prospectus, and that 1t wa- 1wsued withont
his authornty or consent. o1
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(1) that the prospectus was 1ssued without his know-
ledge or conwent and that on beconung aware ot
its 1ssue he forthwith gave 1easonable public notice
that 1t was 1ssued without his knowledge or consent,

or

(1) that after the 1ssue of the prospectus and betoie
allotment thereunder, he, on becoming aware of
any untrue statement therein, withdrew his consent
thereto, and gave 1easonable public notice of the
withdiawal, and of the reason theiefor, o

(1v) that—
(@) asregards every untiue statement not purporting

to be made on the authotity of an expeit o1 of
a public offictal document or staterent, he had
reasonable ground to believe, and did up to the
time of the alloiment of the shaite~ ¢1 deben-
tures, as the case may be, believe, that the
gtatement was true, and

(b} as 1egairds every unftiue staternent putpoifing to

be a statement by an expeit o1 contammed n
what purports to be a copy of or extract from
a report or valuation ol an eapert, it fairl
1epresented the statement, o1 was a correct and
fan copy of or extiact fiow the repoit o valua-
tion, and

(c) as regairds every untrue statement puiporting to

be a statement made by an official person ot
contained 1 what purpoits to be 4 copy of o1
extract from a public offictal document, 1t was
a cortect and tau representation of the statement
or copy of or extiact fiom the documnent

Provided that a person shall be hiable to pay compensation
as aforesard if 1t 15 proved that he had no 1easonable ground
to believe that the peircon making any <uch statement, 1eport
or valuation as 1s mentioned 1n patagiaph (1v) (b) of this sub-
section was competent to make 1t

(2) Where the prospectus contains the name of a pcison
as a director of the company, o1 as having agieed to become
4 diector thereof, and he has not consented to become a
director, or has withdiawn his consent before the issue of
the prospectus, and has not authoirized ot consented to the
15516 thereof, the directors of the company, except anv withont
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whose knowledge o1 consent the prospectus was issued, and
any other peison who authorized the issue theieot, shall be
hable to indemnify the person named as aforesaid against all
damages, coste, and expenses to which he may be made lable
by 1eason of his name having been inserted in the prospectus,
or in defending himself against any action or legal proceedings
brought against him n respect thereof

(3) Every person who, by teason of his being a dnector
ot named a8 a dnector o1 as having agieed to become a
duector, or of his having authorized the 1ssue of the pros-
pectus, becomes liable 10 make any payment under this section
may 1ecover contribution, as mn cases of contract, from any
other person who, if sued separately, would have been hable
to make the same payment, unless the person who has become
so hable was, and that other person was not, guilty of fiaudu-
lent misrepresentation

(4) For the purposes of this section—

the expression ‘‘promoter ° means a promoter who was
a party to the preparation of the piospectus, ot of the portion
thereof containing the untiue statement, but does not include
any person by reason of his acting in a professional capacity
for persons engaged in piocuring the formation of the com-

pany ,
the expression ‘‘expert’” 1ncludes engineer, valuer,

accountant, and any other person whose profession gives
authority to a statement made by him

89 (1) Where a company allots o1 agrees to allot any
shares 1 or debentures of the company with a view to all
or any of those shares or debentures being offered for sale
to the public, any document by which the offex for sale to
the public 18 made shall for all purposes be deemed to be
a prospectus 1ssued by the company, and all enactments
and iules of law as to the contents of prospectuses and to
hability 1n 1espect of statements n and omissions from pros-
pectuses, ot otheiwise 1elating to prospectuses, shall apply
and have effect accordingly, as if the shares o1 debentures
had been offered to the public for subsctiption and as 1f persons
accepting the ofter 1n respect of any shares or debentures
were subsciibera for those shares or debentures, but
without prejudice to the hability, if any, of the persons by
whom the ofter 18 made, 1n 1espect of nus-statements contained
in the document or otherwise 1n 1espect thereof
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(2) For the puiposes of this Ordinance, 1t shall, unless
the contra1y 1s proved, bc evidence that an allotment of,
ot an agteement to allot, shaies ot debentures was made
with a view to the shaies ot debenlumes bemng offered for
sale to the public 1f 1t 1s shown—

(a) that an offer of the shaies or debentures or of any
of them for sale to the public was made within six
months after the allotment or agieement to allot, o1

(b) that at the date when the offer was made the whole
consideration to be 1eceived by the company m
tespect of the shaies o1 debentures had not been so
received

(8) Section 35 ol this Ordinance as applied by this section
shall hive effect as though the persons making the offer
were persons named in a prospectus as directors of a company,
and section 36 of this Ordinance a» apphed by this section
shall have effect as 1f 1t 1equuied a prospectus to state 1n
addition to the matters 1equuied by that section to be stated
In a prospectus—

(a) the nett amount of the consideration received or to
be 1ecerved by the company in 1espect of the shaies
o1 debentures to which the offer 1elates, and

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

(4) Where a person making an offer to which this section
relates 18 a company or a fitm, 1t shall be sufficient if the
document aforesaid 1s signed on behalf of the company o1
fim by two directors of the company ot not less than half
of the partners, as the case may be, and any such dnectot
or pattner may sign by his agent authorized in wiiting

Allotment

40 (1) No allotment shall be made of any shate capital
of a company offered to the public for subscription unless
the amount stated in the prospectus as the mimimum amount
which, 1n the opinion of the directors, muast be 1aised by the
1ssue of share capital mn order to provide tor the matters
specified 1n patagraph 5 m Part I of the Third Schedule to
this Ordinance has been subsaibed and the sum payable on
application for the amount so stated has been paid 1o and
ecerved by the company

Piochibition of
allotment un-
less minimum
ubseription
recelved
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For the purposes of this sub-section, a sum shall be
deemed to have been paid to aud received by the company
if a cheque for that sum has been 1eceived 1n good faith
by the company and the duzectors of the company have no
1eason for suspecting that the cheque will not be paid

(2) The amount so stated 1n the prospectus shall be
reckoned exclusively of any amount payable othetwise than m
cash and 18 mn this Oidinance 1eferied to as ‘‘the mimmimum
subsciiption

(3) The amount payable on application on each shate
shall not be less than five pet cent of the noninal amount of
the share

(4) The amount paid on application shall be set apart
by the durectors as a separate fund and shall not be available
for the purposes of the company o1 the satisfaction of 1its
debts until the minimum subsciiption has been made up

(6) 1f the conditions aforesaid have not been comphed
with on the expiration of one hundred and twenty days
after the fiist 1scue of the prospectus all money received
from applicants for shaies shall be forthwith iepaid to them
without 1nterest, and, i any such monev i3 not so repaid
within one hundied and thnty days after the issue of the
prospectus, the dnectors of the company shall be jointly and
severally liable to repay that money with inteiest at the 1ate
of five per cent per annum irom the expiration of the one
hundred and thirtieth day

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

(6) Any condition 1equiring or binding any apphcant fo

shares to waive compliance with any tequnement of this section
¢hall be void

(7) This section, except sub-section (3) thereof, shall not
apply to any allotment of shares subsequent to the first allot-
ment of shaies offered to the public for subsciiption

41 (1) A company having a share capital which does
not 1ssue a prospectus on or with reference to its formation,
or which has 1ssued such a prospectus but has not proceeded
to allot any of the shares offered to the public for subsciiption,
shall not allot any of 1ts shaies o1 debentules unless at lsact
thiee days before the first allotment of erther shares or deben
tures theie has been delivered to the 1egistiar for registratior
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a statement 1n lheu of prospectus, signed by every petson who
18 named therein as a director or a proposed duector of the
company or by his agent authotized i wiiting 1n the fotin
and contarning the particulars set out in the Fourth Schedule
to this Ordinance

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

(3) If a company acts i contravention of this section,
the company and every director of the company who knowingly
authorizes or perinits the contravention shall be habie to 1
fine not exceeding one hundred pounds

42 (1) An allotment made by a comnpany to an apphant
i contravention of the provicions of the two last forcnomng
cections ot this Oidinance, shall be voidable at the instance
ot the applicant with.n one month after the holding of the
statutoty meeting of the company and not later, o1, i any
case where the company 1s not required to hold a statutory
meeting, o1 where the allotment 1s made after the holuir ol
the statutory meeting, within one month after the date of the
allotment, and not later, and shall be <0 voidable notwith-
standing that the company is 1n course of being wound up

(2) It any duirector of a company knowingly contiavenes,
or permuts or authorizes the contiavention of, any of the
provisions of the said sections with respect to allotment, he
<hall be hable to compensate the company and the allottee
respectively for any loss, damages, ot costs which the company
or the allottee may have sustained or incuited thereby

Piovided that proceedings to iecover any such loss,
damages, or costs shall not be commenced after the expiration
of two years from the date of the allotment

43 (1) Whenever a company lunited by shares or a
company limited by guairantee and having a share capital
makes anv allotment of its <hares, the company shall within
sixty days thereafter deliver to the 1egistiar for 1eqistration—

(@) a return of the allotments, stating the number and

nominal amount of the shaies comptised 1n the
allotment, the names, addresses, and dexciiptions ol
the allottees, and the amount, 1f any, paid o1 dve
and payable on each shate, and

(b) m the case of shaies allotted as fully or paitly paid

up otherwise than in cash, a confract in wiiting
constituting the title of the allottee to the allotment
together with any contract of sale, or for services

449
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or other consideration 1n 1espect of which that allot-
ment was made, such contracts being duly stamped,
together with copies of all such contiacts vetified 1n
the prescitbed manner and a 1etuin stating the
number and nominal amount of shares so allotted
the extent to which they are to be tieated as paid

up, and the consideration for which they have been
allotted

(2) Where such a contract as above mentioned 1s not
reduced to wtiting, the company shall within sixty days
after the allotment dehver to the 1egistiar tor recistiation
the presciibed paiticulars of the contiact stamped with the
same stamp duty as would have been payable 1f the contract
had been 1educed to writing, and those paificulars shall be
deemed to be an instrument within the meaning of the Stamp
Ordinance, and the registiar may, as a condition of filing the
particulars, require that the duty payable theteon he adjudi-
cated under section 33 of that Oidinance

(8) If default 13 made mm complying with this section,
every director, manager, secretary o1 other officet of the
company, who 18 knowingly a party to the default, shall be
liable to a fine not exceeding fifty pounds for every day during
which the default continues

Provided that, in case of default in delivering to the
1egistiar within sixty days after the allotment any document
required to be delivered by this section, the company, or any
person hable for the default, may apply to the coutt for rehef,
and the court, if satisfied that the omission to deliver the
document wasg accidental o1 due to madvertence ot that it 1s
just and equitable to grant relief, may make an order extend-
ing the time for the delivery of the document for such period
as the court may think proper

»
Commussions and Discounts

44 (1) It shall be lawful for a company to pay a com-
mission to any person 1n consideration of his subseribing or
agreeing to aubscribe, whether absolutely ot conditionallv
for any shares m the company, o1 procuring or agreeing to
procure subscriptions, whether absolute o conditional, for
any shaies m the company if-—

(@) the payment of the commission 1s anthorized by the
articles, and
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(b) the commuission paid or agieed to be paid does not
exceed ten per cent of the price at which the shares
are 1ssued or the amount or iate authorized by the
articles, whichevei 18 the less, and

(¢c) the amount or 1ate pet cent of the commmssion paid
or agreed to be paid 18—

(1) in the case of shares offeted to the public fm
subsctiption, disclosed in the prospectus, oi

(1) 1n the case of shaies not offered to the public for
subsciiption, disclosed in the statement 1n lieu of
prospectus, ot 1 a statement in the piescribed
foom signed 1n like manner as a statement
lieu of prospectus and delivered before the pay-
ment of the commission to the registiai for
registiation, and, whete a cincular or notice, not
being a prospectus, inviting subsciiption for the
shates 18 1ssued, also disclosed in that encular
or notice, and

(d) the number of shaies which persons have agieed fot
a commission to subsciibe absolutely 1s disclosed in
manner aforesaid

(2) Save as aforesaid, no company shall apply any of
1ts shares or capital money either dunectly o 1nduectly n
payment of any commission, discount or allowance, to any
person 1n consideration of his subscribing ot agileeing to sub-
scribe, whether absolutely o1 conditionally, for any shaies of
the company, or procuring or agieeing to procure subscriptions,
whether absolute or condifronal, for any shaies in the company
whether the shaies or money be so applied by being added to
the purchase money of any property acquuned by the company
or to the contract price of any work to be executed for the
company, ot the money be paid out of the nommal purchase
money or contiact price, or otheiwise

(8) Nothing in this section shall affect the power of any
company to pay such biokerage as 1t has heretofore been
lawful for a company to pay

(4) A vendor to promoter of o1 other person who receives
payment 1n money or shares from, a company shall have
and shall be deemed always to have had power to apply any
part of the money o1 shares so received m payment of any
commission, the payment of which, 1f made duectly by the
company, would have been legal under this section
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(5) If default 1= made 1n complying with the provisions
ol this section relating to the delivery to the registiar of the
statement in the prescuibed torm, the company and every
officer of the company who 18 in default <hall he hable to a
fine not exceeding twenty-tive pounds

Statement in 45 (1) Where a companj has paid any sums by way ot

balance sheet g

as to COMe commission 1 respect of any shares or debentures, or allowed

missions and  gny sums by way of discount 1n 1e-pect of auny debentures,

1scounts the total amount so paid or allowed, or so much thereof as
has not been wiitten off, shall be stated in every balance sheet
of the company until the whole amount thereof has been

written off

(2) If default 1s made in complying with this <ection, the
company and every officer of the company who 18 1n default
shall be lhable to a default fine

Prohibition of 48 (1) Subject as provided wn this section 1t <hall not
provision of

financ1al be lawful for a company to give, whether dnectly or indnecth
l“SlStﬂrI:}Ce fExY and whether by means of a loan, guatantee, the provision of
company

purcﬁ’qm of its cecurity or otherwise, any financial acswstance for the purpo<e

own shares of o1 mm connexion with a purchase made or to be made by
any person of any shares in the company

Provided that nothing in this <ection shall be taken to
prohibit—
() whete the lending of money 15 part of the ordinary
business of a4 company, the lending of money by the
company 1n the ordinary course of its business,

(b) the provision by a company, 1n accordance with an)
scherne for the tume being 1 force of money for the
putchase by trustees of fully-paid shaires i the com-
pany to be held by o1 for the benefit of employees of
the company, including any ditector holding a
«alaried employment or office in the company,

(¢) the making by a company of loans to petsons, other
than diiector~ bona fide m the employment of the
company with a view to enabling those persons to
putchase fully-paid shares in the conipany to be held
by themselves by wav of beneficial ownership

(2) The aggregate amount of any outstanding loans made
under the authorily of provisos (b) and (o to wub-section (1)
of this section <hall be <hown as a sepuate i1tem 1n everv
balance sheet of the company
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(3) If a company acts i confravention of this section, the
company and every officet of the company who 18 1n defaunit
shall be liable to a fine not exceeding one hundied pounds

Issue of Redecemable Prefeience Sharcs and Shares
at  Discount

47 (1) Subject to the jrovivions of tlus section, a com- Power to 1ssue
redeemable
pany hmited by shaies mav, 1f so authorized by 1its articles, preference
1ssue prelerence shares which are, or at the option of the shares

company are to be hable, to be 1edeemed
Pirovided that—

(a) no such shares shall be 1edeemed except out of profits
of the company which would otheiwise be available
for dividend or out of the proceeds of a fresh 1ssue
of shates inade for the puiposes ot the redemption,

(b) no such shares shall be i1edeemed unless they aie
tully paid,

(¢) where any such shates are redeemed otherwise than
out of the proceeds of a thresh issue, there shall out
of profits which would otherwise have been available
for dividend be transferred to a resetve fund, to be
called “‘the capital redemption 1eseive fund’’, a sum
equal to the amount applied in redeeming the shares,
and the provisions of this Ordinance relating to the
reduction of the share capital of a company shall,
except as provided in this section, apply as if the
capital redemption reserve fund wete paid-up share
capital of the company,

(d) where any such shares are redeemed out of the pro-
ceeds of a fresh issue, the premium, 1f any, payable
on 1redemption, must have been provided for out of
the profits of the company before the shares are
1edeemed

(2) There shall be 1ncluded in every balance sheet of a
company which has 1ssued redeemable preference shares &
statement specifying what part ot the 1ssued capital of the
company consists of such shares and the date on or before
which those shares are, or are to be lhable, to be redeemed

If a company fails to comply with the provisions of this
sub-section, the company and every officer of the company
who 1s 1n default shall be hable to a fine not exceeding one
hundred pounds,
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(3) BSubject to the provisions of this section, the redemp-
tion of preterence shaies theteunde: may be eftected on such
tetms and 1 such iannei as may be provided by the aiticles ol
the company

(4) Where 10 pursuance ol this section o company has
redeemed o1 1s about to redeem any preference shares, it shali
have power to 1ssue shaies ap to tue nominal amount of the
shailes 1edeemed or to be 1edecmed as 1f those shares had never
been 1ssued, and accordingly the shaie capital of the company
shall not for the puiposes of any enactenis 1elating to stamp
duty be deemed to be increased by the issue of shaies in pursu-
ance of this sub-section

Pirovided that, where new shales are 1ssued before the
redemption ot the old shares, the new shaies shall not, so
tar as relates to stamp duty, be deemed to have been issued in
putsuance of this sub-section unless the old shaies aie te-
deemed withun one month after the 1ssue ot the new shares

() Where new shaies have been 1ssued 1 pursuance ol
the last foregoing sub-section, the capital 1edemption reserve
fund may, notwithstanduing anything in tins section, be applied
by the company, up to an amount equal to the nominal amount
of the shares so issued, mm paying up unissued shares of the
company to be 1ssued to members of the company as fully paid
honus shates

48 (1) Subject as provided in this section, 1t shall be
lawful for o company to 1ssue at o discount shares in the
company of a class already 1ssued

Provided that—

{(a) the 1ssue of the shares at a discount must be authorized
by 1esolution passed 1n general meeting of the
company, and must be sanctioned by the eourt,

(b) the resolution must specify the maximum 1ate of dis-
count at which the shares are to be 1ssued,

(e) not less than one year must at the date of 1ssue have
elapsed since the date on which the company was
entitled to comianence business,

(d) the shares to be 1ssued at a discount must be 1ssued
within one month after the date on which the issue
1~ sgnetioned by the coutt o1 within such extended
“1me as the coutt may allow
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(2) Where a company has passed a 1esolution authorizing
the 1ssue of shares at a discount, 1t may apply to the comt fo
an order sanctioning the issue, and on any such application
the court, 1f, having 1egard to all the cincumstances of the case,
1t thinks proper so to do, may make an order sanctioning the
1ssue on such termns and conditions as 1t thinks fit

(3) Every prospectus ielating to the issue of the shaies
and every balance sheet 1ssued by the company subsequently
to the issue of the shaies must contain particulars of the
discount allowed on the 1ssue of the shaies or of so much of
that d1 _ount as has not been wriitten off at the date of the
1ssue of the document 1n question

If default 18 made in complying with this sub-section, the
company and every officer of the company who 15 1n default
<hall be hable to a default fine

Miscellaneous Provisions as to Share Capital

49 A company, if so authorized by its articles, may do
any one or mote of the following things—

(@) make arrangements on the 1ssue of shates for a daffer -
ence between the shaie holders 1in the amounts and
times of payment of calls on their shates,

(b) accept fiom any member the whole or a pait of the
amount 1emaimning unpald on any shaies held by
him, although no part of that amount has been called
up 2

(¢c) pay dividend 1n propottion to the amount pald up on
each shaie where a latger amount 18 paid up on
some shares than on others

50 A lmuited company may by special 1esolution detet-
mine that any poition of 1ts share capital which has not been
already called up shall not be capable of being called up, ex-
cept 1n the event and for the pumposes of the company being
wound up, and thereupon that portion of its share capital shall
not be capable of bewng called up except 1n the event and for
the purposes aforesaid

51 (1) A company hmited by shates o1 a company hmited
by guarantee and having a shaie capital 1if so authorized by 1ts
articles, may alter the conditions of its memorandum as fol-
lows, that 18 to say, 1t may—

(@) increase 1ts share capital by new shates of such amount

as 1t thinks expedient,

Power of
company to
airange for
different
amounts being
paid on shares

Reseive
Liability of
Iimited
company

Power of
company
hmited by
shares to alter
its share
capital
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(b) consolidate and divide all or any of 1ts share capital
into shares of larger amount than 1its existing shares,

(¢) convert all ot any ot its pard-up shares mto stock, and
1econvert that stock into paid-up shares of any de-
nomination,

(d) subdivide 1ts shares, or any of them, into shares of
smaller amount than 1s fixed by the memorandum,
so, however, that in the subdivision the proportion
between the amount paid and the amount, 1f any,
unpaid on each 1educed share shall be the same as 1t
was 1n the case of the share fiom which the reduced
share 18 derived,

(e) cancel shares which, at the date of the passing of the
resolufion 1n that behalf, have not been taken or
agreed to be taken by any person, and diminish the
amount of its share capital by the amount of the
shares so cancelled

(2) The powers conferied by this section must be exeicised
by the company mm general meeting

(3) A cancellation of shares in puisuance of this section
shall not be deemed to be a 1eduction of share capital within
the meaning of this Ordinance

52 (1) If a company having a share capital has—

(a) consolidated and divided 1ts share capital into shates
ot larger amount than 1ts existing shares, or

(b) converted any shares into stock, ot

(¢) re-conveited stock into shares, or

(d) subdivided 1ts shares or any of them, or

(e) redeemed any 1edeemable preference shares, or

(f) cancelled any shares, otherwise than 1n connexion
with a reduction of share capital under section 56 of
this Ordinance,

1t shall within one month after so doing give notice thereof to
the registrar specifying, as the case may be, the shares con-
sohidated, divided, converted, subdivided, redeemed or cancelled
or the stock re-converted

(2) If default 1s made 1n complyimng with this section, the
company and every officer of the company who 1s 1n default
shall be hable to a default fine
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53. (1) Where a company having a shaie capital, whether
its shares have or have not been conveited mnto stock, has
increased 1ts share capital beyond the 1egistered capital, 1t
shall within fifteen days atter the passing of the iesolution
authorizing the 1nciease, give to the registrar notice of the
wnciease, and the 1egistrar shall record the inciease

(2) The notice to be given as aforesaid shall include such
patticulars as may be prescribed with respect to the classes of
shares affected and the conditions subject to which the new
shares have been ot ate to be 1ssued, and thete shall be for-
warded to the 1egistrar together with the notice a pirinted
copy of the resolution authorizing the inciease

(8) If defaunlt 15 made 1mm complying with this section,
the company and every officer of the company who 18 in default
shall be liable to a default fine

54 An unlimited company having a share capital may,
by 1ts tesolution for registration as a limited company m
pursuance of this Ordinance, do either o1 both of the following
things, namely—

(a) ncrease the nonunal amount of its shaie capital by
mcreasing the nominal amount of each of 1ts shares,
but subject to the condition that no part of the
incteased capital shall be capable of being called up
except 1n the event and for the puiposes of the
company being wound up,

(b) provide that a specified portion of 1ts uncalled shaie
capital shall not be capable of being called up except
in the event and for the putposes of the company
being wound up

55 (1) Where any shares of a company are 1ssued for
the puipose of 1a1sing money to defray the expenses of the
construction of any wotks o1 buildings o1 the provision of any
plant which cannot be made profitable for a lengthened period,
the company may pay interest on so much of that share capital
as 1s tor the tune being paid up for the pertod and subject to
the conditions and restrictions in this section mentioned, and
may charge the sum so paid by wav of inteiest to capital as
part of the cost of constiuction of the work or building, ot the
provision of plant

Notice of
ncrease of
share
capital

Power of
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company to
provide fot
reserve share
capital on re-
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Power of
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cases
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Provided that—

(@) no such payment shall be made unless 1t 18 authorized
by the articles o1 by special resolution,

(b) no such payment, whethe1 authorized by the articles
or by special resolution, shall be made without the
previous sanction of the Goveinor in Council, which
sanction shall be conclusive evidence fer the puiposes
of this section that the shaies of the company n
respect of which such sanction 1s given have been
18sued for a purpose specified 1n this section,

(¢} before sanctiomng any such payment the Governor mn
Co mncil may, at the expense of the company, appoint
a person to mquite and tepoit to him as to the
cucamstances of the case, and may, before making
the appomtment, 1equire the company to give se-
cutity for the payment of the costs of the inquiry,

(d) the payment shall be made only for such petiod as
may be detetmined by the Goveinor 1 Council, and
that period shall in no case extend beyond the close
of the half year next after the half year during
which the wotks o1 buildings have been actually
completed o1 the plant provided,

(e} the rate of interest shall 1n no case exceed four per
cent per annum o3 such other 1ate as the Governo
in Council may for the time being by notice in the
(razette prescribe,

(f) the payment of the interest shall not operate as a
1eduction of the amount paid up on the shares In
respect of which 1t 18 paid,

(y) the accounts of the company shall show the shaie
capital on which, and the rate at which, interest has
been paid out of capital during the petiod to which
the accounts 1elate

(2) If default 1s 1aade i complying with proviso (g) to

sub-gsection (1) of this section, the company and every officer
ot the company who 18 in defaunlt shall be hable to a fine not
exceeding fifty pounds

Reduction of Share Capital
56 (1) No company limited by shaies and no company
lmited by guarantee and having a shaie capital shall have
power to buy its own shaies unless the consequent reduction
of capital 18 effected and sanctioned 1n manner heremafter

provided
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(2) Subject to confumation by the cowt, a company
hmited by shaies o1 a company lmited by guarantee and
having a shaie capital may, f so authorized by its articles, by
special 1esolution reduce its shaie capital in any way, and 1
patticular, without prejudice to the generality of the foregoing
powelr, may—

(@) extingumish o1 1educe the hability on any of 1ts shares
1 tespect ot share capital not paid up, ot

(b) erther with ;@ without extinguishing or ieducing lia-
bility on any of its shales, cancel any paid-up shaie
capital which 15 lost o1 uniepresented by available
assets, o1

(¢} either with o1 without extingmishing or 1educing
habilitv on anv of its shaies pay off any paid-up
“hate capital which 15 1n excess of the wants of the
company,

and may, 1l and so far as 1s necessary, alter 1ts memorandum
by teducing the amount of its share capital and ol its shares
accordingly

(3) A special 1esolution under tlhis section 18 1 this
Ordinance 1eferred to as “‘a 1esolution for reducing share
capital’’

57 (1) Wheie a company has passed a resolution for
reducimg shate capital 1t nay apply by petition to the comt
for an oirder conhiming the teduction

(2) Wheie the proposed reduction of shate capital invelves
etther dimimution of hability 1n respect of unpaid share capital
o1 the payment to any shaieholder of any paid-up share capital,
and 1n any other case it the comt <o duects, the following
provisions shall have effect, -ubject nevertheless to the next
following sub-section—

(@) every aeditor of the company who at the date fixed
by the court 15 entitled to any debt or claim which, if
that dale wete the commencement of the winding up
of the company, would be admissible in proof against
the company shall be entitled to object to the
reduction

(b)Y the comt shall settle a hst of creditois so entitled to
object, and for that puipose shall asceitain, as far
as possible without requiing an application from any
creditol , the names of those cieditors and the natue

Apphecation
to court for
confirming
order,
objections by
creditors, and
settlement of
list of object-
mg creditors
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and amount of then debts o1 claims, and may pub-
lish notices fixing a day or days within which
(reditors not entered on the hist are to claim to be so
enterted o1 aie to be excluded fiom the night of
objecting to the 1eduction,

(¢} where a cieditor entered on the list whose debt ot
claim 1s not discharged o1 has not determined does
not consent to the reduction, the court may, 1f 1t
thinks fit, dispense with the consent of that creditor,
on the company securing payment of his debt o
claim by approptiating, as the court may duect, the
following amount—

(1) 1f the company admuts the full amount of the debt
o1 claim, or, though not admitting 1t, 1s willing
to provide for 1t, then the full amount of the
debt o1 claim,

(1) 1f the company does not admit and 18 not willing
to provide for the full amount of the debt or
clatm, or if the amount 15 contingent or not
ascertained, then an amount fixed by the court
after the hike inquuy and adjudication as if the
company wete being wound up by the court

(3) Whete a proposed teduction of share capital involves

erther the dimuinution of any hability 1n 1espect of unpaid share
capital or the payment to any shareholder of any paid-up shaie
capital, the comt may, 1f having 1egard to any special citeum-
stances of the case 1t thinks proper so to do, duect that sub-
section (2) of this section shall not apply as regards any class
or any classes of creditors

58 (1) The court, it satisfied, with 1espect to every
creditor of the company who under the last foregomg section
15 entitled to object to the 1eduction, that either his consent to
the 1eduction has been obtained or his debt ot claim has been
discharged ot has detetmined, ot has been secured, may make
an oider confiiming the 1eduction on such terms and conditions
as 1t thinks fit

(2) Where the cout makes any such order 1t may—

(@) if for any special reason 1t thinks proper so to do,
make an ordev dunecting that the company shall,
duting such period, commencing on ot at any time
after the date of the oider, as 1s specified in the
order, add to its name as the last words thereof the
words “‘and 1educed”, and
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(b) make an order 1equring the company to publish as
the court directs the reasons for reduction or such
other information 1n regard thereto as the court may
think expedient with a view to giving proper in-
tormation to the public, and, if the court thinks fit,
the causes which led to the reduction

(3) Where a company 18 ordered to add to its name the
words ‘‘and reduced’’, those words shall, until the expuation
of the period specified m the order, be deemed to be part of
the name of the company

59 (1) The 1egistrat, on production to him of an order
of the court confirming the reduction of the share capital of a
company, and the delivery to him of a copy of the order and
of a minute appioved by the cowmt, showing with respect to
the shaie capital of the company, as altered by the order, the
amount of the shale capital, the number of shares into which
1t 18 to be divided, and the amount of each shaie, and the
amount, 1f any, at the date of the 1egistration deemed to be
paid up on each share, shall 1egister the ortder and minute

(2) On the 1egistration of the order and minute, and not
before, the resolution for 1educing share capital as confirmed
by the order so registered shall take effect

(3) Notice of the registiation shall be published 1n such
manne1 as the court may direct

(4) The 1egistrar shall certity under his hand the registra-
tion of the order and minute, and his ceitificate shall be
conclusive evidence that all the requirements of this Ordinance
with 1espect to 1eduction of share capital have been complied
with, and that the shaie capital ot the company 1s such as 1s
stated 1n the minute

(5) The munute when 1egistered shall be deemed to be
substituted for the coiresponding part of the memorandum,
and shall be valid and alterable as if it had been otiginally
contamed therein

(6) The substitution of any such minute as aforesaid for
pait of the memorandum of the company shall be deemed to
be an alteration of the memotandum within the meaning of
section 25 of this Ordinance

60. (1) In the case of a4 reduction of share capital, a
wember of the company, past o1 piesent, shall not be hable 1n
respect of any shaie to any call o contiitbution exceeding in
amount the difference, if any, between the amount of the shaie

Registration
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as fixed by the minute and the amount paid, or the reduced
amount, 1f anv, which 18 to be deemed to have been paid, on
the share, as the case may be

Provided that, if any aeditor, entitled i 1espect ot any
debt or claim to object to the reduction of shate capital, 1s, by
teason of his 1enorance of the proceedings fu 1eduction, or of
thewr natute and eftect with respect to his claim, not entered
on the list of creditors, and, after the reduction, the company
18 unable, withun the meaning of the provisions of this Oidin-
ance with respect to winding up by the comt to pay the
amount of his debt or claim, then—

(¢) eveiy petson who was a member of the company at the
date of the 1egistration of the oider for 1eduction
and munute, shall be hable to contiibute for the pay-
ment of that debt or claim an amount not exceeding
the amount which he would have been hable to con-
tribute 1f the company hid cominenced to be wound
up on the day before the said date, and

(b) if the companv 1s wound up, the court, on the appl-
cation of anv such creditor and proof of his ignorance
as aforesard may, if 1t thinks fit, settle accordingly
a list of persons so liable to contribute, and make and
enforce calls and orders on the contitbutories settled
on the list as if they were ordinaiy contiibutors in

a winding up

(2) Nothing 1n this section shall affect the tights of the
contributorles among themselves

61 If any duector, manager, secietary or other otficer
ot the company—

(@) wilfully conceals the name of any creditor entitled to
object to the 1eduction or

(b) wilfully misiepresents the nature o1 amount of the
debt o1 claim of anv cteditor , or

(¢c) aids abets, or 18 prvy lo any such concealment or
misiepresentation as aforesaid

he shall be punishable with impiisonment for a period not
exceeding one year and shall alco m leu of or in addition

thereto be liable to a fine

Aprl 3, 1933
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Varation of Shareholders’ Rights

62 (1) If m the case of a company, the share capital of Rights of

holders of
which 15 divided nto different classes of shares, provision 1s special classes

made by the memorandum or aiticles for authoiizing the of shares,

vanation of the nghts attached 1o any class of shares 1n the
company, subject to the consent of any specified proportion
of the holders of the 1ssued shates of that class or the sanction
of a resolution passed at a sepaiate meeting of the holders ot
those shaies, and in pmsuance of the said provision the rights
attached to any such class of shares are at any time varled,
the holdets of not less 1n the aggregate than fifteen per cent
of the 1ssucd shares of that class, being persons who did not
consent to or vote 1 favow of the resolution for the variation,
may apply to the cowmit to have the vaiiation cancelled, and,
where any such application 1s made, the variation <hall not
lave effect unless and untal 1t 19 confumed by the court

(2) An application under this section must be made within
seven days after the date on which the consent was given ot
the resolution was passed, as the case may be, and may be
made on behalf of the shaieholders entitled to make the appli-
cation by such one or more of then number as they may
appoint 1 writing for the puipose

(5) On any such application, the court, after hearing the
applicant and any other peisons who apply to the court to be
heard and appear to the court to be inteirested in the applica-
tion, may, if 1t 15 satified, having regaid to all the cucum-
stances of the case, that the variation would unfarly prejudice
the shareholders of the class repiesented by the applicant,
disallow the vairation, and shall, 1f not so satisfied, confirm
the valiation

{(4) The decision of the court on any such application shall
he final

(5) The company shall within fifteen days after the
making of an oider by the court on any such application
fooward a ceitified copv of the order to the registrar, and, if
default 158 made in complymg with this provision, the company
and every officer of the companv who 1s in default shall be
hable to a default fine

(6) The expression ‘‘variation’ 1n this section 1includes
abrogation and the expression ‘‘varied’’ shall be construed
1ccordingly
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Transfer of Shares and Dcbentures, Evidence
of Title, etc

63 (1) The shaies o1 other inteiest of any member 1n a
company shall be 1ovable property, transferable in manner
provided by the aitficles of the company

(2) Bach shaie mm a company having a share capital shall
be distinguished by 1its approptiate number

64 Notwithstanding anything imn the aiticles of a com-
pany, 1t shall not be lawiul for the company to register a
transfer of shaies in or debentuies of the company unless 4
proper 1msftument of transter has been delivered to the
company

Piovided that nothing in this section shall prejudice any
power of the company to register as shareholder or debenture-
holder any peison to whom the 1ight to any shaies in or
debentuires ot the company has been tiansmitted by operation
of law

65 A tiansfer of the shaie o1 other interest of a deceased
member of a company made by lus legal 1epresentative shall,
although the legal representative 15 not himself & member of
the company, be as valid as i1f he had been such a member at
the time of the execution of the instrument of transfer

86 On the application of the transferor of any share or
interest 1n 4 company, the company shall enter in 1ts register
of members the name of the transfeiee in the same mannex
and subject to the same conditions as if the apphcation for the
entry were made by the transteree

67 (1) If a company refuses to register a transfer of any
shares or debentures, the company snall, withn two months
atter the date on which the transter was lodged with the com-
pany, send to the transferee notice of the refusal

(2) If default i1s made in complying with this section, the
company and every duector, manager, secretary or other officer
of the company who 1s knowingly a party to the default shall
be hable to a fine not exceeding five pounds for every day
during which the default contlinues

68. (1) Every company shall, within three months after
the allotment of any of its shares, debentures, o1 debenture
stock, and within three months after the date on which a
tiansfer of any such shaies, debentuies or debenture stock 1s
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lodged with the company, complete and have ready for de-
livery the certificates of all shates, the debentures and the
cettificates of all debenture stock allotted ot transterted, unless
the conditions of 1ssue of thie shates, debentuies ot debenture
stock otherwise provide

The expiession ‘‘transter’” for the purpose of this sub-
section means o transfer duly stamped and otherwise valhd,
and does not include such a tiansfer as the company 18 for
any reason entitled to 1efuse to register and does not register

(2) If detault 18 made 1n complying with this section, the
company and every director, manager, secretaiy or other officer
of the company who 13 knowingly a party to the default shall
be hable to a fine not exceeding five pounds for every day
during which the default continues

(3) If any company on whom a notice has been seived
requring the company to make good any default in complying
with the piovisions of sub-section (1) of this section fails to
make good the default within ten days after the seivice of the
notice, the comt may, on the application of the person en-
titled to have the certificates o1 the debentures delivered to
him, make an order dnecting the company and any officer of
the company to make good the default within such time as
may be specified in the order, and any such order may provide
that all costs of and incidental to the application shall be borne
by the company or by any officer of the company responsible
for the lefault

69 A certificate, under the common seal of the com-
pany, specifying any share< held bv any membe1, shall be
prima facie evidence of the title of the member to the shares

70 The production to a company of any document which
18 by law sufficient evidence of—

(a) probate ot the will, o1 letteis of adnumstiation of the
estate, of a deceased person having been granted to
some pei1son, Or

(b) the Public Trustee having undertaken adminsiration

of an estate under <ection 4 of the Public Trustee s
O1rdinance, 1925,

shall be accepted by the company, notwithstanding anything
i 1ts articles, as sufficient evidence of such giant or under-
taking
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71 (1) A company limited by shares, if so authorized by
1ts articles, may, with 1espect to any fully paid-up chaies, issue
undel its common seal a wartant <tating that the bearer of
the warrant 13 entitled to the shares therein specified, and may
ptovide, by coupons or otheiwise, for the payment of the
tuture dividends on the shares included in the wairant

(2) Such a warrant as aforesaid 15 1n this Ordinance termed
a4 share warrant’

(3) A share wairant shall entitle the bearer thereof to
the shares theremn specified, and the shares may be tiansferred
by dehvery of the wariant

72 It any peison ialsely and deceilfully personates any
owner of any shaie o1 interest mn any company, or of any
share wartant or coupon, 1ssued 1 pursuance of this Ordinance,
and thereby obtains or endeavours to obtain any such shaie
or Interest or share warrant or coupon, Op 1ecelves Ol éen-
deavours to 1ecelve any money due to any such owner, as 1if
the offender were the tiue and lawtul owner, he shall be guilty
ot a telony, and shall on conviction thereof be hable to im-
prisonment for any term not exceeding seven years

73 (1) If any person—

(@) with mtent to defraud, forges o alters, or offers,
utters, disposes of or puts off, knowing the same to
be forged or altered, any shate wairant o1 coupon, or
any document pmipoiting to be a shaie wairant or
coupon, 1ssued in putsnance of this Ordinance, or

(b) by means of any such foiged o1 alteied shaie warrant,
coupon or docament, purporfing as aforesaid, de-
mands ot endeavours to obtain or 1ecewve any shaie
or 1nterest in any company under this Ordinance, or
to 1ecetve any dividend or money payable 1n respect
theteof, knowing the warrant, coupon or document
to be forged ot altered,

he shall be guilty of an offence and shall on conviction thereof
be Lable to impiisonment foi life or for any term not less
than three years
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(2) If any person without lawiul authoiity o1 excuse, proot
whereof shall lie on him-—

(@) engraves or makes oa any plate, wood, stone or other
material any shaie warrant or coupon puiporting to
be—

(1) a share warrant or coupon lssued o1 made by any
parcicular company 1in puisuance of this Ordin-
ance, or

(11) a blank share wariant or coupon so issued ot
made, or

(1) a patt of such a share warrant o1 coupon, or

(b) uses any such plate, wood, stone o1 otlier material for
the malking or printing oi any such share wariant
or coupon, or of any such blank share warrant or
coupon, or any part thereof respectively, or

(¢) knowingly has m his custody or possession any such
plate, wood, stone or other material,

he shall be guilty of an offence, and shall on conviction thereof
be hable to imprisonment for any term not esceeding fourteen
vears and not less than three years

Special Provisions as to Debentures

74 (1) Every 1egister of holders of debentures of a com-
pany shall, except when duly closed, be open to the mspection
of the 1egistered holder of any such debentuies, and of any
kolde. of shaies 1n the company, but subject to such 1easonable
restilctions as the company may 1 general meeting 1mpose,
50 that not less than two houis 1n each day shall be allowed for
mmspection

For the puiposes of this sub-section, a register shall be
deemed to be duly closed if closed i accordance with pro-
visions contained in the articles o1 1n the debentures or, in the
case of debentuie stock, in the stock certificates, o1 1n the
trust deed o1 osher document secuiing the debenture or
debentuire stock, during such petiod o1 petieds, not exceeding
i the whole thuty days m anv year, as mayv be theremn
specified

(2) Kvery registered holder of debentures and eveiry holder
of shates 1n a company may 1equire a copy of the register of
the holders of debentures of the company or any part thereof
on payment of fifty cents for every hundred woids required to
be copied
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(3) A copy of any trust deed for securing any 1issue of
debentures shall be forwaided to every holder of any such
debentures at his 1equest on payment 1 the case of a printed
trust deed of the sum of one shilling or such less sum as may
be prescribed by the company, or, where the trust deed has
not been printed, on payment of fifty cents for every hundied
words required to be copied

(4) If inspection 1s 1efused, o1 a copy 1s refused o1 not
forwarded, the company and every officer of the company who
18 1n default shall be hable to a fine not exceeding five pounds,
and fuither shall be hable to a default fine of two pounds

(3) Whete a company 1s 1n detault as atoresaid, the court
may by order compel an 1mmediate 1nspection of the register
o1 dnect that the copies required shall be sent to the person
1equiring them

75 A condition contamed in any debentures o1 in any
deed tor securing any debentuires, whether 1ssued or executed
before or after the commencement of this Ordinance, shall not
be invalid by reason only that the debentures are thereby made
irredeemable ot redeemable only on the happening of a con-
tingency however i1emote, o1 on the expiration of a peiiod,
however long, any rule of equity to the contrary notwith-
standing

768 (1) Where either before o1 after the commencement
of this Ordinance a company has redeemed any debentures
pteviously issued, then—

(@) unless any provision to the contrary, whether express
or mphed, 15 contained in the articles or i any
contract entered into by the company, or

(b) unless the company has, by passing a resolution to
that effect or by some other act, mamfested 1ts n-
tention that the debentures shall be cancelled,

the company shall have, and shall be deemed always to haie
had, power to re-1ssue the debentures, either by re-1ssuing the
same debentures or by 1ssuing other debentures 1n their place

(2) On a re-1ssue of redeemed debentures the person en-
titled to the debentures shall have, and shall be deemed alwav~
to have had, the same priorities as if the debentures had neve:
been redeemed \
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(3) Where a company has power to te-issue debentures
which have been iedeemed, particulars with 1espect to the
debentures which can be <o re-1ssued shall be included mn every
balance sheet of the company

(4) Where a companv has either before ot after the pass-
mg of this Ordinance deposited any of its debentvies to secure
advances from time to time on curtent accormt or otherwise,
the debentutes shall not be deemed to have been redeemed by
reason only of the account of the company having ceased to be
in debit whilst the debentures remamed so deposited

(5) The 1e-18sue of a debenture or the issue of another
debenture in 1ts place under the power by this section given to,
or deemed to have been possessed by, a company, whether
the re-1ssue or 1ssue was made before or after the passing of
this Ordinance, shall be t1eated as the 13sue of a new debenture
for the purposes of stamp duty, but 1t shall not be sc treated
for the purposes of any provision limiting the amount or num-
ber of debentuies to be 1ssued

Provided that any peison lending money on the security
of a debenfure 1e-1ssued under this section which appears to be
duly stamped mav give the debenture in evidence in any
proceedings for enforcing his security without payment of the
stamp duty or any penalty in i1espect thereof, unless he had
notice or, but for his negligence, might have discovered, that
the debentme was not duly stamped, but 1n any such case the
company shall be hable to pay the ptoper stamp duty and
penalty

(6) Whete any debentutes which have been redeemed
before the date of the conmencement of this Ordinance ate
1e-1soued subsequently to that date the 1e-1ssue of the de-
bentures shall not prejudice any right or prioiity which any
person would have had under or by vntue of any mortgage
o charge created before the date of the commencement of
this Oidinance, 11 section 127 of the Companies Oidinance
had been enacted 1 this Ordinance instead of this section

77 A contract with a company to take up and pay for
any debentures of the company mav be enforced by a decree
for specific performance
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78 (1) Where either a recenver 1s appointed on behalf of
the holders of any debentuies of the company secuted by a
floating chaige, ot possession 1s taken by o1 on behalf of those
debentuie holders of any property compiised m o1 subject fo
the chaige, then, if the compeny 1s not at the tuue 1n coumse
of being wound up, the debts which in every winding-up are
under the provisions of Patt VI of this Ordinance 1elating to
pieferential payments to be paid 1 prionity to all other debts,
<hall be pad out of any assets couung to the hands of the
1eceivel o1 other person taking possession as aforesaid 1n
ptiority to any claim tor primapal or mnterest i 1espect of the
debentuies

(2) The periods ol tune mentioned 1 the said piovisions
of Pait VI of this Ovdinance shall be 1eckoned fiom the date
uf the appomntment of the 1ecerver o1 of possession being taken
as afore<aid, as the case may be

(3) Any paymeunts made under thius section shall be te-
couped as far as may be out of the ascets of the company
avallable for pavment ot general aeditois

PART 1V

REGISTRATION OF CHARGES

Reqistration of Charges with Registrar

79 (1) Subject to the provisions of this Pait of this
Ordinance, evely chaige created after the fixed date by a
company iegistered in the Colonv and being a chaige to which
this section apphes shall, so far as any security on the com-
pany’s property o1 undertaking is conferted thereby, be voud
aganst the hquidator wd any creditor ot the company, unless
the prescribed paiticulars of the chairge, together with the
mstrament, if any, bv which the charge 1s created o1 evidence,
o1 a copy theieot vertfied i the presciibed mannet are de-
livered to o1 1ecerved by the 1egistrar for 1egistiation in manner
requited by this Ordinance within forty-two days after date of
its creation but without prejudice to any contract o1 obhigation
for iepayment of the money thereby secmred, and when a
chaige becomes voul under this section the money secued
thereby shall immediatelv become payable

(2) This section apphes to the following charges—

(@) o charge for the puipose of securing any 1ssuae of
debentures ,

(b) a charge on uncalled shaie capital of the companv,

ey Loy
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(c) a charge created ot evidenced by an mstrument which,
if executed by an mdnidual, would requue 1egistra-
tion as an nstrument under the Chattels Transfey
Ordimmance, 1930,

(d) a charge on immovable propetty, wherever situate, o1
any 1nterest therein,

(e) a chaige on book debts of the company,

(f) a floating chaige on the undertakine or property of
the company,

(g9) a charge on call>s made but not paid,
(h) a chaige on a ship or any share in a ship,

(1) a charge on goodwill, on a patent o1 a licence under
a patent, on a tiade maik o1 on a copytight or a
licence under a copyright

(3) In the case of a chairge created out of the Colony
comprising solely property situate outside the Colony, the
dehvery to and the 1eceipt by the 1egistrar of a copy verified
mn the ptesctibed manner of the instrument by which the
charge 1s created or evidenced, shall have the same effect for
the purposes of this section as the delivery and receipt of the
mstrument ifself, and forty-two days after the date on which
the institument o1 copy could, 1 due coutse of post, and if
despatched with due diligence, have been 1eceived 1n the
Colony, shall be substituted for forty-two days after the date
of the creation of the charge, as the time within which the
particulars and nstrument or copy aie to be delivered to the
registiar

(4) Where a charge 1s cteated 1n the Colony but comprises
property outside the Colony, the instrument creating or pui-
porting to create the charge may be sent for 1egistiation under
this section notwithstanding that fuither proceedings may be
necessary to make the chaige valid o1 effectual according to
the law of the country in which the property 1s situate

(5) Whete a chiarge compiises propetty situate outside the
Colony and 1egistiation in the country where the property 1s
situate 1> necessary to make the chaige valhid o1 effectual
according to the law of that country, the delivery to and the
1eceipt by the registrar of a copy verified in the prescribed
manner of the instrument by which the charge 1s created or
evidenced, together with a ceitificate m the preseribed form
stating that the charge was presented for registration in the

No 24 ot 1930
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country where the property is situate on the date on which it
was so presented shall, for the purposes of this section, have
the same effect as the delivery and receipt of the instrument
itself.

(6) Where a negotiable instrument has been given to
secure the payment of any book debts of a company the de-
posit of the instrument for the purpose of securing an advance
to the company shall not for the purposes of this section be
treated as a charge on those book debts.

(7) The holding of debentures entitling the holder to a
charge on immovable property shall not for the purposes of
this section be deemed to be an interest in immovable property.

(8) Where a series of debentures containing, or giving by
reference to any other instrument, any charge to the benefit
of which the debenture holders of that series are entitled
pari passu is created by a company, it shall for the purposes
of this section be sufficient if there are delivered to or received
by the registrar within forty-two days after the execution of
the deed containing the charge or, if there is no such deed,
after the execution of any debentures of the series, the follow-
ing particulars— -

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

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

(¢) a general description of the property charged; and

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

together with the deed containing the charge or a copy thereof
verified in the prescribed manner, or, if there is no such deed,
one of the debentures of the series :

Provided that, where more than one issue i1s made 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 omission to do this shall not affect the validity of
the debentures issued.

(9) Where any commission, allowance or discount has
been paid or made either directly or indirectly by a company
to any person in consideration of his subscribing or agreeing
to subscribe, whether absolutely or conditionally, for any
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debentutes of the company, ot procuring or agreeing to procute
subsciiptions, whether absolute or conditional, fo any such
debentures, the particulars 1equired to be sent for registiation
under this section shall include particulais as to the amount
or rate per cent of the commuission, discount o1 allowance so
paid or made, but omission to do this shall not affect the
validity of the debentuires 1ssued

Piovided that the deposit of any debentures as security
for any debt of the company shall not for the puiposes of this
sub-section be ireated as the 1ssue of the debentures at a
discount

(10) 1n this Pait of this Ordinance—
(@) the expression ‘‘chaige’’ includes mortgage,

(0) the expression ‘ the fixed date’” means 1n relation to
the charges specified 1 paragiaphs (a) to (f), both
inclusive, ob sub-section (2) of this section, the 28th
day of December, 1921, and in 1elation to the
chaiges specified 1n paragraphs (g) to (¢), both in-
clusive, of the said sub-section, the commencement
of this Ordmance

80 (1) It shall be the duty of a company to send to the
1egistrar for registration the particulais of every charge ci1eated
by the company and of the 1ssues of debentures of a series,
requiring registiation under the last foregoing section, but
1egistration of any such charge may be effected on the applica-
tion of any person interested therein

(2) Where registiation 18 effected on the application of
some petson other than the company, that petson shall be
entitled to recover trom the company the amount of any fees
properly pard by him to the registiar on 1egistiation

(3) 11 any company makes delault in <ending to the
registrar for 1egi-fration the patticulars of any chaige created
by the company, o1 of the 1ssues of debentures of a series,
requiring registration as aforesaid, then, unless the registration
has been eftected on the application of some other person, the
company and every diiector, managet, secretary or other per-
son who 1s knowingly a patty to the detault shall be liable to a
fine not exceeding fifty pounds {oi every day duiing which the
default continues

Duty of
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company
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81 (1) Whete atter the commencement ot this Ordinance
4 company acquues any property which 1s subject to a charge
of any such kind as would, 1if it had been created by the com-
Pany atter the acquisition ot the propeity, have been 1equired
to be registered under this Pait ot this Ordinance, the com-
pany snall cause the presciibed particulars ot the chaige, to-
gether with a copy (certified in the presciibed manner to be a
correct copvi of the mstiument, 1t any, by which the charge
was cleated or 1s evidenced, to be delnhered to the registiai
for 1egistiation 1 mannetr requued by this Ordinance within
twentv-one dayes after the dite on which the acquisition 1s
completed

Provided that, 1t the propeity i1~ ~itudte and the charge
was cteated outside the Colony, twenty-one days after the date
on which the copy of the wstivment could in due course of
post, and 1f despatched with due dihigence, have been recerved
im the Colony, shall be substitnted tor twenty-one days after
the completion ol the acauisition as the time within which the
paiticulars and the copy of the instrament aie to be delivered
to the 1egistial

(2) If default 15 made m complying with this section the
company and every officer of the company who 158 1n default
shall be hable to a default fine ot fifty pounds

82 (1) The registiar shall keep, with 1espect to each
company, a tegister i the prescitbed formn of all the chaiges
tequiting registration under this Pait of this Ordinance, and
shall, on payment of the piescaibed fee, enter in the 1egister
with 1espect to such charges the tollowing particulars—

(y 1 the case of a chatge to the benefit ot which the
Loldet< ot & <cries of debentwes are entitled, such
piuticulars 5 uve specithed in sub-section (8) of sec-
rion 79 ot this Ordinance

tb) 1n the case of any other chaige—
(1) 1f the charge 15 a charge created by the company,
the date of 1ts creation, and 1f the charge was a
chatge existing on propeity acquired by the
company, the date of the acquisition of the pro-
peity, and

(11} the amount secured by the chaige, and
(1) short paiticulais of the pioperty charged, and
(1iv) the persons eatitled to the chaige
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(2) The 1egistiar shall give a certaficate under his hand
of the 1egistiation of any chaige iegistered in puisuance of
this Part of this Ordinance, stating the amount theieby se-
cured, and the certificate shall be conclusive evidence that the
requuements of thiz Part of this Ordinance as to registration
have been complied with

After making the entiy 1equued by sub-section (1) the
registiar shall retuin the mstiument, if any, o1 the verified
copy thereof, as the case miy be, delivered m accordance with
the provicions of section 79 to the person who deliveied the
same

(3) The register kept in pursuance of this section shall be
open to mspection by any peison on payment of the prescribed
fee, not exceeding one shillimg tor each inspection

(4) The 1egistrar shall keep a chionological mdex, in the
presciibed form and with the presciitbed paiticulars, of the
charges entered 1n the 1egister

83 (1) The company shall cause a copy of every ceitafi-
cate of registiation given under the last foregoing section to be
endorsed on every debenture o1 certificate of debenture stock
which 1s 1ssued by the company, and the payment of which is
secured by the charge o 1egistered

Provided that nothing 1n this sub-section shall be con-
strued a8 requiting a company to cause a certificate of regis-
tration of any charge so given to be endorsed on any debenture
or certificate of debentwe stock 1ssued by the company before
the chaige was cireated

(2) 1t any person knowingly and wiltully authorizes ot
permits the delivery of any debentwie o1 certificate of deben-
ture stock which under the provisions of this section 18 re-
quired to have endoised on 1t a copy of a certificate of
registration without the copy being so endorsed upon it, he
shall, without prejudice to any other hability, be hable to a
fine not exceeding one hund:ed pounds

84 The registiar may, on evidence being given to his
satisfaction that the debt for which any 1egistered charge was
given has been paid o1 satisfied, order that a memotandum of
satisfaction be entered on the 1egister, and shall, if required,
furnish the company with a copy thereof,
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85 The cowt, on bemg satisfied that the omission to
register a charge witlnn the time 1equued by this Oidinance,
o1 that the omisslon or mis-statement of any paiticular with
rebpect 1o any such charge 0. 1n 4 memorondum of satisfaction,
was accidental, o1 due to wmadvertence or to some other suffi-
clent cause, ot 1s not of 4 nature to prejudice the position of
aeditors or shareholders of the company, ot that on other
goounds 1t 15 just and equitable to grant relief, may, on the
application of the company o any person interested, and on
such terms and condifions as seem to the court just and
expedient, order that the tine for registiation shall be ex-
tended, o1, as the case may be, that the oruission ot mis-
statement ghall be rectihed, and may make such order as to
the costs of the application as 1t thinks fit

86 (1) It any petson obuvains an order for the appoimnt-
ment of a 1ecerver or managel of the property of a company,
o1 appomts such a 1eceiver of manager under any powets
contained 1 any instiument, he shall, within seven days from
the date of the order o1 ot the appointment under the said
powers, give notice ot the fact to the 1egistrar, and the regis-
trar shall, on payment of the presciibed fee, enter the fact 1n
the 1egister of charges

(2) Whete any peison appownted receiver oi manager of
the property of a company under the powers contained in any
instrument ceases to act as <uch 1eceiver or managet, he shall,
on so ceasing give the 1egistrat notice to that effect, and the
registrar shall enter the notice 1n the register of charges

(3) It any person mdakes delault 1n complymmg with the
requitenients of this <ection, he <hall be hable to a fine not
exceeding five pounds Lot every day duting which the default
continues

Provisions as to Compuany s Reqister of Clharges and as
to Copres of Iustruiesds creating Charges

87 lvery company shall cause a copy of every mstru-
nient (reating any chatge rtequining registration under this Part
of this Ordmance to be kept at the recistered office of the
COIULANY

Provided that, m the case of a seriles of umiform deben-
tutes, a copy of onc debentuie of the series shall be sufficient
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88 (1) Ehery humited company shall keep at the regis-
tered office ol the company a 1egister of chaiges and entet
therem all chaiges specifically atfecting property of the com-
pany and all floating charges on the undeitaking o1 any pro-
perty of the company, giving 1 each case a short description
of the property charged, the amount of the chaige, and, except
i the case of secuiities to bearer, the names of the peisons
entitled thereto

(2) 1f any dnector mdnager ot other ofhcer of the cow-
pany knowingly and wilfully authotizes o1 permits the ownosion
of any entry 1requned to be made 1 pursuance of this <ection,
he shall be hable to a fine not exceeding fifty pounds

89 (1) The copies of mstiuments creating any chaige
requining iegistriation under this Part of this Ordinance with
the 1egistiar, and the regisier of charges kept in puwisuance of
the last foregoing section, shall be open during business houts
(but subject to such reasonable 1estiictions a~ the company 1n
general meeting may unpose, so that not less than two houts
in each day shall be allowed for mspection) to the inspection of
any creditor or member of the company without fee, and the
register of chaiges shall also be open to the in<pection of anv
othel person on payment of such fee, not exceeding one <hilling
for each imspection, as the company may presciibe

(2) If inspection of the said copies or 1egister 1s 1efused,
any officet of the company 1efusing nspection, and every
director and inanager of the company authorizing o1 knowingly
and wiltully permitting the 1efusal, shall be hable to a fine
not exceeding five pounds, and a fuither fine not exceeding
two pounds for every day during which the refusal continues,
and the court may by order compel an mmmediate in<pection
of the coples or register

Applhication of Part IV to Compunies 1incorporated
outside the Colony

90 The piovisions of this Part of thus Ordinance shall
extend to chaiges on property in the Colony which aie cieated,
and to chaiges on property m the Colony which 13 acquited,
after the commencement of this Oidimance by a company
(whether a company within the meaning of this Ordinance o
not) mcorporated outside the Colonv which has an establhished
place of business in the Colony
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Transitional Provision ds to matters 1equired to Le 1egistered
undear this Ordinance, but not undcr the former Ordinance

PIOV};MOD as 91 (U It shall be the duty of a company within six
entadana  wonths after the commencement of this Ordmance to send to
chdrgei on the 1egistial {or 1egistiation the presaibed particulars of—
property

‘zg%l‘g;fg’ by () any charge aeated by the company betore the date of
before com- ; the commencement of this Ordimance and 1emaining
Deficoment unsatisfied at thae date which would have been

tequited to be teuistered undetr the provisions of
patagiaphs () (1 and (0 ot sub-wection (2) of sec-
tion 79 of tlis Ordinence or under the provisions of
section 90 of tlus Owdinance, 1f the charge had been
created after the conmmmencement of tlhas Otrdinance,

and

(b) any chatge to which any property acquured by the
company befoie the commencement ot this Ordinance
ir subject and which would bave been 1equued to be
1egistered under the provisions ol section 81 of this
Ordinance o1 under thc provisions ol section 90 of
this Ordmnce, 1 the propeity had been acquued
after the conmumencement of this Ordinance

(2) The registiar on paynient of the presciibed fee, shall
enter the said patticnlais on the 1egister kept by him in
pursuance of this Pait of thuis Ordinance

(3} Tf a company fails to comply with tlus section, the
company and every durector, managel, secteiaty or other officer
of the company o1 other per~on who 1s knowingly a paity to
the detault shall be hable to o fine not exceeding fitty pounds
for cvery day duning which the default continues

Provided that thie failme of the company shall not pre-
judice any rights which anv person in whose favom the charge
wdas made may have thereundet

(4) For the purposes of this section, the expression
“ company’’ mcludes a company (whether a company within
the meamng of this Ordmance or not) mncoiporated outside the
Colony which has an established place of business in the

Colony
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PART V

Manadt NI AW ADVINISTRATION
Registcied Office und Name

92 (1) A company shali, as fiom the day on whih it Registered

begins to caily on basiness oi as fiom the twenty-eightis day
after the date of 1ts incoiporation, whichever 18 the earhier, have
4 1egisterted ofhice to wilndh all communications and notices
mav be addiessed

(2) Notice of the sitnation of the iegistered oftice, and
of any change therem shall be given within twenty-eight days
after the date of the incorporation of the company oi ot the
change as the case may be to the regictiar who ~hall record
the same

The wclusion i the annual retuin of a company of 4
statement as to the address of its 1egistered oltice shall not be
taken to satify the obligation imposed by tlus <ub-section

(3) 1t default 1~ made 1n complying with thus -ection, the
company and every officer ol the company who 15 1n default
shall be hable to a default fine

93. (1) Livery company—

(¢} shall pamt o1 athx, and keep painted or atfized, its
name on the outside ot every othice o1 place m which
1ts business 1s cattied on, 1 a4 conspicuous position,
in letters easily legible, and m roman letters, ¢

(b) shall have 1ts naine engtaven n legible 10man letters
on 1ts seal

(¢) shall have 1ts name mentioned m legible 1owan letters
i all notwes  advaticcments  and other  official
publications of the cowpany  ind 1 ol bills ot
exchange, promussory notes, endoisements, cheques
and oiders for money o1 goods puipoiting to be
signed by ot on behalf of the company, and mn all
bills of patcels, invoices, 1ecerpts and letteirs of credit
of the company

(2) If a company does not paint or affin 1t~ nalge 1n
mannetr dnected by this Oidinance, the company and every
officer of the company who 13 in default shall be liable to a fine
not exceeding five pounds, and if a company does not keep 1ts

office of
company

Publication of
name of
company
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name pammted or affixed mn manner <o dnected, the company
and every officer of the company who 15 in default shall be
hable to a default fine

(3} If a company fails to comply with paragraph (b) ot
patagtaph () ol sub-section (1) of this section, the company
shall be hable to a fine not exceeding fifty pounds

(4) Tf o dinector, manage:, o1 officer of a company, o1 any
person on 1ts behalt—

t¢) uses oi authorizes the use of iny <eal puiporting to be
a seal ot the company, wheteon 1t name s not so
engtaven as aforesaid, o1

(b) 1ssues o1 authorizes the 1ssue of any notice, advertise-
ment, ot other official publication of the company,
or signs or authorizes to be signed on behall of the
company anv bill of exchange, piomissory note,
endoisement, cheque o1 order for money o1 goods,
whetein 1ts name 18 not mentioned 1 mauner afore-
said , or

(¢) sues o1 authorizes the issue of any bill of parcels,
involce, teceipt ot letter of ciedit of the company,
whexein its nanie 12 not mentioned in manner afore-
sald,

he shall be hable to a fine not exceeding hity pounds, and
shall) further be peisonally lable to the holder of the bill of
exchange, promussory note, cheque or order for money or
goods, for the amount thereof, unless 1t 18 duly paid by the
company

Statenienl of Lmount of Pard-up Capital

94 (1) Where any notice, advertisement or other official
publication of a company contains o statement of the amount
of the authorized capital of the company, such notfice, ad-
vertisement, or other official publication shall also contamn a
statement 1n an equally piominent position and in equally
conspicuous characters of the amount of the capital which has
been subscribed and the amount paid up

(2) Any company which makes default mn complymng with
the requirements of this section and every officer who 18 mn
default shall be lable to a fine not exceeding fifty pounds
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Restrictions on Commencement of Dusiness

95 (1) Where a company having a share capital has f)’vrfsg)igtwns
issued a prospectus mviting the public to subsciibe for 168 mencement
chares, the company shall not commence any business or of business

exerclse any boirowing powers unless—

(@) shares held subject to the payment of the whole
amount thereor m cash have been allotted to an
amount not less 111 the whole than the mmimum
stbsciiption , and

(b) every duector of the company has paid to the com-
pany, on each of the shares taken o1 contracted to be
taken by him and for which he 1s hable to pay 1n
cash, a propoition equal to the proportion pavyable
on application and allotment on the shates offered
for public subsciiption, and

(¢) there has been dehivered to the 1egistrar for iegistra-
tion a statutory declaration by the secietary o1 one
of the directors, in the presciibed form, that the
aforementioned conditions have been complied with

(2) Where a company having a shaie capital has not
1ssued a prospectus mmviting the public to subscribe foir 1ts
shares, the companv <hall not connnence anv business or exet-
(1se any boriowing poweis, unless—

(«) there has been delivered to the registiar for registia-
tion a statement m lieu of prospectus, and

(b) every dnector of the company has paid to the com-
pany, on each of the shares taken o1 contracted to be
taken by him and for which he 1s hable to pay 1n
cash, a propoition equal to the ptoportion payable on
application and allotment on the shaies payable in
cash, and

tc* there has been delivered to the 1egistrar for registia-
tion a statutory declaration by the secietary or one of
the duectors in the presciibed form that the atore-
said conditions have been complied with

(3 The 1egistrar shall, on the delivery to him of the said
statutory declaration, and 1n the case of a company which 1s
tequued by this section to dehver a statement in leu of
prospectus, of such a statement, certify that the company 1s
entitled to commence business, and that ceirtificate <shall be
conclusive evidence that the company 1s so entitled
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(4) Any contract made by a company betore the date at
which 1t 19 entitled to commence business shall be provisional
only, and shall not be binding on the company until that date,
and on that date 1t shall become binding

(5) Nothing 1n this section shall ptevent the simultaneous
ofter for subscuiption or allotment of any shares and deben-
tutes o1 the 1eceipt of any moneyv payable on application for
debentures

(6) 1f any company commences business or exercises
borrowing powers in contravention of this section, every person
who 1~ 1espunsible for the contravention <hall, without pre-
judice to any other labilitv, be liable to a fine not exceeding
fifty pounds for eveiy day duting which the contravention
contmues

(7) Nothmg m tlus section shall apply to a private com-
pany ot to a company iegistered before the 13th day of June,
1903 which does not issue o prospectus iviting the public to
subscribe for 1ts shares or 1in o far as i1ts provisions 1elate to
shares, to a company limited by guaiantee and having a share
capital

Register of Members

Regster ot 96 (1) Tveiy company shall keep in one o1 more books
members 4 1egister of 1te membetr~ and enter theremn the following
patticulars—
(@) the names and addiresses, and the occupations, if any,
ol the members, and 1n the case of a company having
a shate capital a statement of the shares held by each
membet, distinguishing each shaie by 1ts number,
and of the amount paid o1 agreed to be considered
as paid on the shites of each member ,
(b) the date at which each petcon was entered in the
1egister as a member ,
(¢) the date at which anv person ceased to be a member
Provided that, whete the company has converted any of
1ts shares mto stock and given notice of the conversion to the
registrar, the registrar shall show the amount of stock held
by each member instead of the amount of shares and the
paiticulars relating to <haies specified 1 paragraph () of this
sub-section
(2) Tf default 1s made 1 complying with this section, the
company and every officer of the company who 15 1 default
shall be hable to a default fine
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97 (1) Every company having mote than fifty members
shall, unless the 1egister of members is in such « foim as to
constitute 1n 1tself an index, keep an index of the names of
the member« of the company and shall within fouiteen days
after the date on which any alteration 19 made 1n the register
of members, make any necessarv alteration 1n the index

(2) The index which may be i the form of a caid mndex,
shall 1n 1espect of each member contain a sufficitent indieation
to enable the account of that member 1n the register to be
teadily found

(3) If defanlt 1~ made 1 complymg with this section, the
company and every officer of the company who 15 in default
shall be hable to a default fine

98 (1) On the ssue of a vhare wartant the company shall
strike out of 1its register of memnbhers the name ot the member
then entered theremn as holding the shares specified in the
wattont as if he had ceased to be o member, and shall enter in
the register the following particulars, namely—

(a) the lact of the 1s-ue of the warrant,

(b) a statemnent of the shares mmcluded 1n the wariant,
distinguishing each shaie by its nwinber, and

(c) the date of the issue ol the wariant

(2) The beaier of a share watrant shall, subject to the
aiticles of the company be entitled, on suriendernng 1t fo
cancellation to have bic name enteted as a member in the
recister of members

(3) The company shall be 1esponsible for any loss mcurred
by any person by 1eason of the coripant enteing i the
register the name of a beater of a <hate warrant m 1espect of
the shares theiem specified without the waiiant bemmg sm-
tendeted and cancelled

(£} Tntil the warrant 1s suniendered, the particulats
specified in sub-gection (1) of this section shall be deemed to
be the particulars requned by this Ordinance to be entered in
the 1egister of mmembeis and, on the swiendei, the date of
the surrender must be entered

(3) Subject to the provisions of this Ordinance, the beare
of a shae wanant may 1if the aticles of the comp.nv <o
provide, be deemed to be a member of the company withmn
the meaning of this Ordinance, either to the full ext vt o1 tor
wny purposes defined in the articles
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Inspection of 99 (1) The 1egister of members, commencing from the
register of
memhers date of the 1egistration of the company, and the mdex of “he

names of members, shall be kept at the registered office of the
company, and, except when the register 1s closed under the
provisions of this Ordinance, shall duting business howms (sub-
Ject to such 1easonable i1estiictions as the company mm general
meeting may impose, so that not less than two hows 1n each
day be allowed for inspection) be open to the inspection of any
member without chatge and of any other person on payment
of one shilling, or such less sum as the company may prescribe,
for each inspection

(2) Any membei or other person may tequue a copy of
the 1egiste1, o1 of any pairt theieof, on payment of one shilling,
ot such less smm as the company may presciuibe, for every
hundred words ot fractional part thereof required to be cop e

The company shall cause any copy -0 requuied by anv
petson to be sent to that persen within a period of ten day~
commencing on the day next after the day on which the
1equirement 1s recelved by the company

(3} If any nspection r1equired under this section 1s refu~eq
o1 if any copy requued undei this section 1= not sent within
the proper period, the company and every ofhcer of the com-
pany who 1s 1 default shall be liable 1n respect of each offence
to a fine not exceeding two pounds, and further to a default
fine of two pounds

(4) In the case of any such refucal o1 default, the court
may by otdet compel an 1mmediate mspection of the register
and 1ndex or direct that the copies requiied shall be sent to
the persons requiring them

Power to 100 .\ company may on giving notice by advertisement
close register = .. newspaper circulating in the distiict 1 which the

1egistered office of the company 1s situate, close the register of
membeis for any time ot times not exceeding in the whole

thirty days 1n each vear

Power of court 101 (1) If—

fggf;ce?fy (a) the name of any peison 1s, without sufficient cause,
enterted 1n o1 omitted fromn the register of members
of a company, ot

(b) detault 15 made o unaecessary delay takes place 1n
entering on the register the fact of any person having

ceased to be a member,
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the person aggiieved o1 any member of the company or the
company, may apph to the comt fu rectificaton of tha
register

(2) Where «n ipplication 15 made undes (s section, the
coutt may either icfuse the application, o1 may order rectifica-
tion of the register and pcyment by the company of any
damages sustained by any pat, 1ggneved

(3) On an apphcation under tlus -ection the couit may
decide any question telating to the title of any person who it
a party to the application to have his namne entered in o
omitted from the register, whether the question arises between
membetrs o1 alleged members, or between members or alleged
membets on the one hand and the companv on the other hand,
and generally may decide any question nece-sary ot expedient
to be decided tor rectification of the register

(4) In the case of a company 1equired by this Ordinance
to send a hst of i1ts members to the 1egistrar the comt, when
making an order for rectification of the 1egister, shall by its
order direct notice of the ieciification to he given to the
1egistral

102 No notice of any trust, expressed, nnphed or con-
sttuctive, shall be entered on the register, ot be receivable
by the 1egistiar

103. The iegister of members shall be prima facie
evidence of any matters by this Oidinance ditected o
authorized to be inserted theremn

Branch Reqister

104 (1) A company having a shaie capital may, if so
authorized by 1ts articles, cause to be kept mn the United
Kingdom or in any pat of His Majesty’s donunions a branch
register of members resident 1n the United Kingdom, or in
that part of His Majesty’s dominions as the case may bhe (in
this Ordinance called a ‘“‘branch 1egister’’)

(2) The company shall give to the 1egistrar notice of the
situation of the office where any branch 1egister 1s kept and
and of any change 1n 1ts situation, and if 1t 15 discontinued
of 1ts discontinuance, and any such notice shall be given within
one month of the opening of the office or of the change or
discontinuance, as the case may be

Trusts not
to he entered
on register

Register to
he evidence

Power for
company to
keep branch
1egistel



486

THE OFFICIAL GAZETTE

Apul 3, 1933

Regulations
as to branch
register

(3) If default 1s made 1 complying with sub-section (2)
of this section, the company and every officer of the company
who 18 1n default shall be liable to a default fine

(4) For the purposes of this section the expiession *° Hig
Majesty’s dominions’ includes auy tewsitory wiich 18 unde:
His Majesty’s protection or mn respect of which a mandate
under the Lieague of Nations has been accepted by Hais
Majesty

105 (1) A branch 1egister shall be deemed to be part
of the company’s 1egister of membets (in this and the next
following section called ‘‘the prmecipal 1egisict )

(2) It shall be kept m the same manner in which the
principal 1egister is by this Ordinance 1equued to be kept
except that the advertisement before closing the register shall
be 1serted in some newspaper cuenlating m the district
where the branch register 1s kept

(3) The company shall tiansmit to it .egistered office
in the Colony a copy of every entiy in 1ts braich register
as soon as may be after the entiy 15 made, a1d shall cause
to be kept at 1ts registered office, duly enteied up from time
to time, a duphcate of ils branch register

Every such dupheate shall, for ail the puiposes of thi-
Ordinance, be deemed to be part of the principal r1egister

(4) Subject to the provisions ol this section with 1espect
to the duplicate register, the shaies 1egistered in a branch
register shall be distinguished fiom the shates registered 1
the principal register, and no transaction with respect to any
shaies registered 1 a branch register shall during tue con-
tinuance of that tegistration, be tegistered 1in any othes
1egister

(5) A company may discontinue to keep a branch register,
and thereupon all entries 1n that register shall be tiansferred
to the principal register

(6) Subject to the provisions of this Ordinance, any coum-
pany may, by its articles, make such provisions a< it mav think
fit 1especting the keeping of branch registers

(7) If default 1s made in complymng with snb-section (3)
of this section, the company and every ofncer of the corupany
who 1s 1n default shall be hable to a default fine
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106 An instrument of tiansfer of a shaie 1egistered 1n
a branch 1egister, shali Le deemed to be a tiansfer of property
situate oat of the Colony, and unless executed 1n any part
of the Colony shall be exempt 1omu stamp dity chargeable
i the Colony

107 (1) If by vatue of the law 1n torce 1w the Umted
Kingdom or i any patt of His Majesty s domumion. com-
pantes incorpoialed under that law have power to keep in
the Colony branch registers of theiwr membels 1esident 1n the
Colony, the Governor 1 Council may by otder published in
the Gazette direct that section 99 and 101 of this Oidinance
shall, subject to any modifications and adaptations specified 1n
the otder, apply to and in relation to any svch bianch registers
kept 1n the Colony as they applv to and in relation to the
1egisters of companies within the meaning of this Ordinance

(2) For the pmposes of this section, the expression *° His
Majesty’s dominions”’ 1includes any tertitery which 1s unde.
His Majesty s protection or in respect of which a mandate
under the Ieague of Nations has been accepted by His
Majesty

Annual Return

108 (1) Every company having a shate capital shall
once at least 1n every year make a return contaming a list
of all persons who, on the foutteenth day after the fitst a1
only ordinary general meeting in the year, ate members of the
company, and of all persons who have ceased to be membeis
since the date of the last return or, in the case of the first
retuin, of the incoiporation of the company

(2) The list must state the names, addiesses and
occupations of all the past and pre<ent members theien
mentioned, and the number of <haies held by each of the
existing members at the date of the return, specifying shaies
ttansferted since the date of the last ietuin or, in the cac<e
of the first 1etuin, of the imcorporation of the company bj
peisons who are still members and have ceased to be members
respectively and the dates of registration of the transfers, and,
if the names therein aire not arranged in alphabetical order,
must have annexed to 1t an index sufficient to enable the
name of any person in the hst to be readily found

Provided that, whete the company has converted any
of 1ts shaies 1ato stock and given notice of the conversion
to the registiar, the list must state the amount of stock held
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by each of the existing members mstead of the amount of
shates and the particulars telating to shares herembetore
required

(3) The return must also state the addiess of the registered
office of the company and 1ust contain a summary distimguish-
ing between <hates 1ssued for cash and snares 1ssued as fully
or partly paid up otherwise than in cash, and specifying the
tollowing particulais—

(3) The return must also state the addiess of the regis-
tered office of the company and must contain a summary
distingmishing between shares issued for cash and shaies
igsued as fully or partly paid up otherwise than in cash, and
specifying the following particulars—

(a} the amount of the shaie capital of the company, and

the numnber of the shates into which 1t 15 divided,

(b) the number of shares taken fromn the commencement
of the company up to the date of the return,

(¢) the amount called up on each share

(d) the total amount of calls received,

(e) the total amount of calls unpaid,

(f) the total amount of the sums, if any, paid by way of
commussion 1n respect of any shares or debentures,

(g) particulais of the discount allowed on the 1ssue of any
shares 1ssued at a discount, ot of so much of that
discount as has not been wiitten off at the date on
which the retuin 13 made,

Iy the total amount of the sums, if anv, allowed by way
of discount 1n 1espect of any debentwes, since the
date of the last retuin,

1t the total number of shares foifeited,

‘hr the total amount of shaies for which share wariants
are outstanding at the date of the 1etmn,

Iy the total amount of share warrants issued and sur-
rendered respectively since the date of the last
ieturn,

(m) the number of shares comprised 1n each share
warrant ,

(n) all such particulars with respect to the persons who
at the date of the retuin are the dunectois of the
company as are by this Ordinance 1equited to be
contamned with 1espect to directors 1n the 1egister of
the dunectors of a company,
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(0) the total amount of the mdebtedness of the company
mn respect of all mortgages and charges which ate
tequited to be 1egistered with the 1egistral under
this Ordinance

(4) The retuin shall be 1n accordance with the forin set
out 1 the Fifth Schedule to this Ordinance, or as near theireto
15 circumstances admait

() In the case of a company keeping a branch register,
the paiticulais of the entiles 1n that 1egister shall, so fa
as they relate to matters which are 1equured to be stated mn
the 1etuin, be included 1n the ieturn made next atter copies
of those entiies are received at the registeied office of the
company

109 (1) Itvery company not having a shaie capital shall
once at least 1n every calendar year make a retuin stating—

(@) the addiess of the registered office of the company,

(b) all such patrticulais with respect to the persons who
at the date of the retuin are the dnectors of the
company as are by tlis Ordinance 1equued to be
contained with 1espect to directors in the register of
duectors of a company

(2) Thete shall be annexed fo the ietuin a statement
containing particulars of the total amount of the indebtedness
of the company 1n 1espect ot all mortgages and chaiges which
ate 1equired to be registered with the i1egistrar under this
Ordimance, ot which would have been requited o to be regis-
tered if c1eated atter the twenty-eiohth day of December, mine-
teen hundied and twenty-one

110 (1) The annual 1etutn must be contamned m 4
separate pait of the register of membeis, and must be com-
pleted within twenty-eight days after the fust o1 only geneial
meeting 1n the year, and the company must forthwith tooward
to the 1egistiar a copy signed by a duector or by the managet
ot by the secietary of the company

(2) Section 99 of this Ordinance shall apply to the annual
1etuin as 1t applies to the register of membeis

(3) Except wheie the company is a privale company,
the annual 1etuin shall include a wuitten copy, cortified by a
director o1 the manager or secietary of the comupany to be
a true copy, of the last balance sheet whicli has been audited
by the company’s auditors, mcluding every docmmnent required
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by law to be annexed thereto, together with a copy of the
report of the auditois thereon certified as aforesa.d, and if
any such balance sheet 1s 1 a foreign language there shall
also be annexed to 1t o translation thereot i Englsh, certified
mn the prescitibed manner to be a cotrect tianslation

Provided that, if the said last balance sheet did not
comply with the 1equirements of the law as in foice at the
date of the audit with iespect to the torm of balance sheets
there shall be made such additions to and corrections 1n the
sald copy as would have been required to be made in the said
balance sheet in oider to make 1t comply with the said require-

ments, and the fact that the said copy has been so amended
shall be <tated thereon

(4) If a company fails to comply with this section ot
either of the two last foreoging sections of this Ordinance,

the company and every officer ot the company who 1s in
default shall be hable to a default fine

(56) For the purposes of sub-section (4) of this section, the
expression ‘officer,”” and for the purposes of the last two fore-
going sections of this Ordinance the expiession ‘‘dnector,”
<hall include any petson 1n accordance with whose diections o1

nstructions the duirectors of the company are accustomed to
act

111 A prwvate company shall send with the annual
retuin requited by section 108 of this Ordinance a certificate
signed by a duector or the secietaiy of the company that the
company has not, since the date ot the last return o1, in the
case of a first return, since the date of the incorporation of
the company, 1ssued any invitation to the public to subscribe
for any shaies or debentuies of the company, and, wheire the
annual retuin discloses the fact that the number of members
of the company exceeds fifty, also a certificate so signed that
the excess consists wholly of persons who under paiagraph (b)
ol sub-section (1) of section 27 of this Ordinance, are not to
be ncluded i 1eckonmng the number of fifty

Meetings and Proceedings

112 (1) A general meeting of everty company shall be
held once at the least 1n every calendar yeai, and not moie
than fifteen months after the holding of the last pieceding
general meeting
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(2) If default 1s made mn holding a meeting of the com-
pany in accordance with the provisions of this section, the
company, and every duector ot manager of the company who
18 knowingly a party to the detault shall be lable to a fine
not exceeding fifty pounds

(3) If default 1s made as aforesaid, the couit may, on
the application of any member ot the companvy call, o1 direct
the calling of, a general meeting of the company

118 (1) Eveiy company lmmited by shaies and every Statutory
company lmited by guarantee and having a thaie capital meeting and
statutory
shall, within a pertod of not less than one month nor more report
than three months from the date at which the company is
entitled to commence business, hold a general meeting ot
the members of the company, which shall be called “‘the

statutory meeting

(2) The directors <hall, at least fourteen days befoie the
day on which the meeting 18 held, forward a report (in this
Ordinance teferred to as ‘‘the statutory 1eport’) to every
membe1 of the company

(3) The statutory i1eport shall be certified by not less
than two dnectors of vhe company or, where there aie less
than two ditectors, by the sole dunector and managei, and
shall state—-

(@) the total number of shaies allotted, distingmishing
shares allotted as fully ot partly paid up otherwise
than 1n cash, and stating 1n the case of shares partly
paid up the extent to which they aie so paid up, and
in erther case the consideration for which they have
been allotted

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

(¢) an abstiact of the 1eceipts of the company and of the
payments made the:ecut, up to a date within seven
days of the date of the report, exhibiting unde:
distinctive headings the receipts of the company fiom
shares and debentures and other sources the pay-
ments made thereout, and pazticulais concerning the
balance iemaming in hand, and an account or
estimate of the preluninaiy expense- of the com-

pany,
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(d) the names, addresses and desciiptions of the directors,
auditors, if any, managets, if any, and secretary of
the company , and

(e) the paiticulais of any contiact, the modification of
which 15 to be <ubmitted to the meeting for its
approval, together with the paiticulars of the modifi-
cation o1 proposed modification

(4) The statutory 1epoit shall <o far as it relates to the
shares allotted hy the company, and to the cash i1eceived
in 1espect of such shares, and to the ieceipts and payments
of the company on capital account, be certihed as coirect
by the auditors, if any, of the company

() The dnectors shall cause a copy of the statutory 1eport,
certified as i1equned by this section, to be deliveted to the
registrar for registration forthwith after the sending thereof
to the members of the company

(6) The duectors shall cause a list showing the names,
descriptions and addresses of the members of the company,
and the number of shates held by them 1espectively, to be
produced at the commencement of the meeting, and to 1emam
open and accessible to any member of the company during the
contimuance of the meeting

(7) The members of the company present at the meeting
shall be at liberty to discuss any matter 1elating to the forma-
tion of the company, or arsing out of the statutory repott,
whether pievious notice has been given ot not, but no 1esolu-
tion of which notice has not been given in accordance with
the articles may be passed

(8) The meeting may adjourn fiom time to time, and
at any adjomrned meeting any 1esolution of which notice has
been given in accotdance with the aiticles either before o
subsequently to the former meeting, may be passed and the
adjouined meeting shall have the same powets as an oiiginal
meeting

(9) In the event of any default in complying with the
provisions of this section eveiry director of the company who
15 guilty of oo who knowingly and wilfully authorizes or
petmits the default shall be liable to a fine not exceeding
fifty pounds

(10) This section shall not apply to a prvate company
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114 (1) The duectors of 4 company, notwithstanding
anything 1n 1ts articles, shall, on the requisttion of members
of the company holding at the date of the deposit of the
requisition not less than one-tenth of such of the paid-up
capital of the company as at the date of the deposit cairles
the 11ght of voling at general meetings of the company o1, in
the case of a company not having a share capital, mnembers
ol the company i1epresenting not less than one-tenth of the
total voting 11ghts of all the members having at the said date
a right to vote at general meetings of the company, forthwith
proceed duly to convene an extraotdindary general meeting of
the company

(2) The 1equsition must state the objects of the meeting
and must be signed by the requistionists and deposited at
the 1egistered office of the company, and may consist of
<everlal documents in hike form, each signed by one o1 mote
lequisitionists

(3) 1f the dnectors do not within twenty-one days from
the date of the deposit of the 1equisition proceed duly to
convene a meeting, the requistionists, or any of them iepie-
sending mote than one-half of the total voting rights of all
of them, may themselves convene a meeting, but any meeting
s0 convened shall not be held after the expuration of three
months from the said date

(4) A meeting convened under this section by the
1equisitionists shall be convened 1n the same mannet, as nearly
as possible, as that wn which meetimgs are to be convened by
dunectors

(5) Any 1easonable expenses incuired by the requisitionists
by 1eason of the failme of the duectors duly to convene a
meeting shall be 1epaid to the 1equisitionists by the company,
and any sum so tepaid shall be 1etammed by the company
out of any sums due o1 to become due fiom the company by
way of fees o1 othel 1emuneiation 1 1espect of then setvices
to such of the ditectors as were 1 default

(6) For the purposes of this section, the duectors shall,
in the case of a 1neeting at which a 1esolution 18 to be proposed
a8 a special 1esolution, be deemed not to have duly convened
the meeting 1f they do not give such notice thereof as 1s
1equued by section 117 of this Ordinance

Convening of
extraordinary
genetal
meeting on
regnisition



494

THIE OFFICIAL GAZETTE

April 3, 1933

Provisionis as 115 (1) The following provisions shall have effect 1 so
to meetings {4 59 the articles of the company do not make other provision

and votes
in that behalf—

(@) & meeting of a company, other than a meeting {ot
the passing of a special 1esolution, may be called by
fourteen days’ notice in wiiting,

(b) notice of the meeting of a company shall be served
on every mewber of the company mn the manner in
which notices are tequited to be sertved by l'able A
and for the putpose of this patagraph the expiession
““ Table A’ means that Table as for the time being
in foice,

(r) two or mote members holdim, not less than one-tenth
of the 1ssued shaie capital ot, 1f the company ha- not
a shate capital, not less than five per cent 1n number
of the members of the company may call a meeting ,

(d) m the case of a private company two members, ar d
in the case of any other company thiee membetrs,
personally present shall be a quoium,

(e) any meinber clected bv the members present at a
meeting may be chaiiman thereof,

() 1 the case of a company oiiginally having a shate
capital, every member shall have one vote 1 iespect
of each shate o1 each ten potud of stock held by
him, and 1 any other case every meniber shall have
one vote

(2) If for anvy reason 1t 1s impracticable to call a meeting
of a company in any manner in which meetings ol that
company may be called, o1 to conduct the meefing of the
company in mannet piescribed by the aificles o this Ordin-
ance, the court may, either of its own motion or on the
application of any director of the company o1 of any nmembe:
of the company who would be entitled to vote at the meeting,
order a meeting of the company to be called held and cou-
ducted 1 such manner as the court thinks fit and where any
such order 1s made may give such ancillary or consequential
directions as 1t thinks expedient, and any meeting called held
and conducted 1 accordance with any such oirder shall for all
purposes be deemed to be a meeling of the company July
called, held and conducted



Apul 3, 1933

THE OFFICIAL GAZETTE

495

118 (1) A corporation, whether a company within the
meaning of this Ordinance o1 not may-—

(@) 1t 1t 15 o member of another coiporation bemng a
company within the meaning of this O.dinance, by
resolution ot ts duectors or other voverming body
authorize such peison as 1t thinkes fil to act as 1its
tepresentative at inv meeting of tie company o at
any meeting of any class of miemnbers of the company ,

(b) 1f 1t 18 a cieditor (ndInding a holder of debenture)
of another coiporation, bemng a company within the
meanmg of this Ordindnce, by 1e-olution of 1its
diectors or other goveining body avthorize such
percon as 1t thinks fit to act as .t< 1epie~entitive at
any meeting of any creditois of the company held w
pursuence of this Ordinance ot of any tules made
thereunder, or 1n pursuance of the provisions con-
tained in any debenture or tiust deed, as the case
may be

(2} A person authorized as aforesaid shall be entitled to
exercise the same powers on behalf of the corporation which
he 1epresents as that coiporition could exercise 1f 1t wele
an mdividual shareholder, cieditor or holder of debentures,
of that other company

117 (1) A resolution shall be an extraotdinary iesolution
when 1t has been passed by a wajority of not le<s than tiiee-
fourths of such nembets as, being entitled so to do, vote 1n
petson or, whete proxies aite allowed, by proxv at a geneial
meeting ol which notice <pecifying the intention to propose
the iesolution as an extraordinary resolution has bezn duly
given

(2 A 1esolution shall be 1 speual resoiution swhen 1t has
been passed by such 1 majority as 15 1equued for the passing
of an extraordinary 1esolution and at a general meeting of
which not less than twenty-one days’ notice, specifying the
intention to propose the 1esolution as a special resolution, has
been duly given

Provided that, it all the members eatitled to attend and
vote at any such meeting so agiee, a 1esolation may be pro-
posed and passed as a speuial 1esolution av a meeting of which
less than twenty-one days’ notice has been given
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(3} At any meeting at which an estiaordinary resolution
ot a special resolution 1s submitted to be passed, a declaration
of the chanman that the 1esolution 1s cairied shall unless a
poll 18 demanded be conclusive evidence of the fact without
proof of the number o1 propoition of the votes 1ecorded m
favour of o1 against the 1esolution

(4) At any meeting at which an extraordinary 1esolution
o a special 1esolution 18 submitted to be passed a poll shall
be taken to be effectinelv demanded 1f demanded—

(@) by such number of membetrs for the time being entitled
under the aiticles to vote at the meeting, as niax
be specified 1n the aiticles, so, however, that 1t
shall not 1n any case be necessaiy for more than five
imembets to make the demand, o

(b) 1t no provision 1s made by the aiticdles with 1espect
to the right to demand the poll, by thiee membeis
so enfitled o1 by one membei o1 two membels so
entitled, if that membe: holds or those two membets
together hold not less than fifteen per cent of the
paid-up share capital of the company

(5) When a poll 15 demanded mm accordance with this
section, 1 computing the majority on the poll 1eference
shall be had to the number of votes to which each member
15 entitled by vitue of this Ordinance or of the articles of
the company

(6) For the puiposes of this section, notice of a meeting
shall be deemed to be duly given and the meeting to be duly
held when the notice 1s given and the meeting held in manne1
ptovided by this Ordinance or the articles

118 (1) A printed copy of every resolution or agreement
to which this section applies shall, within thirty days after
the passing or making theireof, be foiwarded lo the 1egistial
and 1ecorded by him

(2) Whete aiticles have been registered, a copy of every
such 1esolntion or agreement for the time being 1n force shall
be embodied 1 o1 annexed to every copy of the articles issued
after the passing of the resolution or the making of the

agteement

(8) Where atticles have not been 1egistered, o printed
copy of every such resolution or agieement shall be forwarded
to any member at his 1equest, on payment of one shilling
o1 such less suin as the company may direct

Apiil 8, 1933
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(4) This section shall apply to—
(@) special resolutions,
(b) extraotdinary resolutions,

(¢) 1esolutions which have been agieed to by all the mcm-
bers of a company, bnt which, il not so agieed to,
would not have been effective fo1 then purpose unless,
as the case may be, they had been passed as special
resolutions o1 as extiacmdinaty esolutions,

(d) 1esolutions or agreements which have been agreed to
by all the membeis of some class of shaieholders
but which, 1f not so agtreed to, would not have been
effective for then puwpose unless they had been
passed by some patticular majority or otherwisc in
some paiticular manner, and all 1esolutions or agice-
ments which effectivelv bind all the members of any
class of shaieholder- thoagh nat avieed to by 1l
those membels,

(e) 1esolutions requiting a company to be wound up
voluntatily passed under paragraph (¢) ot sub-
section (1) of section 221 of this Ordinance

(5) It a company fails to comply with sub-section (1) ol
this section, the company and every ofhcer of the company
who 15 1 default shall be lable to a detault fine of fortv
shillings

(6) If a company fails to comply with sub-section (2) o
<ub-section (3) of this section the company and everv officer
of the company who 18 in default <hall be lable to a fine
not exceeding twenty shillings for each copv 1n respect of
which detault 18 made

(7) For the purposes of the last two foregoing «ub-
sections, a liqmdator of the company shall he deemed to he
an officer of the company

119 Whete after the commnencement of this Oirdimdance Resolutions

a 1esolution 1s passed at an adjourned meeting of— passed at
wdjourned
(CL) a8 companv, meetings

(b) the holdeis of any class of shates 1 a company,
(¢) the dnectors of a company

the 1esolution shall tor all puuposes be tieated as having been
passed on the date on which 1t was 1 fact passed, and shall
not be deemed to have been passed on any earher date



498

THE OFFICIAL GAZETTE

Apnril 3, 1933

Minutes of
proceedii gs
of meetings
and drirectors

Inspection
of minute
books

120 (1 Evety company shall cause mnutes of o' pro-
ceedings of geneta: meetings and wieie there a4 e dnectol
or 1nanagers of all procee ungs a' meeting~ or -~ Aduect,
ot of 1ts managers, to be enterted m book- kep tor that
purpose

(2) Any such minute 1f purporting to be sigued by the
chairman of the meeting at which the proceedings weie uad,
or by the chanman of the next succeeding mecting, shili pe
evidence of the pioceedings

(3) Where minutes have been made m accordance wita
the piovisions of tlus section of the proceedings at any
general 1weeling ot the company o meeting of diectors o
maunagels, then, until the confraiy 1s proved the meeting
shall be deemed to have been duly held and convened, and
all proceedings had thereat to nave been duly had ond all
appointments of dnectors, managers o1 lhquidators, shall be
deemed to be valid

121 (1) The books containing the nunutes of proceedings
of any general meeting of a company held atter the commmence-
ment of this Ordinance shall be kept at the 1egistered office
of the company, and shall during business liows (subject to
such 1easonable 1estiictions as the company mav by 1its articles
or 1n general meeting 1mpose, so that no less than two hous
in each day be allowed for inspection) be open to the inspection
of any member without chaige

(2) Any member shall be entitled to be fuinished withm
seven days after he has made a 1equest w that behalf to
the company with a copy of any such nunutes as aforesaid
at a charge not exceeding fitty cents for every hundied words

(8) If any inspection requited under this wection 1s refused
or if any copy tequired under this section 1s not sent within
the proper time, the compauv and every officet ot the companj
who 15 1n default shall be liable in 1espect of each offence to
a fine not exceeding forty shillings and fuither to a default
fine of forty shillings

(4) In the case of any sucli refusal o1 default, the court
may by order compel an immediate mspection of the books
in 1espect of all proceedings of general meetings vi direct that
the copies requited shall e sent to the petson, i1equiing
them
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Accounts and Audit

122 (1) Every company shall cause to he kept proper
books of accoant with 1espect to—

(¢) all sums ot money received and expended by the com-
pany and the matters in respect of which the 1eceipt
wnd expenditere takes place,

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

(¢) the assets and habuities of the company

(2) The books of account shall be kept av the 1egistered
office of the company o1 at such other place as the dircctors
think fit, and shall at all tunes be open to mspection bv the
directors

(3) If any person being a dunector of a cowpany fails to
take all 1easonable steps to secure compliance by the company
with the requunements of this section, o. has by his own
wilful act been the cause of any default by the company theie-
under he shall, in respect of each offerce, be hable on sum-
maty conviction to uoprisonment for a tetm not exceeding
six months o1 to a fine not exceeding two hundred pounds

Provided that a person shall not be sentenced to 1mpiison-
inent for an offence under this section unless 1 the opinion
of the court dealing with the case, the offence was commatted
wilfully

123 (1) The dunectoirs of evety company <hall at some
date not later than eighteen mwonths atter the incorpoiation
of the company and subsequently once al least m evely
calendar year lay before the company in genetal meeting
a profit and loss account o1, m the cace of a company not
trading for profit an 1ncome and expenditure account for
the peiiod, 1n the case of the first acecount, since the imcorpora-
tion of the company, and, m any other case, since the
preceding account, made up to a date not earlier than the
date of the meeting by more than mine months or, in the case
of a company cartying on business or having interests abioad,
by more than twelve months

Provided that the Governor in Council, 1f for any special
1eason he thinks fit so to do, may, in the case of any company
extend the period of eighteen months aforesaid, and in the
case of any company and with tespect to any vear extend the
periods of mine and twelve months aforesaid
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(2) The directors shall cause to be made out in every
calendar year, and to be laid before the company in general
meeting, a balance sheet as at the date to which the profit
and loss account, o1 the 1ncome and expendituie account
as the case may be, 18 made up, and there shall be attached
to everv such balance sheet a i1eport bv the dnectors with
respect to the state ol the company’s aftanrs, the amount
if any, which they 1ecommend should be paid by way of
dividend, and the amount, if any, which they piopose to
calry to the 1esetve fund, general 1eseive ot tesetve account
shown specifically on the balance sheet o1 to a 1esetve fund,
general 1eserve or 1eserve account to be shown specifically on
a subsequent balance sheet

(3) If any person bemng a dunector of a company fuls
to take 11l 1easonable steps to comply with the provisions
of this <ection, he shall, in 1espect of each oftence, be hable
on summary conviction to impusonment for a term nof
exceeding s1x months ot to a fine not exceeding two hundied
pounds

Provided that a person shall not be sentenced to imprison-
ment for an oftence under this section unless m the opmion
of the contt dealing with the ca<e the offence was commatted
wilfully

124 (1) Eveiy balance sheet of a company shall contain
a summaty of the authorized share capital and of the 1ssued
share capital of the cowmpany, 1ts habilities and 1ts assets
together with such patticulars a< are necessary to disclose the
ceneral natuire of the habilities and the assets of the compan)
and to distinguish between the amounts iespectively of the
fined assets and of the floating assets, and shall state how the
values of the fixed a<sets have been arrived at

(2) There shall be stated under separate headings 1n the
balance <heet, <o tai as they are not wiitten ofl—

(a) the prelinunarv expenses of the company , and

(b)y any eapences wmcuried 1n connexion with anv 1ssue
of share capital or debentures, and

(¢) if 1t 15 shown as a separate item i or is otheiwise
ascettainable fiom the books of the company, «:
fiom any contract for the sale o1 purchase of any
property to be acquued by the company, or fiom am
documents 1 the possession of the company 1elatine
to the stamp duty payable mm respect of any such
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contract or the conveyance of any such propetty, the
a«mount of the good will and ol any patents and
trtademarks s 80 shown o1 ascertained

(8) Where any hability ot the company 14 secured other-
wise than by operation of law on any assets of the company,
the balance sheet shall include a ~tatement that that hability
18 50 secured, but 1t shall not be necessary to specify n the
balance sheet the assets on which the hability 15 secured

(4) The provisions of this section are 1n addition to othel
provisions of this Ordinance requning other matters {o be
«tated in balance sheets

125. Where any ol the assels of a company consist of Assets
shates 1n, ot amounts owing (whether on account of a loan gﬁ’;fif‘ﬁ]g of
or otherwise} fiom o subsidiarly company or subsidiary comn- sabsidiiry
panies, the aggiegate amount of those assets, disunguishing NP TIe to
shares and indebtedness, shall be set out 1 the balance sheet separately in
of the first-mentioned company, separately from all its other Puauce sheet
assets, and wheile a company 13 indebted, whether on acecount
of a loan or otherwise, to a subsidiary company or subsidiary
companies, the aggiepate amount of that indebtedness shall
be set out imm the balance sheet of that company separately

from all 1ts other habilities

126 (1) Where a company (mn this section 1eferred to Balance shcet
as ‘‘the holding company’’) holds shares either directly o ;‘;&’;ﬁ}ﬁg}?ﬂ -
thiough a nominee 1n a subsidiary company ot 1n two o1 to subsidiary
more subsidiaty companies, thete shall be annexed to the €OMPanes
balance sheet of the holding company a statement, signed
by the persons by whom 1n pursuance ot section 129 ot
this Ordinance the balance sheet 1s signed, stating how the
profits and losses of the subsidiary company or, where there
are two or mote subsidiary companies, the aggregate profits
and losses of those companies, have, so far as they concern
the holding company, been dealt with in, ot for the putposes
of, the accounts of the holding company, and in particula:
how, and to what extent—

(@) provision has been made for the losses of a subsidiary

company either in the accounts of that company o1
of the holding company, or of both, and

(b) losses of a subsidiaty company have been taken into
account by the directors of the holding company in
arriving at the profits and losses of the holding com-
pany as disclosed 1n 1t8 accounts



502

THE OFFICIAL GAZETTE

Aprd 3, 1933

Meaning of
subsidiary
company

Provided that it shall not be necessary to specify m anv
such statement the actual anouns of the profits o1 losses
of any subsidiary company, or the actual amount of any
patt of any such piofits or losses wnich has been dealt with
in any particular manner

(2) It in the case of a subsidiary companv the auditor s
tepoit on the balance sheet of the company does not state
without quahfication that the auditors have obtained all the
information and explanations they have requued and that
the balance sheet 1s propetly diawn up so a< to exhibit a
true and coitect view of the state of the company’s affaws
according to the best of ther information and the explanations
given to them and as shown by the books of the company, the
statement wlich 1s to be annexed as aforesaid to the balance
sheet of the holding company shall contair particulars of the
manner 1n which the 1eport 18 qualified

(3) For the purposes of this section, the profits o1 losses
of a subsidiaty company mean the profits or losses shown
iIn any accounts of the subsidialy companv made up to a
date within the period to which the accounts of the holding
company relate, or, if theie ate no such accounts of the
subsidiary company available at the time when the accounts
of the holding company are made up, the piofits or losses
shown i the last previous accounts of the subsidiary company
which became available within that period

(4) If for any reason the directors of the holding company
are unable to obtam <uch information as 1s necessary for the
preparation of the statement aforewaid, the dnectors who sign
the balance sheet shall so 1eport 1n writing and their 1eport
shall be annexed to the balance sheet 1n heu of the statement

127 (1) Wheie the assets of a company consist 1n whole
or 1n part of shaies in another company, whether held diiectly
o thiough a nominee and whether that other company 1s a
company within the meaning of this Oidinance o1 not, and—

(a) the amount of the shates so held 15 at the time when
the accounts of the holding company aie made up
more than fifty per cent of tlie 1ssued shaie capital
of that other company or such as to entitle the
company to more than fifty per cent of the voting
power 1n that other company, or
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(b) the company has power (not being power vested 1n
1t by vitae only of the provisions of a debentuie
trust deed o1 by virtue of shaies 1ssued to 1t for the
purpose 11 pursuance of thoee provisions) dnectly oi
indnectly to appoimnt the mwajority of the duectors of
that other company

that other company shall be deemed to b a subsidiary cown-
pany within the meaning of this O1dinance and tlie expiession
“subsidiary company’’ in this Ordinance means a company
in the case of which the conditions of this cection are satisfied

(2) Where a company the ordinary business of which
includes the lending of money holds shares in another company
as secur1ty only, no acount shall for the puipose of determining
under this sectlon whether that other company 1s a subsidiary
company be taken of the shares so held

128 (1) The accounts which 1n pursuance of this
Ordinance are to be laid befoie every company in gene:al
meeting shall, subject to the provisions of this section, contain
particulais showing—

(@) the amount of any loans which during the period to
which the accounts 1elate have been made either by
the company or by any other peison under a
guarantee f1om or on a security piovided by the
company to any duector o1 officer of the company,
mncluding any such loans which were 1epaid during
the said period, and

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

(c) the total of the amount paid to the directors as
remuneration for then seivices, inelusive of all fees,
percentages o1 other emoluments, paid to o1 1cceiv-
able by them by o1 from the company o1 by or fiom
any subsidiary company

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

(a) 1n the case of a company the otdinary business of
which mcludes the lending of money, to a loan made
by the company in the otdinary comse of 1ts busi-
ness, or

Accounts to
contain
particulars

as to loans

to, and re-
muneration of,
directors, etc
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(b) to a loan made by the company to any employee of
the company 1if the loan does not exceed two
thousand pounds and 13 certified by the directors of
the company to have been made 1n accordance with
any practice adopted or about to be adopted by the
company with respect to loans to its employees

(3) The provisions of sub-section (1) ot this section with
respect to the 1emuneration paid to directors shall not apply
m 1elation to a managing director of the company, and 1n
the case of any other diector who holds any salaiied employ-
ment or office 1n the company theie shall not be 1equired to
be mcluded 1n the said total amount any sums paid to him
except sums paid by way of directors’ fees

(4) Tt 1n the case of any such accounts as aforesaid the
requiements of this section are not complied with, 1t shall
be the duty of the auditors of the company by whom the
accounts are examined to mnclude in then 1eport on the balance
sheet of the company, so far as they are reisonablv able to
do so, a statement giving the required particulars

(5) In this section the expression ‘‘emoluments’ includes
fees, percentages and other payments made ot consideration
given, duectly or indirectly, to a director as such, and the

money value of any allowances or perqusites belonging to
his office

129 (1) Every balance sheet of a company shall be
signed on behalf of the board by two of the dmectors of the
company or, if there is only one director, by that directo,
and the auditors’ report shall be attached to the balance sheet,
and the report shall be 1ead before the company in general
meeting, and shall be open to inspection by any member

(2) In the case of a banking company the balance sheet
must be signed by the secretary o1 manageir, if any, and
where there are more than three directors of the company
by at least thiee of those directors, and where thete aie not
more than thiree directors by all the directors

(3) When the total number of directors of the company
for the time being in the Colony 1s less than the number
of duectors whose signatures ate required by t'us section,
the balance sheet shall be signed by all the dnectors for the
time bemng m the Colony o1, if theie 1s only one director tor

—
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the time being 1 the Colony, by such director, but i such
case there shall be sub-joined to the balance sheet a statement
signed by such directors o1 duector explaming the teason foi
non-compliance with the provisions of this section

(4) 1l any copy of a balance sheet which has not been
signed as iequired by this <ection 1s 1ssued, crculated ot
published, ot if any copy of a balance sheet 15 1ss5ued, circulated
ot published without having a copy of the auditors’ report
attached theireto the company, and every dimrector, manager,
«ecretaly or other officer ot the company who 1s knowingly a
party to the default, shall on conviction be hable to a fine not

exceeding fifty popnds

130 (1) In the case of a company not being a private

company-—

(1) a copy of every balance sheet, mcluding every dvcu-
ment tequued by law to be annexed theteto, which
13 to be laid before the company 1 general meeting,
together with a copy of the auditors’ report shall,
not less than fourteen days before the date of the
nmeeting, be sent to all persons entitled to receive
notices of general meetings of the company,

(b) any member of the company, whether he 15 or 1s not
entitled to have sent to him copies of the company’s
balance sheets, and any holder of debentures ot the
company, shall be enfitled to be furnished on
demand without chaige with a copy of the last
balance sheet of the company, including every docu-
ment requned by law to be annexed thereto, togethes
with a copy of the auditors’ report on the balance
sheet

It default 1s made i complying with paragiaph (@) of
this sub-section, the company and every officet of the com-
pany who 1s 1 default shall be hable to a fine not exceeding
twenty pounds, and if, where any person makes a demand for
a document with which he 1s by vitue of paragraph (b) ot this
sub-section entitled to be furnished, default 18 made 1n comply-
ing with the demand within seven days after the making
thereof, the company and every director, manager, secretary
or other officer of the company who 1s knowingly a pa'ty to
the default shall be liable to a fine not exceeding five pounds
for every day during which the default continues, unless 1t 15
ptoved that that person has alteady made a demand for and
beep furmished with a copy of the document,

Raght to
receive copies
of balance
sheets and
auditor’s
report
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(2) In the case of a company being a private company,
any membe1 shall be entitled to be furnished, within seven
days after he has made a request in that behalt to the com-
pany, with a copy of the balance sheet and auditors’ report
at a charge not exceeding fitty cents for every hundred words

It default 1s made i furmishing such a copy to any
member who demands 1t and tendeis to the company the
amount of the proper charge therefor, the company and every

officer of the company who 1s in default shall be lable to a
default fine

131 (1) Kvery company, bemng a hmited banking com-
pany or an 1nsulance company ot a deposit, provident o1
benefit society, shall, before 1t commences business, and also
on the fiist Monday in Iebruary and the first Tuesday in
August i every year during which 1t cairies on business, make
a statement i the form sef out in the Sisth Schedule to this
Ordinance, or as near thereto as circumstances admit

(2) A copy of the statement shall be put up in a con-
spicuous place 1 the registered office of the company, and

in every branch office ot place where the business of the
company 1s carried on

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

(4) If default 1s made 1n complying with this section,
the company and every director and manager of the company
who knowingly and wilfully authorizes or permits the default

shall be hable to a fine not exceedmg five pounds for every
day duiing which the default continues

132 (1) Every company shall at each annual general

meetmg appomnt an auditor or auditors to hold office until
the next annual geneial meeting

(2) If an appomntment of auditois 1s not made at an
annual geneial meeting, the court may, on the application

of any member of the company appoint an auditor of the
company for the cuiient year

(3) A person, other than a tetning auditor, shall not
be capable of being appointed auditor at an annual general
meeting unless notice of an mtention to nominate that person
to the oifice of auditor has been given by a member to the
company not less than fourteen days before the annual general
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meeting, and the company shall send a copy of any such notice
to the retiring auditor, and shall give notice theireof to the
members, either by advertisemnent o1 1 any other mode
allowed by the aiticles, not less than seven days befote the
annual general meeting

Prowvided that if, after notica of the intention to nomnate
an auditor has been so given, an annual genetal meeting 1s
called for a date fouiteen days o1 less after the notice has
been given, the notice, though not given within the “umc
tequited by this sub-section, shall be deemed to nave been
propeily given tor the purposes thereof, and the notice to be
sent o1 given by the company muav, mstead of being -ent o
given within the time 1equned by this sub-section, be -ent o1
given at the same tiume as the uotice of the annual general
meeting

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

Provided that—

(#) the company may at & general meeting of which
notice has been seived on the auditors mm the same
mannet as on membet~ of the company remove any
such auditors and appoint 1n theu place any other
persons bemng persons who have been mominated for
appointment by any member of the company and of
whose nomination notice has been given to the mem-
beis of the company not less than seven davs before
the date of the meeting, and

(b) 1f the duectors fail to exeicise thenr powers under
this sub-section the company 1n geneial meeting
may appomnt the first auditors and thereupon the
said powers of the directors shall cease

(5) The dnectors may fill any casual vacancy 1n the
office of auditor, but while any such vacancy continues the
smviving ot continuing auditor or auditors, if any, may
act

(6) The 1erauneration of the auditois of a company shall
be fined by the company 1n gencital meeting, except that
the remuneration of an audrtor appointed bhelore the first
annual general meeting, or of an auditor appownted to fill a
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casual vacancy, may be fixed by the dunectots, and that the
remuneration of an auditor appointed by the comt may be
fixed by the comt

133 None of the following persons shall be quahfied
tor appointment as auditor of a company—

(@) a duector or officer of the conmipany,

(b) except wheie the company 1s a private company, a
person who 1s a pattnet of ot in the ewployment of
an officer of the company,

(c) a body cotporate

134 (1) The auditors shall make a 1eport to the members
on the accounts examined by them, and on every balance
sheet laid betore the company m general meeting during then
tenure of office, and the 1eport shall state—

(a) whether or not they have obtained all the infoimation
and explanations they have required, and

(b) whether, m theiwr opinion, the balance sheet 1eferred
to 1n the 1eport 1s propetly drawn up so as to exhibat
& true and correct view of the state of the company s
affans according to the best of then intormation
and the explanations given to them, and as <hown
bv the books of the company

(2) Every auditor of a company shall have a 1ight ot
access at 4ll times to the books and accounts and vouchers
of the company, and shall be entitled to require from the
directors and othcers of the company suchh miormation and
explanation as may be necessary for the peiformance of the
duties ot the auditors

Provided that, in the case of a banking company which
has branch banks beyond the limits of the Colonv, 1t shall
he sufficient 1t the auditor 15 allowed access to such copies and
extracts from such books and accounts of any such branch a«
have been ftransmitted to the head office of the company 1u
the Colony

(3) The auditors of a company shall be entitled to attend
any general meeting of the company at which any accounts
which have been exanuned or 1eported on by them are to
be laid before the company and to make any statement o
explanation they desire with 1espect to the accounts
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135 (1) Whete the tegistrar on perusal of any document Investigation
which a company 1s requued to submit to him under the by registrar
provisions of this Ordinance, 15 of opinion that any information
15 necessaty 1 order that such document may afford full
particulars of the matters to which 1t puipotts to relate, he
may, by a written order, call on the company submitting the
document to furnish i writing such imnformation or explanation
within such time as he may specify in his order

(2) On receipt of an order under sub-section (1) 1t shall
be the duty of all persons who ate to have been ofhcers of
the company to furnish such mformation or explanation to
the best of their power

(3) If any such peirson retuses or neglects to funmish any
such infoimation o1 explanation he shall be lLable to a fine
not exceeding five pounds 1n 1espect of each offence

(4) If such information or expianation 18 not turnished
within the specified time, o1 1t after perusal of such informa-
tion o1 explanation the registiar 1s of opinion that the docu-
ment 1n question discloses an un<atistactory state of affaus,
or that 1t does not disclose a full and tan statement of the
matters to which 1t pupoits to ielate the registrar shall
repott the cucumstances of the case in writing to the court

Inspection

138. (1) The court may appomnt one or more competent Investigation
mspectors to investigate the affans of a company and to ?gn?gfg‘f;s }?}f
report thereon 1n such mannet as shall be duected— inspectors

(a) mn the case of a banking company having a share

capital, on the application of members holding not

less than one-third of the shaies 1ssued,

(b) 1n the case of any othet company having a shaie
capital, on the application of members holding not
less than one-tenth of the shares 1ssued,

(¢} in the case of a company not having a share caprial,
on the applcation of not less than one-fifth in
number of the persons on the company’s register of
members,

(d) 1 the case of any company, on a teport by the
1egistial under section 135 sub-section (4)
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(2) The application shall be supported by such evidence
as the court may require for the purpose of showing that
the applicants. have good reason for, and are not actuated
by malicious motives in, requiring the invstigation, and the
court may, before appointing an inspector, require the appli-
cants to give security, to an amount not exceeding one hundred
pounds, for payment of the costs of the inquiry.

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

(4) An inspector may examine on oath the officers and

agents of the company in relation to its business, and may

administer an oath accordingly.

(6) If any officer or agent of the company refuses to pro-

duce to the inspectors any book or document which it 1s his duty

under this section so to produce, or refuses to answer any
question which 1s put to him by the inspectors with respect

to the affairs of the company, the inspectors may certify the
refusal under their hand to the court, and the court may there-

upon Inquire into the case, and after hearing any witnesses
who may be produced against or on behalf of the alleged

offender and after hearing any statement which may be offered

in defence, punish the offender in like manner as if he had
been guilty of contempt of the court.

(6) On the conclusion of the investigation the inspectors
shall report their opinion to the court, and a copy of the report

ghall be forwarded by the court to the registered office of the

company, and a further copy shall, at the request of the &ppll—
cants for the investigation, be delivered to them. .

.The report shall be written or printed, as the court,dlrects.

187. (1) If from any report miade under the last fore-
going section it appears to the court that any person has
been guilty of any offence in relation to the company for
which he is criminally liable the court shall refer the matter
to the Attorney General. |

(2) If where any matter 1s referred to the Attorne)

-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 accordingly, and it shall be the duty of
all officers and ageénts of the company, past and present (other

April 3, 1938.
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than the defendant n the proceedings), to give to him all
agssistance in conhexion with the prosecution which they are
reasonably able to give

For the purposes of this sab-section, the expression
“agents’’ 1n 1elation to a company shall be deemed to include
the bankers and advocates of the company and any peisons
employed by the company as auditors, whether those persons
ale ot are not officers of the company

(3) The expenses of and incidental to an 1nvestigation
under the last preceding section of this Ordinance (i this
sub-section 1eferred to as ‘‘the expenses’) shall be deftayed
as follows—

(@) where as a 1esult of the mvestigation a prosecution
1s 1nstituted by the Attorney General, the expenses
shall be detiayed by the Government,

(b) 1 any other case the expenses shall be defiayed by
the company unless the couit duzects, as the court 1s
hereby authoiized to do, that they shall either be
paid by the applicants or in part by the company
and 1n part by the applicants

Provided that—

(1) 1if the company fails to pay the whole o1 any part
of the sum which 1t 15 liable to pay under this
sub-section, the applicants shell make good the
deficiency up to the amount by which the
secutity given by them under the last preceding
section exceeds the amount, if any, which they
have under this sub-section been duected by
the court to pay and -

(11) any balance of the expenses not defiayed either
the company o1 the applicants shall be defrayed
by the Goveinment

138 (1) A company may by special iesolution appoint
inspectors to 11 vestigate 1ts affairs

(2) Inspectots so appointed shall have the -ame powers
and duties as inspectors appointed by the coutt, except that
mstead of repoiting to the cowt, they shall repoit 1n such
manner and to such persons as the comnpany 1n general meeting
may ditect

Power of
company to
appoint
inspectors
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(3) If any officer or agent of the company 1efuses to
produce to the inspectois any book o1 document which 1t
18 his duty under this <ection so to produce, o1 refuses to
answer any question which s put to him by the inspectors
with 1espect to the affaus ot the company, he shall be hable
to be proceeded against in the same manner as if the mspectors
had been nspectors appointed by the court

139 A copy of the 1epoit of any mspectors appomted
under this Ordinance authenticated by the seal of the company
whose affairs they have investigated, shall be admissible 1n
any legal proceeding as evidence of the opinion of the 1nspectors
1n relation to any matters contained in the repoit

Directors and Managers
140 (1) Every company registered after the commence-
ment of this Ordinance shall have at least two directors

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

141 (1) A person shall not be capable of being appointed
ditector of a company by the articles, and shall not be named
as a director or proposed director of a company 1 a prospectus
1ssued by or on behalf of the company, ot as pioposed director
of an 1ntended company 1n a prospectus 1ssued 1n ielation to
that intended company, or 1n a statement in lieu of prospectus
delivered to the registiar by o1 on behalf of a company, unless,
before the registiation of the aiticles or the publication of
the prospectus, o1 the delivery of the statement in leu of
prospectus, as the case may be, he has by himself or by his
agent authorized in writing—

(a) signed and delivered to the registrar for registiation

a consent m writing to act as such director, and

(b) erther—
(1) signed the memorandum for a number of shares
not less than his quahfication, if any, or
(1) taken from the company and paid o1 agieed to
pay for his qualfication shares, 1f any, or
(u1) signed and delivered to the registrar for regis-
tiation an undertaking 1n writing to take from
the company and pay for his quahfication shares,
if any, or
(1v) made and delivered to the 1egistrar for registia-
tion a statutory declaration to the effect that a
number of shates, not less than his quahfication,
if any, are iegistered in his name
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(2) Wheie a person has signed and delivered as aforesaid
an undertaking to take and pay for his qualification shaies,
he shall, as tegards those <haies, be 1n the same position as
if he had signed the memorandum for that number of shares

(3) On the application for 1egistration of the memoranduin
and aiticles of a company the applicant shall deliver to the
registrar a list ot the persons who have consented to be directors
of the companv, and, if this liet contains the name of any
per<on who has not so consented, the applicant <hall be hable
to a fine not exceeding fifty pounds

(4) This section shall not apply to—
{(a) a companv not having a shate capital, o
(b) a private company, ot

(¢) a company which was a private company before
becoming a public company, o1

(d) a prospectus 1ssued by ot on behalt of a company after
the expiration of one year fiom the date on which
the company was entitled to commence bu<iness

142 (1) Without ypiejudice to the irestriictions imposed
by the last foregoing section, 1t shall be the duty of every
director who 15 by the atticles of the company requured to
hold a specified share qualfication, and who 1s not aheady
qualified, to obtain Ins qualification within two months after
his appointment, o1 such shoiter time as may be fixed by
the articles

(2) Fotr the puipo<e of any provision in the articles requi-
1ng a director or manager to hold a specified share quahfication,
the hearer of a share wairant shall not be deemed to be the
holdetr of the shaie specified in the waitant

(3) The office of duector of a company shall be vacated
if the director does not within two months from the date
of his appointment, or within such shorter time as may
be fised by the articles, obtain hs quahfication or it atter
the expnation of the said period or shoiter time he ceasec
at any time to hold his qualification

(4) A person vacating office under this section shall be
incapable of bemng re-appointed ditector of the company until
he has obtained his qualification

(5) If after the expiration of the said period or shorte
time any unqualified person acts as a director of the company
he shall be liable to a fine not exceeding five pounds for every

313
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day between the expnation of the said period or shorter {nne
o1 the day on which he ceased to be qualified, is the casc
may be, and the last day on which 1t 15 proved tl at he acted
as a director

143 (1) If any peison being an undiscuaiged bankiupt
in this Colony o1 in any tertitory wh <l 15 declated to be a
teciprocating teuritory under secuwon 147 of the Bankruptes
Ordinance, 1930, acts as duector of, or directly o1 indiectly
takes part m or 1 concetned .n the manacement of, any
company except with the leave of the court by which he was
adjudged bankrupt, he shall be liable on conviction on informa-
tion to mmprisonment for a term not exceeding two yeais, o
to a fine not exceeding five hundred pounds, or to both such
mprisonment and fine

Provided that a person shall not be gmlty of an offence
under this section by 1eason that he, being an undischaiged
bankrupt, has acted as dnector of, or taken pait or been
concerned 1n the management of, a company, 1f he was at
the date of the coming into foice of th.s Opdinance acting
as director of or taking part o1 bemng concerned in the manage-
ment of, that company and has continaocusly so acted, taken
part, or been concerned <ince that date and the bankiuptcy
was prior to that date

(2) The leave of the court for the purposes of this section
shall not be given unless nofice of intention to apply there-
tor has been setved on the official 1eceiver, and 1t shall be
the duty of the official 1ecerver, if he 15 of the opinion that 1t
18 contrary to the public interest that any such applicatian
should be granted, to attend on the hearing of and oppose the
grantmg of the applhcation

(3) In this section the expression ‘‘company’’ includes
an uniegistered company and a company incoiporated outside
the Colony which has an established place of business within
the Colony, and the expression ‘‘official receiver” means the
official 1ecerver in bankruptey

144 The acts of a director or manager shall be vald
notwithstanding any defect that may aftexrwards be discovered
In his appointment or qualfication

Provided that nothing 1n this section shall be deemed to
give vahdity to acts done by a director after the appointment
of such director has been shown to be mvalid
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145 (1) Every company shall keep at 1ts 1egistered office Register of
a 1egister of its duectors 0@ managers containing with respect darectors
to each of them the following paiticular-, that 1t so say—

(¢) 1 the case of an wmd.vidual, his piesent Christian
name and sarname, any former Christian name or
sairname s usual esidential address, his nation-
olity and f that nationalitv 1s not the nationahty of
origin, s nationality of onigim and his busines-
occupation, if eny, o1, if lie has no business occupa-
tion but holds any other dnectorsmip or durectorships,
particulars of that duectorship o1 of some one of
those directorships, and

(b) m the case of a corporation, its corpo.ate name and
registered or principal office

(2) The company shall, within the periods 1espectively
mentioned in this sub-section, send to the registrar a retmn
in the prescribed form containing the particulars specified
in the said 1egister and a notification 1m the prescribed form:
of any change among 1ts directors or in any of the particulors
contained in the register

The period within which the said refmn 1s to be sent
shall be a period of fourteen days fiom the appomntment of
the fist directors of the company, and the period within which
the said notification of a change 13 to be sent shall be fourteen
days fiom the happening thereof

(3) The 1egister to be kept under this section shall durivg
business houis (subject to such 1easonable 1estrictions as the
company may by 1ts articles o1 1n geneial meeting impose,
so that not less than two hous in each day be allowed for
inspection) be open to the inspection of any member of the
company without charge and of any other person on payment
of one shilling, or such less sur as the company may preseribe
{or each inspection

(4) If any nspection 1equired under this section 1s refused
or if default 18 made in complying with sub-section (1) o
sub-gection (2) of this section, the company and every office
of the company who 1s 1n default shall be hable to a default
fine

(5) In the case of any such iefusal, the court may bv
order compel an immediate inspection of the register
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(6) For the purposes of this section, a peison tn accordance
with whose dnections or instiuctions the directors of a com-
pany are accustomed to act shall be deemed to be a dutector
and officer of the company

146 (1) Every company to whichk this section apples
shall, 1n all trade catalogues, trade cuculars, showecards and
business letters on o in which the company’s name appeats
and which are 1ssued or sent by the company to any petson
mm any part of His Majesty’s dominions, or m any countiy
under the protection of His Majesty or in respect of which His
Majesty has accepted a mandate, state 1n legible roman lettels
with 1espect to everv diector being a coiporation, the cotporate
name, and with respect to every duector being an individual
the followmg particulars—

(@) his present Christian name and present suiname,

(b) any former Christian names and sminames,

(¢) his nationalty, if not Buitish,

(d) his nationality of otigm, if his nationality 15 not the
nationahty of origin

Provided that, if special encumstances exist which 1ender
it 1n the opimion of the registiar eapedient that such an
exemption should be gianted, the 1egistrar may grant subject
to such condittons as he may specity, exemption from the
obligations 1mposed by this sub-section

Any person aggrieved by a refusal to grant an exemption
under this sub-section may appeal to the Supireine Cowrt

(2) Thas section shall apply to—

(@) every company registered under this Ordinance o1 the
Indian Companies Act, 1382, as apphed to the
Colony, and the Companies Ordinance, and

(b) every company incorporated outside the C'olony winch
has an establhished place of business within the
Colony,

(¢} every company hcensed under the Money-lende:s
Ordinance, 1932, whenever 1t was 1egistered ot when-
ever 1t established a place of business

(8) If a company makes default in complying with tlis
cection, every director of the company shall be lhable on
summary conviction for each offence to a fine not exceeding
five pounds, and, 1 the case of a director being a eoirporation,
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every duector, secretary and officer of the coiporation, who 1s
knowingly o party to the default, shall he hable to a lke
penalty

Provided that no proceedings shall be institnted unde:
this section except by, or with the consent of, the Attorney
(General

(4) For the purposes of this section—

(«) the exptession “‘ditector’”” 1ncludes any person 1n
weordance with whose diections or instructions the
directots ot the company are accustomed to act,

(b) the expression * ("hristian name * includes a torename ,

(¢) 1n the case of a peer or person usually known by a
title different from his smname, the expression
“surname’’ means that title,

(d) references to a former Christian name o1 surname do
not mclude—

(1) 1n the case of a peer ot a person usually known
by a British title different from his surname, the
name by which he was known previous to the
adoption of or succession to the title, o

(11) 1n the case of natural born Biitish subjects, a
former Chiistian name o1 sminame where that
name or surname was changed or disused before
the person bearing the name attained the age of
eighteen years, ot

(m) in the case of a married wonan the name or
surname by which she was known pievious to
the maiilage,

(e) the expiession ‘‘showcaid’’ means cards containing
or exhibiting articles dealt with, o1 samples o
1epresentations thereot

147 (1) In a hmited companv the hiability of the ditectors
or managels, o1 of the managing duector, may, if so pro-
vided by the memorandum, be unlimited

(2) In a lmited company i which the hability of a
director or manager 1s unlimited, the directors or managers
of the company, if any, and the member who proposes a
person for election or appointment to the office of director
or manager, shall add to that proposal a statement that
the lability of the person holding that office will be unlimited,
and the promoters, dnectors, managers and secretary, if any

Limited
company may
have directors
with unlmited
lLiability
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of the company, ot one of them shall, before the person
accepts the office or acts therein give him notice 1n wiiting
rhat his hability will be unlimated

(3) 1f any dnector, manager or pioposer makes default
tm adding such o statement, or 1l any promoter, director,
manager or sectetarv makes default 1 giving such a notice,
be shall be hable to a fine not exceeding one hundied pounds
and shall also be hable fo1 any damage which the petson <o
elected o1 appointed may sustain from the default, but the
hability of the person elected o1 appointed shall not be aftected
by the defanlt

148 (1) A lmted company, if <o authorized by 1its
arlicles may, by special i1esolution, alter its memorandum
<0 as to 1ender unlumited the luibility ot 1ts dniectors, ot
managets, ot of any managing director

(2) Upon the passing of any such special iesolution the
provisions thereot shall be as valid as if they had been otiginally
contained 1 the memorandum

149 (1) Subject as herematter provided, the duectors
of a company shall, on a demand in that behalt made to them
m wiiting by members of the company entitled to not less
than one-fourth of the aggiegate nunber of voles to which all
the members of the company ate together entitled, fuinish to
all the membeis of the company within a period of one month
from the 1eceipt of the demand a statement, certified a-
correct, ot which such qualifications as may be necessaiv, by
the auditors of the company, showing as respects each of the
last three preceding veais 1n respect of which the accounts of
the company have been made up the aggiegate amount 1ecerved
m that yeai by way of rtemuneration o1 other emoluments by
petsons bemg dunectors of the company, whether as such
directors o otherwise 1 connexlon with the management o
the affairs of the company and thete shall m iespect ot anv
siich direetor who 19—

(@) a duizector of any other company which 1s i relation
to the first-mentioned company a subsidiary com-
pany , ot

(b) by wvirtue of the nommnation, whethet dunect or in-
direct, of the company a director of any othet
company,
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be included 1n the saxd aggregate amount any 1emuneration
or other emoluments received bv lnm for his own use whether
as a dizector of, o: otherwise in connexion with the manage-
tient of the aftans or, that othet company

Piovided that—

(1) & demand {01 a statement under this section shall be
of no effect if the company within one month after
the date on which the demnand 15 made resolve that
the statement shall not be futnished, and

(11} 1t shall be suthcient to state the total aggregate of all
sums paid to or other emoluments received by all
the directors m each year without specifying the
amount receiwved by anv individual

(3) If any director fails to comply with the requirements
of this se.tion, he shall be hable to a fine not exceeding fifty
pounds

(4) In this section the expiession ‘ emoluments’ includes
lees, percentages, and other payments made or consideration
given, auectly o1 mdirectly, to o duector as such, and the
woney value of any allowances o1 peiquisites belonging to his
office

150 (1) Subject to the piovisions of this section, 1t shall
be the duly of a duector of a company who is 1 any way
whether ditectly or indnectly, interested in o contract o:
ptoposed contract with the company to declaie the nature of
his mterest at a meeting of the duectors of the company

(2) In the case of & proposed contract the declaration
required by this section to be made by a duector shall be made
at the meeting of the dueclors at which the question of enter-
ing 1nto the contiact 1s first taken into consideration, or if
the dnector was not at the date of that meeting interested in
'he proposed contract, at the next meeting of the directors held
after he became so interested, and 1n a case whete the ditector
becornes interested 1n a contract after 1t 18 made, the said
declatation shall be made at the first meeting of the directois
held after the dunector becomes so inteiested

(3) For the putpose of this section, 2 general notice grven
to the duectois of a company by a duector to the effect that
he 135 a member of a specified company or fim and 35 to be
regarded as interested in any contiact which may, after the

Disclosuie by
ditectors of
1nterest 1n
contracts
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date of the notice, be made with that company or firm, shall
be deemed to be a suthcient declatation of interest 1n relation
to any contract so made

(1) \ny director who fatls to comply with the provisions
ot this <ection shall be liable to a fine not exceeding one
hundied pounds

(3) Nothing 1n this section shall be taken to prejudice the
operation of any 1ule of law 1estricting directors of a company
from having any interest in contracts with the company

151 (1) It 1s hereby declared that 1t 18 not lawful in
connesion with the transfer of the whole or any part of the
undertaking or property of a company for any payment to be
made to any director of the company by way of compensation
for loss of office, or as consideration for or 1n connexion with
his 1etnement from office, unless particulais with respect to
the proposed payment, mmcluding the amount thereof, have
been disclosed to the members of the company and the pro-
posal approved by the company

(2) Where a payment which 1s hereby declaied to be
illegal 15 made to a duector of the company, the amount
received shall be deemed to have been 1eceived by him 1n
trust for the company

(3) Whete a payment 1s to be made as aforesaid to a
director of a company 1n connexion with the transfer to any
petsons, as a4 1esult of an orfer made to the general body of
shareholders, of all o1 any of the shares in the company, it
shall be the duty of that duector to take all reasonable steps
to secuie that particulars with 1espect to the proposed pay-
ment, mmcluding the amount thereof, shall be included mn or
sent with any notice of the offer made for their shares which
18 given to any shareholders

(4) If any such director fails to take reasonable steps as
atoresaid, or if any petson who has been propeily required by
any such dnector to include the said particulars in or send
them with any such notice fails so to do, he shall be hable
to a fine not exceeding twenty-five pounds, and if the require-
ments of the last foregoing sub-section aie not complied with
1 relation to any such payment as 1s mentioned 1n the said
sub-section, any sum received by the director on account of
the payment shall be deemed to have been received by him in
trust for any peisons who have sold their shaies as a result
of the offer made
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(5) If in connexion with any such transfer as aforesaid
the price to be paid to a ditector of the company whose office
18 to be abolished or who 1s to ietie froin otfice for any shaies
in the company held by him 15 1n excess of the price which
could at the tune have been obtained by other holdeis of the
Iike <hates or any valuable consideration 15 given to any such
dizector, the excess o1 the money value of the consideration,
a» the case may be, shall, for the puiposes of this section, be
deemned to have been a payment made to him by way of com-
pensation for loss of office or as consideration for or i con-
nexion with his 1etnement fiom office

(6) Nothing in this section shall be taken to piejudice the
operation of any rule of law requuing disclosuie to be made
with respect to auy such payments as are mentioned in this
section oo with respect to any other like payments made or to
be made to the diectors of a company

152 If m the case of any company ptovision 1s made
by the articles o1 by any agieement entered mto between any
petson and the company for empowering a ditector or managet
of the company to assign his otfice as such to anotheir person,
any assignment of office made in pursuance of the said pro-
vision shall, notwithstanding anything to the contrary con-
tamned 1n the said provision, be ot no effect unless and until 1t
15 approved by a special 1esolution of the company

lvoidance of Provisions i lrhicles or Contracts 1elieving
Officeis from Liability

158 Subject as herenafter provided, any provision,
whether contained 1mn the aitwles of a company o1 in any
conttact with a company or otheirwise, for exempting any
duector, manager or officet of the company, or any person
(whether an ofticer of the company or not) employed by the
company as auditor from, or indemnifying him agamst, any
lability which by vutue of any 1ule of law would otherwise
attach to him 1n respect of any negligence, default, bieach of
duty o1 breach of frust of which he mav be guilty in relation
to the company shall be void

Provided that—

(@) 1 1elation to any such piovision which 18 1n foice at
the date of the commencement of this Oidinance,
this section shall have effect only on the expiration
of a period of six months from that date, and
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(b) nothing 1n this section shall operate to deprive any
person of any exeiuption oi 11ght to be indemnified
m 1espect of anything done o1 omitted to be done by
mm while any such provision was in force, and

(¢) notwithstanding anything in this section, a company
may, in putsuance ot any such provision as aforesaid,
indemmnify any such dnector 1nanager, officer ot
auditor against any lability mcuiied by lum 1n
defending any proceedings, whether civil or criminal,
w which judgment 1s given m his favour ot 1n
which he 15 acquitted ot in connexion with any
apphcation nnder section 345 of this Ordinance n
which 1ehier 1< granted to him by the court

Arrangements and Reconstructions

15% (1) Wheie a compromise ot artangement 1s proposed
between a companv ind its creditors o1 anv class of them, o1
between the company and its members o1 any class of them,
the court may, on the application 1n 4 summaty way of the
company or of any creditor o1 member of the company, or, in
the case of a company being wound up, of the hquidator, order
a meeting of the cieditors or class of creditors, or of the mem-
bers o1 the company o1 class of members as the case may be,
to be summoned in such mannei as the court duects

(2) If a majority in nvmber 1epresenting three-fourths m
value of the creditors o1 class of cieditors, ot members or class
of members, as the case may be, present and voting either 1n
person or by proxv at the n.eeting agiee to any compromise
or allangement, the compronnse ot arrangement shall, if sanc-
tioned by the comt, be binding on all the crteditois o1 the class
of creditors, o1 on the members or class of members, as the
case may be, and also on the company or, in the case of a
company 1n the course of being wound up, on the hqudator and
contributories of the company

(3) An order made undes sub-section (2) of this section
shall have no effect until a certified copy of the order has been
delivered to the 1egistiar for registiation, and a copy of every
such order shall be annexed t> everv copy of the memorandum
of the company issued after the order has been made, o1, 1n
the case of a company not having a memorandum, of every
copy so 1ssued of the instrument constituting or defining the
constitution of the company
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(4) If a company makes detault i complymg with sub-
section (3) of this section, the company and every officer ol
the company who 1s 1 default shall be lable to a fine not
exceeding one pound tor each copy 1n respect of which default
15 made

(3) In this section the expression comupany’ means any
company hable to be wound ap under this Oidinance, and the
espression ‘ artingement’’ includes a 1eorgamization of the
<hare capital of the company by the consolidation of share« of
different classes o1 by thie division of shaies into <haies of
different classes o by both those methods

155 (1) Whete an applicasion 15 made to the coutt under
the last foregomng ~ection of this Oidinance for the sanctioning
ot a compromise or ariangement proposed between a conipany
and any such petsons as are mentioned 1 that section, and 1t
15 shown to the court that the compromise or airangewment has
been proposed for the purposes of or m connexion with a
scheme for the 1econstiuction of any company o1 companies ot
the alnalganiation of any two o1 moie companies, and that
under the scheme the whole o1 any pait of the undeitaking o
the property of any company conceined 1n the schemme (mn this
section teleired to as ‘o transfeior company’’) 1s to be trans-
terred to another company (n this section teferred to as * the
tiansfetee company’’), the comrt mav, either by the order sanc-
tioning the compironuse ur arrangement ot by any subsequent
o1der, make provision for all o1 any of the tollowing matters—

(a) the transfer to the tiansfeice companv of the whole o1
any part of the underfaking and of the propetty o1
liabuities of anv tiransferor company,

(b the ollotling o1 appropriation by the transferee com-
pany of any shaies debentuies, policies o1 other like
interests 1n that company which under the compio-
mise or alttangement aie to be allotted o1 appro-
priated by that company to ot for any person,

{¢) the continuation bv or against the tiansferee companv
of any legal proceedings pending by o1 against anv
transferoi company,

(d) the dissolution, without winding up, of any tiansfero
company ,

(e) the provision to be made for any petsons, who within

such time and in such manner as the court ditects,
dissent from the compromise ot airangement,
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(/) such 1ncidental, consequential and supplemental
matters as are necessary to secuie that the 1econ-
struction or amalgamation shall be fully and effec-
tively caiiled out

(2) Whete an ordet under this section provides for the
transfer of property or liabilities, that property shall, by virtue
of the orde1, be transferted to and vest 1n, and those liabilities
shall, by viztue of the oider, be transfeired to and become the
liabihties of, the transferee company, and in the case of any
property, 1if the oider so duects, freed from any charge which
18 by viitue of the compromise o1 arrangement to cease to have
effect

(3) Where an order 15 made under this section, every
company 1n telation to which the order 15 made shall cause a
certified copy thereof to be deliveied to the registrar for regis-
tration within seven days atter the making of the order, and it
default 15 made 1n complying with this sub-section, the com-
pany and every officer of the company who 18 m default shall
be hable to a default fine

(4) In tlus <ection the expression ‘‘propeity’” includes
property, 1ghts and powers of every desciiption, and the ex-
pression ‘‘lhabihities’ 1ncludes duties

(5) Notwithstanding the provisions of sub-section (5) of
the last foregoing section, the expression “‘companv’’ n this
section does not mclude anv company othey than a company
within the meanmmng of this Oi1dinance

156 (1) Whete a scheme o1 contiact involving the trans-
tex ot shares or any class of shares 1 a company (n this
section tefeited to as ‘‘the transferor company’’) to another
company whether a company within the meaning of this
Ordinance or not (un this section tefetied to as “‘the tiansferee
company’’), has within tour onths after the making of the
ofter in that behalf by the ttansieiee company been approved
by the holders ot not less than nine-tenths i value of the
shares affected, the transferee company may, at any time with-
in two months after the expiration of the said four months,
give notice 1n the piescribed manner to any dissenting share-
holder that 1t desnes to acquire his shares, and wheie such a
notice 15 given the tiansferee company shall, unless on an
application made by the dissenting shareholder within one
month from the date on which the notice was given the court
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thinks fit to order otherwise, be entitled and bound to acquire
those shares on the teims on which under the scheme or con-
tract the shares of the appioving shaieholders are to be trans-
feried to the tiansferee company

Provided that, wheie any such scheme o1 contiact has
been so approved at any time befoie the commencement of
this Ordinance, the comrt may by order, on an application made
to 1t by the transieiee company within two months aiter the
counencement of this Ordinance, authorize notice to be given
under this section at any time within fourteen days after the
making of the ordet, and this section shall apply accordingly,
except that the terms on which the shaies of the dissenting
shateholder are to be acquued shall be such terms as the coutt
indy by the order dunect mstead ot the teims provided by the
scheme ot contract

(2) Wheie a notice has been given by the transferee com-
pany under this section and the court has not, on an applica-
tion made by the dissenting shaieholder, ordered to the con-
trary, the tiansferee company shall, on the expiration of one
month from the date on which the notice has been given, or,
if an application to couit by the dissenting shareholder 1s then
pending, after that application has been disposed of, transmit
o copy of the notice to the transteror company, and pay ot
transter to the tiansferor company the amount or otheir con-
sideration 1epiesenting the piice payable by the tiansferee
company for the shares which by virtue of this section that
company is entitled to acquue, and the transferor company

shall theieupon 1egister the tiansteree company as the holde
of those shares

(3) Any ~ums 1eceived by the tiansferor company under
this section shall be paid into a sepaiate bank account, and
any such sums dand any othet con<ideration so received shall
be held by that company on trust io1 the several persons
entitled to the shales in iespect of which the said sums or
other consideration were 1espectively received

(4) In this section the expiession “dissenting share-
holder’” includes a sharcholder who has not assented to the
scheme or contract and any shareholder who has failed or
1efused to transfer his shares to the tiansferee company in
accordance with the scheme or contract
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PART VI
Winping Ur

(1) PRELIMINARY
Modes of Winding Up

157 (1) The winding up of a company may be either—
(@) by the court, or
(b) veluntary, o1

{¢) subject to the supetvision of the couit

(2) The pmovisions of this Ordinance with respect to wind-
mg up apply, unless tine contiary appedats, to the winding up
of & company 1n any ol thiose modes

Contributories

158 (1) In the event of & company bemg wound up,
evely present and past member shalt be hable to contiibute to
the assets of the company to an amount suthcent for payment
ol 1ts debts and habuaties, and the costs, chaiges and expenses
of the winding up ana {ot the adjustment of the 1ights of the
contlibutoties ainong thewmselves, subject to the provisions of
sub-section (2) of this section and the tollowing qualifications—

(@) a past membe; shall not be lhable to confiibute if he
has ceased to be a member fo1 one year or upwaids
before 1he commencement of the winding up,

(b) & past membei shall not be liahle o contiibute
1espect of anv debt o1 liabtlity of the company con-
tiacted after he ceased to be a inember,

(¢) a past member shall not be hable to contitbute unless
1t appears to the comt thal the existing inembess
ate vnable to satisfy the contiibutions 1equired to be
made by them 1 puisuance of this Ordinance,

(d) in the casc of a compan, tumited by shares no contri-
bution <hall be 1.quited fiom eny member exceeding
the amount if «ny, unpaid on the shates 1n respect
of whuch he 18 liable as a preseat ot past membei

(¢) 1n the case of a company lhmited by guarantee, no
contribution shall, subjeet to the provisions of sub-
section (3 of thic section, be requued fiom any
meniber exceeding the amount undertaken to be
cont1ibuted by him to the assets of the companv in
the event of its being wound up,
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(/) nothing in tihs Ordinance shall mmvahdate any pro-
vision contained in any policy of immsmance or othel
contract wheteby the hability of individual members
on the policy o1 contract 18 1estiicted, o1 whereby
the funds of the company aie alone made hable in
1es] ect of the policy ot eontiact,

(¢) & sumx due 1o ony member of a company, i his
chiatacter ot a4 membetr, by way of dividends, piofits
ot otherwiw shall not be deemed to be a debt of the
comy iy, piyable to that member m & case of com-
i otition between hinself and any other creditor not
4 ruembe: of the company, but any such sum may be
taken mto account tor the puipose of the final ad-
justment of the rights of the contributories among
themselves«

(2) In the winding up of a hnuted company, any directot
0. manager whethet past or present who~e liability 1s, undex
tne piovisions of this Ordinance unlimited, shall, 1n addition
to his hability, it any, to contribute as an ordinary member,
be lable to make o fuither contuibution as if he weie at the
cominencement of theswmnding up a wember of an unhmited
company

Provided that—

(@) a pist dnector or manager <hall not be lable to wmake
such further confuibution if he has ceased to hold
office for a year o1 upwaids before the commence-
ment of the winding up

(b) a past director 21 manager shall not be hable to make
such further contisbution 1 1espect of any debt or
hability of the comjany contracted after he ceased
to hold office,

(¢) sabject to the aiticle~ of the company, a dnector o
mdndget ohall not be lable to make such further
coniribution unless the comt deems 1t necessary to
1equite that contitbution 1n otder to satisfy the debts
and habilities of the company, ard the costs, chaiges
and expenses of the winding up

(3) In the winding up of a company himited by guarantee
which has a shate capital, everv member of the comnpany shall
be liable, in addition to the amount undertaken to be contri-
buted by him to the assets of the company m the event of 1its
being wound up, to contribute to the extent of anv sums unpaid
on any shares held by him
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Dcfintson of 159 The tetm “‘contributory * means every petson hable

contributory 45 contiibute to the ascels of 4 company 1n the event of its
being wound up, and for the puiposes of all proceedings for
determining, and all proceedings prior to the final determina-
tion of, the peisons who aie to be deemed contiibutories,
includes any person alleged to be a contributory

Nature of 160 The lLability ot a contitbutory shall create a debt
z;:bﬂlty of accruing due from lum at the time when lus hability coni-
ntiibutory o
menced, but payable at the tunes when calls ate made for
enforcing the hability
Contitbutosies 181 (1) If a contiibutory dies either before or atter he
Héagﬂsif(’f has been placed on the hist of conlributories, his legal repre-
member sentatives and his heiwrs, shall be hable m a due couige of
admimstration to contiibute to the assets of the company in
dischaige of lius lLiabihity and shall be contributories accord-
mgly
(2) 1f the legal 1epresentatives make default in paying
any money ordered to be paid by them, proceedings may be
taken for administering the estate of the deceased contributory,
and for compelling payment theieout of the money due
Contributories 182 If a contiibutory becomes bankiupt, either before
i case of ot after he has been placed on the list of contributories—
ankruptey
of member (@) his trustee in bankiuptcy shall 1epiesent him for all
the purposes of the winding up, and shall be a con-
tributory accordingly, and may be called on to admit
to proof against the estate of the bankiupt, o1 other-
wise to allow to be paid out of his assets in due
course of law, any money due from the bankrupt in
1espect of his liability to contribute to the assets of
the company, and
(b) there may be proved against the estate of the bank-
rupt the estimated value of his hability to futwe
calls as well as calls already made
(11) WinpiNg Up BY THE COURT
Jurisdiction
Junisdiction 163 The Supreme Cowmt shall have juiisdiction to wind
gggl;ggw‘ép up any company registered in the Colony

registered 1n
the Colony
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164 Whete the Supteme Cowmt inakes an order {for
winding up a company under this Ordinance, 1t may, 1if 1t
thinks fit, direct all subsequent proceedings to be had in a
subordinate coutl of the first class and thereupon such court
shall fo1 the purpose of winding up the company be deemed
to be the comt within the meaning of this Ordimance, and
shall have, for the purposes of such winding up, all the juris-
diction and powers of the Supreme Court

165 If during the progiess of o winding up n a sub-
ordinate comt 1t 13 made to appear to the Supreme Comt that
the same could be more converuently piosecuted i any other
subordinate court, the Supieme Cowmit may transfer the same
to such other couit, and thereupon the windine up shall
proceed 1 such other suboidinate court

166 If any question atise i any winding-up proceed-
ings 1n a suboidinate court which all the parties to the pio-
ceeding, ot wlich one of them ind the magistrate ot 1the court
desire to have determined in the first instance 1n the Supreme
Court, the magistrate shall state the facts m the foom of a
special case for the opinion of the Supreme Court, and there-
upon the special case and the proceedings, o1 such of them ax
may be requued, shall be tiansmitted to the Supreme Comt
for the purposes of deteimination

Cascs wm which a Company may be Wound Up by Court
1687 A company may be wound up by the court 1f—

(a} the company has by special resolution resolved that
the company be wound up by the cowmt,

(b) default 18 made 1n delivering the statutory i1eport to
the 1egistrar o1 1n holding the statutory meeting ,

(¢} the company does not commence 1ts business within a
year from 1ts incotporation, or suspends its business
for a whole year,

(d} the number of members i1s 1educed, in the case ot a
ptivate company, below two or, in the case of any
other company, below seven,

(e) the company 1s unable to pav its debts,

(f) the court 1s of opinion that 1t 18 Just and equitable that
the company should be wound up

Transfer of
proceedings
from Supreinc
(‘ourt to
subordinate
court

T1ynsfer of
proceedings
filom one
subordinate
court to
wnother

Stitement of
case for
opinion of
Supreme
Court

(iteun <tances
m which
(ompinv maiy
be wound up
hy comt
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Defimtion of 168 A company shall be deemed to be unable to pay its
inabihity to debts-—
pay debts

(@) 1f & creditor, by assignment ot otherwise, to whom
the company 1> indebted 1n a sum exceeding filty
pounds then due, has seived on the company, by
leaving it at the 1egistered office of the company, a
demuand under his hand requiiing the company to
pay the sun so doe and thc company has for three
weeks theteafter neglected to pay the sum, or to
secure ot compound tor 1t to the 1easonable satisfac-
tion of the creditor o1

(b) 1f execution ot other process 1ssued on a decree ot
order ol any court 1n favour of a creditor of the
company 1s retuined unsatisfied in whole or in part,
or

(¢) 1t 1t 18 proved to the satistaction of the court that the
company 1s unable to pay its debts, and, in deter-
wmining whether a company 1s unable to pay 1its
debts, the coumt <hall take into account the con-
tingent and prospective liabihties of the company

Petitron for Winding Up and Hffects thereof

Piovisions as 169 An application to the comt for the winding up of a
to apphlications

for winding  comipany shall be by petibion, piesented subject to the pio-
up visions of this section either by the company, or by any cedita

ot creditors (including any contingent or prospective creditor or
creditors), conttibutoiy or contributoties, o1 by all o1 any of
those parties, together or sepaiately

Provided that—

(@) a contuibutory shall not be entitled to present a wind-
ing-up petifion unless—

(1) either the numbet of nmembers 18 1educed, 1n the
(1%e of a private company, below two o1, 1 the
case or anv other company, below seven, o1

(11) the shaies 1in respect of which he 1s a contruibutory,
or some of them, either were originally allotted
to him or have been held by him, and registered
i his name, for at least six months during the
eighteen months before the commencement of
windine-up, or have devolved on him through
the death of a former holder , and
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(b) a winding-up petition shall not, if the ground of the
petition 1s default in delivering tiie statutory repoit
to the 1egistrar o1 1 holding the statutory meeting,
be presented by any person except a shaieholde:,
nor befoire the expnation of fourteen days atter the
the last day on which the meeting ought to have
been held , and

(¢) the comt shall not give a heainng to & winding-up
petition piesented by a contingent or prospective
cteditor until such <ecuiity tor costs has been given
as the court thinks 1easonable and until a prima
facie case for winding up has been established to the
satisfaction of the court

170 (1) On hearing a winding-up petition the court may
dismuss 1t o1 adjourn the hearing conditionally or uncondi-
tionally, or make anv intetim order, ot any other oider that 1t
thinks ht, but the coutt shall not 1efuse to make a winding-up
order on the ground only that the assets of the company have
been mortgaged to an amount equal to o1 m excess of those
assets, o1 that the company has no assets

(2) Whete the petition 15 presented on the ground of
detault in deliverting the statutory report to the registrar or in
holding the statutoiy meeting, the couit may—

(@) wstead of making a winding-up oider, direct that the
statutory report shall be delivered o1 that a meeting
shall be held , and

tb) otrder the costs to be paid by any persons who, in the
opinion of the coutt, aie responsible for the default

171 The court mayv at any time after the presentation
of the petition for winding up a company under this Oidinance,
and before making an order fe1 winding up the company, upon
the application of the company or any creditor or contiibutory
restrain further proceedings in any sut o1 proceeding against
the companv upon such terms as the court thinks fit

172 In a winding up by the couit, any disposition of the
ptoperty of the company, mcluding ictionable claims, and any
tiansfer of shares, or alteration in the status of the members of
the company, made after the commencement of the winding
up, shall, unless the coutt otherwise orders, be void

Powe1r of
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173 Where any company 15 bemmg wound up by the
court, any attachment, distiess ot execution put in force
against the esiate or eftects of the company after the com-
mencement of the winding up shall be void to all mtents

Commenceme nl of Winding Up

174 (1) Where betore the presentation of a petfition for
the winding up of a company by the coutt a 1esolution has been
passed by the company for voluntary winding up, the winding
up of the company shall be deemed to have commenced at the
time of the passing of the 1esolution, and unless the coutt, on
poof of fraud or mistake, thinks fit otherwise to direct, all
proceedings taken in the voluntary winding up shall be deemed
to have been vahdly taken

(2) In any other case, the winding up of a company by
the court shall be deemed {o commence at the time of the
presentation of the petition for the winding up

Consequences of NWinding-up Order
175 (1) On the making of a winding-up order, a copy of
the order must forthwith be forwaided by the company to the
registrar who shall make a minute thereof 1n his books relating
to the company

(2) Such order shall be deemed to be notice of dischaige
to the setvants of the company except when the business oi
the company 18 continued

176 When a wimding-up order has been made, ot a
provisional liquidator has been appomnted, no action or pio-
ceeding shall be proceeded with or commenced against the
company except by leave of the court, and subject to such
texms as the court may impose

177 An order {or winding up a company shall operate 1n
favom of the cieditors and of all the contributories of the
company 48 if made on the joint petition of a cieditor and of a
contributory

Official Recewer 1n Winding Up
178 (1) For the putposes of this Ordinance, so far as it
1elates to the winding up of companies by the comt, the teim
“official receiver’’ means the official 1eceiver appointed for
bankiuptcy putposes

(2 Such officer shall for the purpose of his duties under
this Ordinance be styled ‘‘the official receiver’
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179 If in the case of the winding up of any company by
the court it appears to the comt desumable with a view to
securing the more convenient and economical conduct of the
winding up, that some ofucer, other than the person who would
by vittue of the last foregomg section of this Ordinance be
the ofbcial 1ecerver should be tlie othcial 1ecener for the
putposes of that winding up, the covrt mayv appoint that other
officer to ect as officnil tece ver 1n that ninding up, and the
person so appotnted shall be deecwed to be the othcial 1ecenvct
wn that winding up for all the purposes of this Ordinance

180 (1) Where the cowt has made a winding-up order
or appointed a provisional liquidator, there shall, unless the
coutt thinks 1t to otder otherwi-e and <o orders, be made out
and submitted to the official receiner o statement as to the
affairs of the company m the prescnibed forin verfied by
affidavit, and showing the particulars of it assets, debts and
liabilities, the names, 1esidences and occupations of 1ts cedi-
tors, the secuiities held by them 1espectively, the dates when
the secwiities were 1espectively given, and such further o
other 1nformmation as mav be presciibed ot as the ofhcial
recelvel nmay lequiie

(2) The statement shall be submitted and verified by one
or. mote of the persons who aie at the 1elevant date the
directors and by the person who 15 at that date the secietary
or other chief ofhicer of the company, o1 by such of the persons
heremnafter m this sub-section mentioned a< the ofhical 1e-
cenver, subject to the duection of the court, may require to
subimt and verify the statement, that 1s to say, persons—

() who ate ot have been directors or officers of the
companv ,

by who have taken part 1 the foimation of the company
at any time within one yvear hefore the relevant
date,

te) who ate in the employment of the company, or have
been 1n the emplovmert ot the company within the
siid vear and are 1n the opmion of the official 1e-
ceiver capable of giving the information requued,

{di who ate ot have been within the said year officers of
or 1n the employment of a company which 13, o
within the «aid year was an officer of the compans
to which the statement 1elates
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(38) The statement shall be submitted within fourteen days
from the relevant date, or within such extended time as the
official 1ecerver or the comrt may for special reasons appoint

(4) Any pergon making ot concurring 1n making the state-
ment and affidavit 1equired by this section shall be allowed,
and shall be paid bv the otncial 1tecerver or provisional hqmda-
tor, as the case may be, out of the assets of the company,
such costs and expenses incutred 1in and about the preparation
and making of the statement and affidavit as the offical 1e-
ceiver may considet icasonable, subject to an appeal to the
court

(5) If any person, without ieasonable excuse, makes de-
fault 1 complying with the requirements of this section, he
shall be liable to a fine not exceeding ten pounds for every day
during which the default continues

(6) Any person stating himsell 1n wiiting to be a creditor
o1 contributory of the company shall be entitled by himself ot
by his agent at all 1easonable times, on payment of the
prescuibed fee, to mnspect the ctatement submitted 1n pursuance
of this section, and to a copy thereof or extract theiefiom

(7) Any person untruthfully so stating himself to be a
cteditor or confributory shall be guilty of an offence and shall,
on the application of the hquidator or of the official receiver,
be hable to a fine not exceeding twenty pounds

(8) In this section the expiession ‘‘the relevant date’’
means in a case where a provisional ligmdator 1s appointed,
the date of his appointment, and, i a case where no such
appointment is made, the date of the winding-up order

181 (1) In a case where a winding-up oider 1s made, the
official 1ecewver shall, as soon as practicable after receipt of
the statement to be subnutted under the last foregoing section
or, 1n a case wheie the coutt oiders that no statement shall
be submitted, as soon as practicable after the date of the order,
submit a preliminary report to the court—

(@) as to the amount of capital 1ssued, subscribed and
paxd up, and the estimated amount of assets and
liabilities , and

(b) 1f the company has failed, as to the causes of the
farlure, and

- a4 o g P T
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(¢) whether in his opimion further inquiry 1s desirable as
to any matter 1elating to the promotion, formation
or failure of the company ot the conduct of the
business thereof

(2) The official 1eceiver may aleo, if he thinks fit, make
a further 1eport, o1 fuither 1eports, <tating the manner in
which the company was tormed and whether in his opinion
any fraud has been committed by any person in its piomotion
or formation, o1 by anv dinector or other othcer of the company
1in 1elation to the company since the tormation thereot, and
any other matters which 1 his opinion 1t 15 desuable to bring
to the notice of the court

(3) If the official recerver states i any such further report
as aforesaid that in his opinion a fiaud has been committed
as aforesaid, the court <hall have the fuither powers provided
n sections 212 and 219 of this Ordinance

Laqudators
182 Foi the pumipose of conducting the proceedings 1n
winding up a company and performing such duties in reference
thereto as the coumt may impose, the coutt may appoint a
liguidator or hquidators

183 (1) Subject to the provisions of this section, the
comt may appoint a hquidator provisionally at any time after
the presentation of a winding-up petition, and before the
making of a winding-up order, and either the official receiver
ot any other fit person may be appointed

(2} Where a hquidator 1« provisionally appointed by the
coutt, the court may lirnt and restiiet his poweis by the ordex

appolnting him

184 The tollowmg provisions with respect to hiquidators
<hall have effect on a winding-up oider being made—

() the official recerver shall by viitue of his office become
the provisional liquidator and shall continue to act
as such until he ot another person becomes liquidator
and 13 capable of acting as such,

(L) the official recewver shall summon separate meetings
of the ceditors and contributories of the company
for the purpose of detetmining whether o1 not an
application 1s to be made to the court for appomnting
a ligmidator 1n the place of the official receiver,

035
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(¢) the comt may make any appomtment and order 1e-
quued to give effect to any such determination, and,
if there 13 a difference between the determinations of
the meetings of the creditors and confributories n
respect of the matter aforesaid, the court shall decide
the difference and make such order thereon as the
comrt mav think ht,

(d) 1 a case where a lhiquidator 1> not appointed by the
coumt, the official receiver shall be the hqudator of
the company,

(e) the comt may detetnmune whether any and what
security 1s to be given by a hquidator on his appoint-
ment,

(f) the official 1eceiver shall by viitue of his office be
the hgudator duiing any vacancy,

() a hquidator shall be desciibed, wheie a person other
than the official 1eceiver 1s hiqudator, by the style of
““the hquidator’> and whete the official 1ecever 1s
liquidator, by the style of ‘‘the official 1eceiver and
hquidator’’, of the particular company 1n 1espect of
which he 13 appointed, and not by his indinidual

name
Provisions 185 Whete 1n the winding up of a company by the
glgl‘;lr" DA comtb a person other than the official recewver 1s appointed
official liquidator, that person—
receivelr 18
ippoimted (a) shall not be capable of acting as liquidator until he
hiquidator has notified his appomntment to the registrair and

given securtty 1n the prescribed manner to the
satisfaction of the 1egistrar,

(b) <hall give the othaal 1eceiver such mmformation and
such access to and faclities for 1specting the books
and documents of the companv, and geneially such
aid as may be requisite for enabling that officer to
petfoim his duties under this Oirdinance

Provi.ions as 186 Whete an order has been made for winding up a

to hiqmdators . pany qubject to supervicion, and an order 1s afterwards
on an order

tor winding  made for winding up by the comt the cowmt may by the last-

A ell)? o(fgg;tf o mentioned o1 by any subsequent order appomt any person who

winding up 1s then liquidator, either provisionally or permanently, and
subiect to ,
supe1vision either with or withovt any other petson to be liquidator

the winding up by the cout
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187 (1) A hquidator apponted by the comt may 1esign, Geneial pro-

ot, cn cause thown, be temoved by the court

(2) Where o person other than the official receiver 1s
appointed hquidator, he shall 1eceive such salaiy or remunera-
tion by way of percentage o1 otherwise as the court may dnect
and, if more such persons than one are appointed liquidators,
then remuneration shall be distithuted among them in such
proportions as the court duects

(3 .\ vacaney m the ofmce of ¢ liquudator appownted by
the couart shall be filled by the coutt

b If mole than one liquidator s appownted by the court
the comt Twall declaie wheihe: any act by this Oidmance
requited ot authorized to be done by the nquidator 1s to be
done by all o1 any one ot more of the persons appointed

(5) Subject to the provisions of section 272 of this Ordin-
ance, the acts of a hquidator <hall he valid notwithstanding
any defects that may afterward- be discovered m his appoint-
nient o1 qualification

Provided that nothung in this sub-section <hall be deerned
to gwve vahdity to acts done by a hquidator or provisional
liqumidator after his appointinent has been shown to be invahd

(6) A receiver shall not be appomnted of assets in the
hands of a liqudator o1 provisional hqudator

188 Where a winding-up order has been made o1 whele
a provisional hgqmdator has been appomnted, the Liqudator o
the provisional Iyjuudator, as the case mav be shall take mnto
his custody, ot undet s contiol all the property and thimngs
i action to which the company 15 or appeats to be entitled

189  Whete a company 15 being wound up by the cout,
the comt may on the apphcation of the hqudator by oider
dinect that all or any patt of the property of whatcoever
desciiption belonging to the comupany o1 held by tiustees on
its behalt shall vest i the hqudator by Ins official name, and
thereupon the pioperty to which the oider 1elates shall vest
accordingly, and the liquidator may, after giving such mndein-
nity 1if any, s the comt may dnect, bung o1 defend mn his
othclal name any action or other legal proceeding which 1elates
to that property o1 which 1t 18 necessary to bring ot defend to
the. puipose of effectually winding up the company and 1e-

covering 1ts propet ty
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190 (1) 'The hiqudator in a winding up by the court shall
Lhave power with the sanction either ot the coutt o1 of the
committee of inspection—

(a) to bring ot defend any action or uiher legal proceeding
in the name and on behalf of the company,

(b) to cairy on the business of the company, so far as
may be necessaty tor the beneficial winding up
thereof,

(¢) to appomnt an advocate to assist him i the performn-
ance of his duties Piovided that where the hquda-
tor 15 an advocate, he shall not appoint his partner
unless the latter consents to act without 1emunera-
tion ,

(d) to pay any classes ol vreditors in full,

(e) to make any compioinise ot arrangement with creditors
ot petson claiming to be cieditors, or having o
alleging themselves to have any claim, present o:
tuture, certain oL contingent, ascertained or sound-
img only i damages against the company, or where-
by the company may be rendered hable,

(f) to compromise all calls and habilifies to calls, debts,
and habilities capable of 1esulting 1n debts, and all
claims, present or futme, certain o1 contingent,
ascettained or sounding only m damages, subsisting
or supposed to subsist between the company and a
contributory, or alleged contiibutory, or other debtor
or person appiehending liability to the company, and
all questions 1 any wav 1elating to ot affecting the
assets o1 the windmg up of the company, on such
terms a~ may be agreed, and take any security for
the dischaige of any suci call, debt, hability o1 clann
ind anve 1 complete discharge i 1espect thereof

(2 The hqudator <hall bave power —

(ur to well the wovable and mnniovable propetty and tlungs
in action of the company by public auction or private
contiact, with power to transfer the whole thereof
to any person o1 company, o1 to sell the same 1n
parcels,

() to do all acts and to execute, in the name and on
behalt of the company, all deeds, 1eceipts and other

documents, ond for that purpose to use, when neces-
saty the company’s seal,
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(¢) to prove, rank and claim 1n the bankiuptecy of any
contributory, fo1 any balance agamst his estate, and
to 1eceive dividends 1n the bankiuptcy in respect of
that balance, as a separate debt due from the bank-
rupt, and rateably with the other sepairate creditois,

(d) to diaw, accept, make and endorse any bill of ex-
change or promissory note in the name and on behalt
of the company, with the same effect with respect to
the liabihity of the company as 1f the bill o1 note had
been diawn, accepted, made or endoised by or on
behalt of the company 1n the couise of its business,

(e) to ralse on the security of the assets of the company
any money iequisiie,

(f) to take out m lis ofhcial name letters of administra-
tion to any deceased contiibutory, and to do in his
official name any other act necessary for obtaining
payment of any inoney due fiom a contitbutory ot
his estate which cannot be conveniently done mn the
natne ol the company, and 1n all such cases the
money due shall, for the purpose of enabling the
liquidator to take out the letters of administiation oi
1ecovel the money, be deemed to be due to the
liquidator himself FProvided that nothing herem
empowered shall be deemed to affect the rights,
duties and privileges of the Public Trustee,

(g) to appomnt an agent to do any business which the
hquidator 1s unable to do himself,

(h) to do all such other things as may be necessary fos
winding up the aftans of the company and distii-
buting 1ts assets

(38) The exercise by the liquidator in ¢ winding up by the
court of the powers conferied by this section shall be subject
to the contiol of the court, and any creditor o1 contributory
may apply to the court with respect to any exercise o1 proposed
exercise of any of those powers

(4) The comrt tnay provide by any oider that the hiquidatot
may, whete there 15 no commiitee of mspection, exercise any
ot the powers mentioned in paragiaph (a) o1 paragiaph (b) of
sub-section (1) of this gection without the sanction ot mter-
veption of tlhe court
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191. (1) Subject to the provisions of this Ordinance, the
liquidator of a company which is being wound up by the court
shall, in the administration of the assets of the company and
in the distribution therecof among its creditors, have regard to
any divections that may be given by resolution of the creditors
or contributories at any general ineeting, or by the committee
of inspection. and any directions given by the creditors or
contributories at any general meeting shall in case of conflict
be deemed to override anv directions given by the committee
of mspection.

- (1) The liquidator may summon general meetings of the
creditors or conttibutories for the purpose of ascertaining their
wishes, and it ghall be his duty to summon meetings at such
times as the creditors or contributories, by resolution, either
at the meeting appointing the liquidator or otherwise, may
direct, or whenever requested in writing to do so by one-tenth
in value of the creditors or contributories, as the case may be.

(3) The lquidator may apply to the court  in manner
prescribed for directions in relation to any particular matter
arising under the winding up.

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

(5) If any person is aggrieved by any act or decision of
the liquidator, that person may apply to the court, and the
court may confirm, reverse or modify the act or decision com-
plained of, and make such order m the premises as it thinks
just. ' ‘

192, Kvery liquidator of o cowpuny which is being

wound up by the court shull keep, in imanner prescribed, proper
books in which he shall cause to be mmade entries or minutes of
proceedings at meetings, and of such other matters as mayv be
prescribed, and any creditor or contributory may, subject to
the control of the court, personally or by his agent inspect any
such books. - . -

193. (1) Tivery liquidator of a company which is being

“wound up by the court shall, at such tumes as may be pres-

cribed, but not less than twice 1 each year during his fenure
of office, send to the registrar an account of his receipts and

" payments as liq'uidaﬁtorg
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(2 The account shall be 1 o prescubed forin, shall be
made i duphcate and <hall b vertified by a statutory declata-
tion 1 the prescribed foim

(3} The 1egistrar shall cause the account to be audited, and
lor the puipose of the audit the Lqudator <hall furmish the
registrar with such vouchers and mionation as the tegistial
may lequire and the cgistiar may at anv tune reqaune the
production of and mspect anv book~ o1 accounts kept by the
hquidatos

(4) When the account has been audited one copy thereot
<all be filed and kept bv the 1egistzar, and the other copy
shall be delivered to the coutt for filing, and each copy <hall be
open to the wmspection of anv aeditor o1 of any peison
Interested

(3 T'he 1egicstiar shall cause the account when audited
o1 a stmunnaly thereof to be printed, and <hall send a printed
copy ot the account ot summuatv by post o every cieditor and
contributor v

194 (1) The registrar shall take cognizance of the con-
duct of hquidatois of companies which ate being wound up bv
the court, and 11 a hqudator does not faithfully perform his
duties and dalv obseive all the 1equiteinents unposed on huon
by statute, rules or otherwise with respect to the performance
of Ins duties, ot 1f anv complamt 1s made to the registiar by
anv creditor or contributory m iegard thereto, the 1egistiar
shall inquite 1mto the matte. and tike such action theireon a-
he mayv thunk expedient

(20 Lhe 1egistiar mdav at anv tine lequie any liquidator
ot a company whidy s being wound up by the cowt 1o answes
any mquiey an tefation to wny wimding up i which he 1
engaged  and mav i the regisurar thinks fir, apply to the
court to exdauune hun o1 anv other petson on oath concerming
the winding up

(3) The registiar may also dnect o local mvestigation to
be made of the books and vouchers ot the hqudato

195 (1) When the hiqudator of a company which 1s being
wound up by the couit has realized all the pioperty of the
company, or so much thetreof as can, 1 his opinion, be 1ealized
without needlessly protiacting the hqmidation, and has distii-
buted a final dividend 1t any, to the cieditois, and adjusted
the 11ghts of the contributoiles among themselves, and made a

Control over
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final 1eturn, if any, to the contributories, o1 has resigned, ot
has been 1emoved fiom Ing othee, the comt shall, on his apph-
cation, cause a 1eport on lus accounts to be prepaied, and, on
his complying with all the requuements of the court, shall
take mto consideration the ieport, and any objection which
may be uiged by any ceditor or contiibutory or person 1n-
terested against the 1elease of the hquidator, and shall either
grant ot withhold the release accordingly

(2) Whete the release of a hquidator 1s withheld, the cout
may, on the apphcation of any «editor o1 contvibutory ot
person interested, niake such order as 1t thinks just, charging
the hquidator with the consequences of any act or default
which he may have done o1 made contiary to his duty

(3) An order of court 1eleasing the hqudator shall dis-
chatge lum fiown all liabihity in 1espect of any act done ot
default made by him m the admimstration ol the aftans of
the company, or othetwise in relation to his conduct as liquid-
ator, but any such order may be revoked on proot that 1t was
obtamed by fiaud o1 by suppression or concealment of any
material fact

(4) Whete the liquidator has not previously resigned or
been removed, his release shall operate as & removal of lum
from his office

Comumittees of Inspection

196 (1) When a winding-up ordei has been made by the
coutt, it shall be the business of the sepalate meetings of
creditors and contributories summoned for the purpose of de-
termining whethel o1 not an application should be made to the
court tor appointing a liquidator 1n place of the official recerver,
to detetmine further whether o1 not 1n pphcation 1s to be
made to the cowrt for the appomntmment of a committee of
inspection to act with the liquidator and who aie to be mem-
bers of the cominittee if appointed

(2) The court may make any appointment and order ie-
quired to give effect to any such deteimination, and if thete 1s
a difterence between the detexminations of the meetings of the
creditors and contiibutories 1 respect of the matters aforesaid
the comit shall decide the difference and make such order
thereon as the court may think fit
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197 (1) A committee of inspection appointed i pursu-
ance of this Ordinance shall consist of creditors and contribu-
toties of the company or persons holdimg general powers of
attorney from creditors ot contiibutories 1 sueh proportions
as may be agieed on by the meetings ot creditors and con-

ttibutories o1 as, in case of diffetence, may be determined by
the court

(2) The committee shall meet at such times as they fiom
time to time appomnt and, fulng such appointment, at least
once a montb, and the lquidator o1 any member of the com-
wittee may also call 1 meeting of the cominittee as and when
he thinks necessary

(3) The committee may act by a majority of then men-
bers present at a meeting, but shall not act unless a majority
of the committee aie present

(4) A member ot the committiee may 1esign by notice 1n
writing signed by hun and delivered to the liquidator

(5) It o member of the committee becomes bankiupt, or
compounds or arianges with his creditors, or 1s absent from
five consecutive meetings of the committee without the leave
of those members who together with himself 1epresent the
creditors or contributories, as the case may be, his office shall
thereupon become vacant

(6) A member of the committee may be removed by an
ordinary resolution at a meeting of ceditors, if he 1epresents
creditors, or of contributories, 1f he 1epresents contributories,
of which seven days’ notice has been given, stating the object
of the meeting

(7Y On a vacancy occutiing m the committee, the hiquid-
ator shall forthwith <ummon a meeting ot cieditois or of
contiibutories, as the case may i1equite, to fill the vacaney,
and the meeting may, by 1esolution, 1e-appoint the same ot
sppoint another areditor or contributory to fill the vacancy

(¢} The continuing wembers of the committee, 1t not
less than two, may act notwithstanding any vacancy in the
committee

General Powers of Court wn (lase of Winding Up by Court

198 (1) The cowit may at any itune after an order for
winding up, on the apphcation either of the liqudator or the
official 1eceiver, o1 any cteditor or contiibutory, and on proof
to the satisfaction of the court that all proceedings in relation
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to the winding up ought to be stayed, make an order staying
the pioceedings, either altogether o1 for a lhmited time, on
such terms and condifions as the couit thinks fit

(2) On any apphcation under this section the court may,
belore making an oider, 1equue the otticial 1eceiver to furmsh
to the comt « report with iespect to any facts or matters
which aze 1n lus opinion 1elevant to the apphcation

199 (1) As soon as may be after making a wmding-up
ordet, the comrt shall settle a list of contributories, with powel
to 1ectity the tegister of meinbers in all cases where rectifica-
tion 1s 1tequited in pursuance of this Ordinance, and shall cause
the assets of the company to be collected, and applied 1n
dischaige of 1fs liabilities

Provided that, wheie 1t appears to the court that it will
not be necessaty to make calls on or adjust the rights of
contributories, the court may dispense with the settlenent of
a hist of contiibutories

(2) In setthng the hst of contiibutories, the comt shall
distingmish between persons who aie contuibutories 1n then
own 1ight and peisons who ate contiibutories as being 1epie-
sentatives of o1 ltable for the debts of otheis

200 The court may, at any time after making o wind-
mg-up ordet, requite any contiibutory tfor the time being on
the list of contiibutories, and any tiustee, receiver, bankei,
agent ot officer of the company to pay, deliver, suriender o1
transfer forthwith, o1 withun such tune as the cowt directs,
to the liquidator any money, propeity ot books and papeis m
his hands to which the company 1s pruua tacie entitled

201 (1) The cowt way at any tume after making a
windiLg-up order, make an order on any contiibutory for the
time being on the list of contiibutorles to pay, 1 manner
dunected by the order, any money due fromn him or fiom the
estate of the person whom he 1epiesents to the company,
exclusive of any money payable by hum ot the estate by vitue
of any call 1n puwisuance ot this Ordinance

(2) The cowt in making such an order may—

(@) 1n the case of an unlimited company, allow to the
contiibutory bv way of sef-off any money due to him
o1 to the estate which he 1epresents {rom the com-
pany on any independent dealing or contract with

Aprl 3, 1€33
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the company, but not anv money due to lum as a
member of the company 1n respect of any dividend
or profit, and

(b) 1 the case of a himited company, make to any duector
oL manager whose lability 1s unlimited or to his
estate the lhike allowance

(3) In the case of any company, whether himited o1 un-
Iimmted, when all the cieditors are paid m tull, any money due
on any account whateve: to a contitbutory fiom the company
may be allowed to Inm by wav of set-off against any subsequent
call

202 (1) The court may, av any ume after making a
winding-up order, and erther before or alter 1t has ascertained
the sufficlency of the assets of the company, make calls on all
oL any of the coutiibutoiies for the tume being -ettled on the
list ot the contitbutorles to the extent of then hability, for
pavinent of any monev which the couit considers necessary to
satisfy the debts and habilities of the company, and the costs
charges and expeases of winding-up, and for the adjustment
of the 112hts of the contributories among themselves, and make
an order for payment of any calls so made

(2) In making a call the comt may take into consideration
the probability that <ome of the contiibutoiles may paitly or
wholly fail to pay the call

208 (1) The coutt may oirder any contitbutory, pur-
chaser 01 other peison tiom whom money 1s due to the com-
pany to pav the <ame mto a specified bink o1 any bianch
thereot to the account of the hquidator mstead of to the
hquidator, and any such order may be enfviced m the same
mannel as 1f 1t had dnected payment to the hquidator

(20 All monevs, bills, notes and other secutities paid or
delivered 1nfo a specified bank o1 any branch thereof in the
event of a winding up by the court shall be subject 1n all
tespects 1o the oiders of the court

204 (1) An order made by the cowt on a contubutory
shall, subject to amv night of appeal, be condusive evidence
that the money, 1t any, thereby appeaiing to be due ot ordered
to be paid 18 due

(2) All other peitinent wotters ~tated m the oirder shall
be taken to be truly stated as 1camnst all peicons and in all
proceedings whatsoever
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205 (1) Whete 1n piocecedings the official receiver be-
comes the liquidator of a company, whether provisionally ot
otherwise, he may, if sati~fied that the natuie of the estate
ot business of the comupany, ot the interests of the creditors
o1 contiitbutories generallv, 1equne the appointment of a
special managei of the estate o1 business of the company other
than himself, apply to the comt and the comt may on such
application appomnt a special inanager of the said estate or
business to act during sach time as the comt may direct, with
such powers, including any of the poweis of a receiwver or
managet, as may be enttusted to him by the court

(2) The special manager shall give such security and
account 1mm such manner as the court shall direct

(3) The special manager shall 1ecetve such remuneration
as may be fixed by the comt

208 The couitt may fix a time ot tunes within which
crteditors are to prove then debts or claims, o1 to be excluded
fiom the benefit of anv distribution made hefore those dehts
are proved

207 The conit shall adjust the rights of the contribu-
tories among themselves, and distitbute any surplus among
the persons enfitled thereto

208 The court may, at anv time after making a wind-
mg-up order, make such order for mspection of the books and
papers of the company by creditors and contributories as the
court thinks just, and any books and papers 1n the possession
of the company may be mmspected by creditms or contributories
accordingly, but not fuither or otherwise

209 The couit may, in the event of the assets being
nsuffictent to satisfy the liabilities, make an order as to the
payment out of the assets of the cost« charges and expenses
mcutred i the winding up m such oider of prioritv as the
court thinks just

210 (1) The couit max, at anv time after the appont-
ment of a provisional liquidator o1 the making of a winding-up
order, sumnmon befoie 1t any officer of the company or persor
known ot suspected to have in his possession any property of
the company o1 supposed to be mndebted to the company, or
any person whom the couit deems capable of giving informa-
tion concerning the promotion, formation, frade, dealings,
affairs or propeity of the company
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(2) The comt may examine him on oath concerning the
matters aforesaid, either by word of mouth o1 on wiitten
mterrogatories, and may reduce his answers fo wrnting and
require him to sign them

(8) The court may require him to produce any books and
papers 1 lis custody o1 power ielating to the company, but,
whete he claims any lien on books o1 papers produced by him,
the production shall be without prejudice to that lien, and the
court shall have jurisdiction in the winding up to determine all
questions relating to that lien

(4) Jf any person so summoned, after being tendered a
reasonable sum for his expenses, refuses to come before the
comt at the time apponted, not having a lawful impediment
(made known to the comt at the time of its sitting, and
allowed by 1t), the court may cause him to be apprehended
and brought befote the court for examination

211 In the winding up by the court of a company the
comrt shall have power to require the attendance of any direc-
tor o1 other officer of the company at any meeting of creditors
or of contributoiles or of a committee of nspection for the
purpose of giving infoimation as to the trade, dealings, affairs
or property of the company

212 (1) Where an oider has been made for winding up
a company by the comt, and the official 1eceiver has made a
further 1eport under this Ordinance stating that in his opinion
a fraud has been committed by any person i fthe promotion
o1 formation of the company, or by any duector or other officer
of the company 1n telation to the companv since its formation,
the court may, after consideration of the ieport, direct that
that person, director, o1 officer shall attend before the court on
a day appowmnted by the court for that puipose, and be publclv
examined as to the promotion or formation or the conduct of
the business of the company, ot as to his conduct and dealings
as director or officer theieof

(2) The official 1ecerver shall take pait in the examination,
and for that puipose may, 1f specially anthorized bv the court
in that behalf, employ an advocate

(3) The hiqudator, where the official receiver 1s not the
hquidator, and any cteditor o1 contributory, mav also take part
in the examination either personally or by any person enfitled
to appear before the courf
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(4) The coutt may put such qaestions to the person
examined as the court think< fit

(3} The person examined <hall be examined on oath, and
shall answer all such guestions as the coutt may put o1 allow
to be put to him

(6) A peison ordered to be examined under this section
shall at hic own cost, bhefore his examination, be furmshed
with a copv ot the official 1ecerver’s repmt and may at his
own cost employ an advocite who shall be at liberty to put
to hun such questions as the cout may deem just for the
pmrpose of enabling him to explain »t qualify anv answers
given hy him

Provided that it any <uch person applies to the court to
be exculpated fiom any charges made ot suggested against
him, 1t <hall be the duty ot the ofhcial ieceiver to appear on
the hewng ot the application and call the attention of the
coutt to any matters which appear to the othaial 1eceiver to be
1elevant, ond of the court, after hewving anv evidence oiven ot
witnesses called by the official recerver, orants the application,
the comt may allow the appheant such costs as in 1ts discretion
it may think fit

(7, Notes of the examination <hall be taken down in
wiiting, and shall be read over to ot by, ard <1igned by, the
jetson examined, and mav theircaiter be unsed 1n evidence
wwainst b, and shall be open to the invpection of any creditor
or contributorv at all reasonable times

(&) The court may 1t at thunks fit, adjourn the exannna-
tron from tnne to time

Power to 213 (D» Whae an otder Las been made for winding up
;f;;%‘&ﬁmt & cotpany by the couit, and the official teceiver has made a
persons from {ulthel 1eport unde: this Ordinan e statimg that 1 his opinion,
?;;ﬁlgﬁ?i a lrand has been comnntted by a person m the promotion o1
formation ol the companyv, or by any dunector o1 other officer
of the coupiny mrelition to the company «mece 1ts tormation,
the court mav  on the applir ation ol the official recerver order
that that peison, director o1 othcer shall not without the leave
ol the court be a duector of ot m any wav, whether dunectl
or mnduectly, be concerned m or tahe pait m the managemnent
of @ company for sucl petiod, not excceding five years from

the date of the report a« mav be specified 1 the order
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(2) The official ieceiver <hall, where he intends to make
an application under the last loregoing sub-section, give not
less than ten days notice ol lus intention to the person charged
with the fraud, and on the hearng of the application that
person may appear and hinself give evidence or call witnesses

(3) 1t shall be the dutv of the official receiver to appeai
on the heating of an application by him for an order under
this section and on an application for leave under this section
and to call the attention of the comt to any matters wlich
appear to him to be 1elevant, and on any such application the
official 1eceiver may himselt give evidence or call witnesses

(4) Tt any person acts in contravention of an order made
under this <ection, he shall, 1 1espect of each oftence, be
liable on conviction to mmprisonment for a term not exceeding
two yeats or to a fine not exceeding five hundied pounds, o1
to both such imprisonment and fine

(5) The provisions of this section shall have effect notwith-
standing that the peison conceined may be criminally lLable
m tespect of the matters on the cionnd of which the order 1s
to be made

214 The cowt, at any time either before o1 after making
4 winding-up order, on proof of prohable cause for believing
that a contiitbutory 1s about to quit the Colony, cor otheiwise
to abscond, or to remove or conceal anv of his property for the
putpose of evading pavnient of calls o1 of avording examina-
tion respecting the affans of the companv, may cause the
contiibutorty to be arrested, and his books and papers and
movable personal property to be seized and him and them to
be safely kept until such time as the court may order

215 Any powets by this Ordinance conferred on the
court shall be i addition to and not in 1estriction of any
existing powels of mstituting proceedings against any contii-
butory or debtor of the company, ot the estate of any contri-
butory or debtor, tor the recovery of any call or other sums

216 (1) When the affains ol a company have been cont-
pletely wound up, the comt shall make an order that the
company be dissolved from the date of the order, and the
company shall be dissolved accordingly

(2) The order shall within tomteen days fiom the date
thereof be reported by the liqmdator to the i1egistrar, who
<hall make in his books a minute of the dissolution of the
orupany
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(3) It the hqudator makes default in complymg with the
1equirements of this section, Le shall be liable to a fine not
exceeding five pounds for eve.y dav dwing which he is
default

Entorcements ot and Adppeal from Orders

217 All oiders made by a coutt under this Ordinance
may be enfoirced 1n the same mannet 1n which deciees of such
coart mwade 1n any suit pending theiein may be enforced

218 Any order made by a comrt for or mn the coutse ot
the winding up of a compaay shall be enforced in any place
in the Colony

219 Whete any order made by one cowrt 1s requuied to
be enforces by anothet coutrt, a4 certified copy ot the order shall
be produced to the proper officer of the court requued to en-
force the same, and the production of a certified copy shall
be sufficient evidence of the oirder and thereupon the last-
mentioned court shall take the 1equisite steps in the matter
lot enfoicing the order in the same mannei as if 1t had been

» made by that court
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220 Appeals iom any order o1 decision made or given
in the matter of the windiug up ol a company by the ceurt
may be had in the same manner and subject to the same
conditions as appeals fiom any order or decision of the court
in cases within 1ts ordinary juirisdiction

(1) VoruNTiRy WINDING UPp

Resolutions for, and Commencement of, Voluntary

Wwnding Up
221 (i) A company wav be wound up voluntarily—

«¢) when the period, if any, fixed for the duration of the
company by the aiticles expues, or the event, 1if
any, occurs, on the occuilence of which the articles
piovide that the company 1s to be dissolved, and the
company 1 general meeting has passed a resolution
requiiing tne company to be wound vp voluntarily,

(b) 1f the company 1esolves by special resolution that the

company be wound up voluntanly

(¢) 1if the company resolves by exttaordinary iesolution
to the effect that 1t cannot by reason of its habihities
continue 1ts buamecs, and that 1t 1= advicable to
wind up
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(2) In this Ordinance the expresion ‘a tesolution foi
voluntary winding up”’ means a 1esolvtion passed under any
of the provisions of sab-section (1) of this section

222 (1) When o company has passed a resolution fot
voluntary winding up, 1t shall, within ten days after the
passing of the resolution, give notice of the 1iesolution by
advertisernent 1 the Gazette and also 1 some newspaper,
it any, circulating 1n the district where the 1egistered office
of the company 1s situate

(2) If default 18 made in complying with this section,
the company and every officer of the company who 1s
default shall be hiable to a default fine, and for the purposes
of this sub-section the hquidator of the company -hall be
deemed to be an officer of the company

223 A voluntary winding up shall be deemed to com-
mence at the time of the passing of the 1esolution for
voluntary winding up

Consequences of Volurtary Winding Up
224. 1In case of a voluntaly winding up, the cowpany
shall, from the commenceruent of the winding up, ceasc to
catty on 1ts business, except so fa1 as may be requued for
the beneficial winding up thereof

Provided that the coiporate state and co.porate powers
of the company shall, notwithstanding anything to the con-
trary in 1ts atticles, continue until 1t 18 dissolved

225 Any transfer of shaies, not being a tianster made
to or with the sanction of the hquidator, and any alteration
in the status of the members of the company, made after the
commencement of a voluntary winding up, shall be void

Declaration of Solvency

226 (1) Where 1t 15 proposed to wind up a company
voluntarily, the directors of the company or, in the case of a
company having moie than two duectors the majority of
the dwectors may, at a meeting or the Jdirectors held before
the date on wliuch the notices of the meeting at which the
1esolution for the winding up of the company is to be pro-
posed are sent out, make a statutory declasation to the eifect
that they have made a full mnquuy mnto the affans of the
company, and that, having -o done, they have foimed the
opinion that the company w.ll be able to pay 1ts debts 1n full
within a petiod, not exceeding twelve months, from the com-
mencement of the winding up
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(2) A declatation made as aforesard shall have no effect
for the pwiposes of this Ordinance unless 1t 1s dehvered to
the registiar for registration before the date mentioned 1in
sub-section (1) of this section

(3) A winding up 1n the case of which a declatation has
been made and delivered 1 azcoidance with this section 1s 1n
this Ordinance 1eferzed to as ‘a members’ voluntary winding
up,”’ and a winding up m the case of which a declaration has
not been made and dehvered as aforesaid 1s mn this Ordinance
referred to as “‘a creditors’ voluntary winding up "

Provisions applicable to a Members’ Voluntary Winding Up

227 The ptovisions contained 1n the five sections of this
Ordinance next following shall apply in 1elation to a members’
voluntary winding up

228 (1) The company n geneial meeting shall appoint
one or mote hiqguidatots for the puipose of windimg up the
atfans and distributing the asset< of the company and may
fix the remuneiation to be paid to hum ot them

(2) On the appointment of a liqudator all the powers ol
the duectors shall cease, except so far as the company 1n
genetal meeting, or the hiqmdator, sanctions the continuance
thereof

229 (1) If a vacancy occuls by death, resignation ot
otheiwise 1n the office of hqudator appointed by the com-
pany, the company in gencial meeting may, subject to any
artangement with 1ts creditors, fill the vacancy

(2) For that puipose a general meeting may be convened
by any contuibutory or, if thete weie more hquidators than
one by the continuing hqudators

(3) The meeting shall be held in manner provided by this
Ordinance o1 by the atticles, or 1n such manner as may, on
application by any contubutory o1 by the continuing
hqmdatots, be detetmined by the court

230 (1) Whete a company 1s proposed to be, o1 1s m
coutse of bemng, wound up altogether voluntaiuily, and the
whole or part of 1ls business or pioperty 1s proposed to be
transfeited o1 sold to another company, whether a company
within the eaning of this Ordimance o1 not (in thus <ection
called ““the tiansferee company’’) the liquidator of the fii-t-
mentioned company (in this section called * the tiansteror coir-
pany’’) may, with the sanction of a special 1esolution of that

Apul '3, 1933
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company, conferring either a general authority on the liquidator
or an authority in respect of any particular arrangement,
receive in compensation or part compensation for the transfer
or sale, shares, policies or other like interests in the transferee
company, for distribution among the members of the transferor
company, or may enter into any other arrangement whereby
the members of the transferor company may, in lien of
receiving cash, shares, policies or other like interests, or in
addition thereto, participate in the profits of or receive any
other benefit from the transferee company.

(2) Any sale or arrangement in pursuance of this section
shall be binding on the members of the transferor company.

(8) If any member of the transferor company who did
not vote in favour of the special resolution expresses his
dissent therefrom in writing addressed to the liquidator, and
left at the registered office of the company within seven days
after the passing of  the resolution, he may require the
liquidator either to abstain from carrying the resolution into
effect, or to purchase his interest at a price to be determined
by agreement or by arbitration in accordance with the law
relating to arbitration in force in the Colony.

(4) If the liquidator elects to purchase the member’s
interest, the purchase money must be paid before the company
is dissolved, and be raised by the liquidator in such manner
as may be determined by special resolution.

(5) A special resolution shall not be invalid for the pur-
poses of this section by reason that it is passed - before or
concurrently with a resolution for voluntary winding up or
for appointing liquidators but, if an order is made within a
vear for winding up the company by or subject to the super-
vision of the court, the special resolution shall not be valid
unless sanctioned by the court.

231, (1) In the event of the winding-up continuing for
more than one year, the liquidator shall summon a general
meeting of the company at the end of the first year from the
comimencement of the winding up, and of each succeeding
year, or as soon thereafter as may be convenient, and shall
lay before the meeting an account of his acts and dealings and
of the conduct of the winding up during the preceding year.

(2) If the liquidator fails to comply with this section, he
shall be liable to a fine not exceeding ten pounds.

Duty of
ligmidator to
call general
meeting at
end of each
year.
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232 (1) As soon as the affairs of the company are fully
wound up, the hqudator shall make up an account of the
winding up, showing how the winding up has been conducted
and the propeity of the company has been disposed of, and
thereupon shall call a general meeting of the company for
the puipose of laying before 1t the account, and giving any
explanation theieof

(2) The meeting shall be called by adveitisement specify-
mng the time, place and object theieof, and published one
month at least before the meeting in the manner specified
in sub-section (1) of section 222 of this Or1dinance

(3) Within one week atter the meeting, the hqudator
shall <end to the registrar a copy of the account, and shall
make a retuin to him of the holding of the meeting and
of 1ts date, and 1if the copy 1> not sent o1 the return 1s not
made 1n accordance with this sub-section the hquidator shall
be hable to a fine not exceeding five pounds for every day
during which the default continues

Provided that, 1t a quoium 1s not present at the meeting,
the hqudator shall, in lieu of the 1eturn heremnbefore men-
tioned, make a retuin that the meeting was duly summoned
and that no quorum was present thereat, and upon such a
return being made the provisions of this sub-section as to the

making of the return shall be deemed to have been comphed
with

(4) The 1egistrar on 1ecerving the account and either of
the returns hereinbefore mentioned shall forthwith iegister
them, and on the expiration of thtee months from the registra-
tion of the return the company shall be deemed to be dissolved

Provided that the court may, on the application of the
lhiquidator o1 of any other peison who appears to the court to be
interested, make an oitder deferting the date at which the

digsolution of the company 18 to take effect for such tame as
the court thinks fit

(5) It shall be the duty of the person on whose application
an order of the court under this section 18 made, within seven
days after the making of the oider to deliver to the registrar
a certified copy of the order for registration, and if that person
fails so to do he shall be hable to a fine not exceeding five
pounds for every day during which the default continues
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Provisions applicable to a Creditors’ Voluntary
Winding Up
238 The provisions contained m the eight sections of
this Oi1dnance next tollowing <hall apply wm 1elation to a
creditors’ voluntary winding up

234 (1 The companyv shall cause a meeting of the
creditors of the cowmpany to be sammoned for the day, ol
tne day next {oidow.ng the day on which there 15 to be
held the meeting at which the 1e<olution for voluntary winding
up 1s to be piopo ed, and shall cause the notices of the said
meeting of creditors to be sent by post to the cieditors simul-
taneously with the sending of t1 ¢ notices of the said meeting
of the company

(9) The compa.iy shall cause notice of the meeting of the
c1editors to be advertised once 1in the Gazelte and once at least
n 2 Jocal newspaper, 1f any, cuenlating 1n the district where
the 1egistered ofice o1 principsl place of business of the
company 1s situate

(3) The duectois of the company shall—

(a) cause a full statement of the position ot the com-
pany’s affairs together with a list of the cieditois of
the company and the estimated amount of then
claims to be laul before the meeting of creditors to
be held as afoiesaid, and

(b) appoint one of then number fo preside at the <aid
meeting

(4) Tt shall be the duty of the aunector appointed fo preside
at the meeting of creditors to attend the meeting and preside

thereat

(5) If the meeting ot the company at which the resolution
for volunta1y winding up 1s to be proposed 1s adjoutned and
the 1esolution 1s passed at an adjourned mecting, any resolu-
tion passed at the meetmng of the creditors held in pursuance
of sub-section (1) of this section shall have effect as if 1t had
been passed immediately after the passing of the resolution
for winding up the company

(6) If default 18 made—

(@) by the company in complying with sub-sections (1)
and (2) of this section,

(b) by the directors of the company m complying with
sub-section (3) of this section

Provisions

applicable to
a creditors’
winding up
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creditors
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(¢) by any director of the company in complying with
sub-section (4) of this section,

the company, duectors o1 dunector, as the case may be, shall
be lable to a fine not exceeding one hundred pounds, and
in the case of default by the company, every officer of the
company who 1s 1n default shall be liable to the hike penalty

235 The ceditors and the company at then 1espective
meetings mentioned i the last foregomng section ol this
Ordinance may nominate a petson to be liqudator tor the
puipose of winding up the affans and distributing the assets
of the company, and if the czeditors and the company nonunate
different persons, the person nominated by the cieditors shall
be ligmdator, and 1if no peison 1s nominated by the creditors
the person, if any, nominated by the company shall be
hquidator

Provided that in the case of different persons being
nominated any duector, member o1 creditor of the company
may, within seven days atter the date on which the nomna-
tion was made by the ceditors, apply to the court for an
mder either dnecting that the person nommated as liquidator
by the cowmpany shall be hquidator insteid of or jointly with
the peison nomnated by the ceditors, or appomting some
othet person to be liquidator mstead of the peison appointed
by the creditots

236 (1) The cieditors at the meeting to be held in pu-
suance ol section 234 of this Ordinance or at any subsequent
meeting, may, if they think fit, appoint a committee of
mspection consisting of not moie than five petsons, and if
such a committee 1s appointed the company may, either at
the meeting at which the 1esolution for voluntary winding up
15 passed o1 at any time subsequently i geneiral meeting,
appoint such number of persons as they think fit to act as
members of the committee not exceeding five 1n number

Piovided that the creditors may, it they think fit, 1esolve
that all ot any of the peisons so appomted by the company
ought not to be meinbers of the commnittee of mspection and,
if the creditors so resolve, the persons mentioned mn the 1esolu-
tion shall not, unless the cowt othetwise duects, be qualficd
to act as membeis of the committee, and on any application
to the comt under this provision the court may, if 1t thinks
fit, appoint other persons to act as cuch membeis 1 place of
the persons mentioned 1 the 1esolution
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(2) Subject to the provisions of this section and to anj
rules made i this behalf, the provisions of section 197
(except sub-section (1)) of this Ordinance shall apply with
respect to 4 comimittee of mspection appomnted under this
section as they apply with 1espect to a cominittee of mspection
appointed 1n a winding up by the court

237 (1) The committee of inspection, o1 it thete 15 1o
sach comnmittee, the creditors, may frx the remuneration to
be paid to the hiqudator o1 hquidators

(2) On the appointment of a hiquidator, all the powels
of the directors shall cease, except so far as the committee of
mspection, or if theie 1s no such committee, the cieditors,
<anction the continuance theieof

238 If a vacancy occurs, by death, 1esignation or other-
wise, m the office of a lLiqumdator, other than a liqmdator
appointed by or by the direction of, the couit, the creditors
may fill the vacancy

239 The provisions of section 230 of this Ordinance shall
apply 1n the case of a creditors’ voluntary winding up as in
the case of a membets voluntary winding up, with the
modification that the poweis of the liquidator under the said
section shall not be exercised except with the sanction eithei
of the court o1 of the cornmittee of 1nspection

240 (1) In the event of the winding up continuing tor
more than one year, the liquidator shall summon 1 general
nmeeting of the company and a meeting of cieditors at tiw
end of the fiist year fiom the commencement of the winding
up, and of each succeeding year, or as soon thereatter as
may be convement, and shall lay before the meetings an
account of his acts and dealings and of the conduct of the
winding up duting the preceding yeai

(2) If the hqmdator fails to comply with this section,
he shall be hable to a fine not exceeding ten pounds

241 (1) As soon as the affanns of the company are fully
wound up, the hqudator shall make up an account of the
winding up, showing liow the winding up has been conducted
and the property of the company has been disposed of, and
theteupon shall call a general meeting of the company and a
meeting of the creditors, for the puipose of laying the account
before the mestings, and giving any explanation theieof
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(2) Each such meeting shall be called by advertisement
in the Gazette, specifying the time, place and object thereof
and published one month at least before the meeting

(3) Within one week afver the date of the meetings o1,
if the meetings ate not held on the same date, after the
date of the later meeting, the hquidator shall send to the
tegistrar a copy ot the account, and shall make a return to
him of the holding ot the meetings and of then dates, and if
the copy 13 not <ent or the return 18 not made n accordance
with this sub-section the liqudator shall be hable to a fine
not exceeding five pounds for every day dwing which the
default continue-

Piovided that, 1f a quorum is not present at either such
meeting, the liquidator shall, mn lieu of the retwun helewn-
before mentioned, make a retuin that the meeting was duly
summoned and that no quorum was present thereat, and upon
such a return being made the provisions of this sub-section
as to the making of the retuin shall, in respect of that meeting
be deemed to have been complied with

(4) The regi~trar on 1eceiving the account and in respect
of each such meeting either of the retuins heremnbefore men-
tioned shall forthwith register them, and on the expiration of
three months from the 1egistration theieof the company shall
be deemed to be dissolved

Provided that the court may, on the application of the
liqudator or of any other person who appears to the court
to be interested, make an ordet deferting the date at which
the dissolution of the company 1s to take effect for such time
as the court thinks fit

(5) It shall be the duty of the peison on whose application
an ordei of the comt under this section 18 made, within seven
days after the making of the order to deliver to the registrar
a certified copy of the order for registration, and if that person
fails so to do he shall be lable to a fine not exceeding five
pounds for every day during which the default continues

Provisions applicable to every Voluntary Winding Up

242 The provisions contained in the nine sections of this
Oidinance next following shall apply to every voluntary wind-
mg up whether a members’ or a creditors’ winding up

243 Subject to the ptovisions of this Ordinance as to
preferential payments, the assets of a company shall on 1ts
winding up, be applhed 1n safisfaction of its habilities pary
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passu, and, subject to such application, shall unless the articles
otherwise provide, be d'~tiibuted among the members according
to tnen 1ights and watecests 1 tle company

244 (1 The hiqudator may—

(@) 10 the caze of a members’” voluntary winding up, with
the sanction of an extiacidinary tesolution of the
company, and, in the case of 4 cieditors’ voluntary
winding up, with the sanction of either the court o1
the committee or 1n-pect:on exetcise any of the
powers given by patagiaphs (d), (e) and (f) of sub-
section (1) of section 190 of this Oidinance to a
higaidator 1 a winding up by the court,

(b) without sancifion esxercise any of the other powers
by this Ordinance given to the liguidator 1n a winding
up by the court,

(c) exercise the power of the comrt under thic Ordinance
of settiing a list of contiibutories and the list of
contributoriee shall be prima facie evidence of the
hability of ithe peisors named therein to be con-
tributorles,

(d) exeicise the power of the court of making calls,

(¢) svramon geweral meetings of the company for the
purpoce of obtaining the sanction of the company by
special or extiaordinairy tesolution or for any other
puipose he may think fit

(2) The lquidator shall pay the debts of the company
and shall adjust the 1ights of the contitbutors among them-
<elves

(3) When several hqudatois are appointed, any power
given by this Oidinance mav he exercised by such one ot
more of them as may be deteimined at the time of then
appointment o1, m default of such deteimination, by any
number not less than two

245 (1) If fiom any cause whatever thete 15 no hquidator
acting, the couit may appowmnt a hquidator

(2) The comt may, on cause shown, 1emove a liquidator
and appownt another liquidator

246 (1) The hquidator shall, within twenty-one days
after his appointment dehver to the 1egistiar for registration
4 notice of his appomnfinent in the form presciibed
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(2) Tf the hiqmdator fails to comply with the requuements
of this section he chall be liable to a fine not exceeding five
pounds for evelry day duiing which the dafault contimues

247 (1) Any ariangement entered into between o coni-
pany about to be, or 1 the couise of being, wound up and
1ts creditors shall, subject to the 11ght of appeal under this
section, be bii1ding on the company 1f sanctioned by an extia-
ordinary tesolution, and on the ceditors if acceded to by
thiee-fourths 1n number and value of the credilors

(2) Any cieditor o1 contributory may, within three weeks
fiom the completion of the atiangement, appeal to the court
agamst 15, and the comt may thereupon as 1t thinks just,
amend, va:y or confirm the arrangement

248 (1) The hqumdator or any contiibutory or cieditor
may apply to the comt to deternmune any quest.on arising
i the winding up of a compaay, o1 to exerci~e, as 1espects
the enforcing of calls, o1 any other matter, all o1 any of the
powers which the court might exercse if the company weie
being wound up by the court

(2) The court, if satisfied that the detetmination of the
question or the required exeicise of power will be just and
beneficial, may accede wholly o1 paitially to the application
on such texms and conditions as 1t thinks fit, o1 may make
such other order on the application as 1t thinks just

249 If the cout, on the application of the hiqudato
so dnects, no action or pioceeding shall be proceeded with
or commenced against the company except by leave of the
comrt, and subject to such terms as the court may 1mposc

250 All costs, chaiges, and expenses propeily incurred
1n the winding up, including tne remuneration of the iquidstor,
shall be payable ouf of the assets of the company in piioiity
to all other claims

251 The winding up of a company shall not bar the
11ight of any creditor o1 contiibutory to have 1t wound up bv
the court, but 1n the case of an applhication by a contuibutoiy,
the court must be satisfied that the 11ghts of contiibutoiies
will be prejudiced by a voluntaiy winding up

(1v) WinpiNng Up SUBJECT T0 SUPERVISION o COURT

252 When o company has passed a resolution toi
voluntary winding up, the coutt may make an oider thal
the voluntary winding up shall continue but subject to such
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supervision of the court, and with such hibeity for creditors
contributories or others to apply to the court, and ecnerally on
such terms and conditions, as the court thinks just
253 A petition for the continuance of a voluntary wind- Eftect of

g bject to th £t t <hall, for the Bouiion for
ing up subject to the supervision of the cowmt <hall, tor the 1 nding up
purpose of giving jurisdiction to the comt over actions be subject to
deemed to be a petition for winding up by the cout ~apetvision

254 A wimnding up subject to the supervision of the Appheation of

court shall, for the puiposes of section 172 and 173 of this 2?1(3“1% %22

Ordinance, be deemed to be a winding up by the comt winding up
subject to
supervision

255 (1) Whete an order 1s made for a winding up subject };ﬁ:}il . (?f
to supervision, the comt mav by that o anyv subsequent ppomi or
order appoint an additional hqudator 1Cmove

hguidators

(2) A hqudator appomnted by the cnait under this section
shall have the same powets, be subject to the same obligations
and 1 all respects stand in the same position, as 1f he had
been duly appomted 1n accordance with the provisions of this
Ordinance with respect to the appomntment of hquidators n
v holantary winding up

(3) The comt may 1emove any hquidator so appomnted by
the comt or any hquidator continued under the supervision
order and fill any vacancy occasioned bv the remnval o1 by
death or resignation

256 (1) Wheie an oider 1s made for a winding up sub,ect fﬁe‘-‘t of
to snpetvision the liquidator may, subject to any restiictions n‘ff{’ff vision
impo=ed by the court, exercise all lus poweis without the
sanction or inteirvention of the court, m the same nwnner ac

if the company wete heing wound up altogether voluntarily

Provided that the powers <pecified 1n paragraphs () (¢
and (f) of sub-section (1) of <ection 190 of this Ordinance
shall not be exeicised bv the lLiqmdator except with the
sanction of the court ot, 1n a case where before the oider the
winding up was a creditors’ voluntary winding up, with the
sanction of either the cout or the committee of mspection

(2) A winding up sabect to the supervision of the comt
18 not a winding up by the court for the purpose of the piro-
visions of this Ordinince which aie set out mm the Seventh
Schedule to this Ordinance but subject as aforesaid an
order for a winding up subject to supeirvicion shall for all
purposes be deemned to be an order for winding up by the court
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Provided that where the order fo. winding up subject to
supervision was made 1n relation to a weditor’s voluntary
winding up in which a coramittee ot inspection had been
appointed, the order shall be deemed to be an oi1der for winding
up by the coutt for the puipose of section 197 (except sub-
section (1) thereof) of this Oidinance, except 1n so far as
the operation of those sections 18 excluded i a voluntary
winding up by general rules

(v) PROVISIONS APPLICABLE [0 EVERy AODE OF
Winping Up

Proof and Runkwng of Claims

257 In every winding up (subject 1n the case of
insolvent companies to the application m accoidance with
the provisions ol this Ordinance of the law of bankiuptcy)
all debts payable on a contingeucyv, and all claims against
the company, present or future ceitain or contingent, shall
be admissible to proof against the company, a just estimate
being made, so far as possible, if the value of such debts ot
claims as may be subject to any contingency or for some other
teason do not bear a certain value

258 In the winding up of an insolvent company the
samme rules shall pievail and be obseived with 1egard to the
iespectine rights of secmred and uncecured creditors and to
debts provable and to the valuation ot annutie~ and futuie and
contingent liabilities as are in foice for the tune being under
the law of bankiuptcy with 1espect to the estates of persons
wdjudged bankiupt, and all persons who m any such case would
be entitled to prove for and receive dividends out of the assets
of the company may come 1 under the winding up, and make
such (laims against the company as the;, 1espectively ate
entitled to by vintue of this section

259 (1) In a winding up theie shall be paid mn prionty

to all other debts—

(@) all taxes and 1ate~ wnether nayable to the aown o1
to a local authoiity due from the coinpany at the
1elevant date and having become due and payable
within twelve months next before that date,

(b) all wages o1 salary (whether or not earned wholly or
1n part by way of comnnmussion) of any cleik ot servant
in 1espect of setvices rendeied to the company dming
four months next before the ielevant date, not
exceeding one hundied pounds,
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(¢) all wages of any workman ot labower not exceeding
fifty pounds, whether payable for time or for piece
work, 1n respect of services rendered to the compan)
during two months next before the relevant date

Provided that, where any labourer in husbandiy
hag entered mmto a contract for the payment of a
portion of his wages in a lump sum at the end ot
the year of hiring, he shall have priority in respect of
the whole of such sum, o1 a part thereof, as the court
may decide to be dve under the contract, propor-
tionate to the time of se1vice up to the 1elevant date,

(d) all sums of monev deposited by natives for safe
custody except wheire such money was deposited, tor
the purposes of banking, with a company lawfully
carrying on the business of banking

(2) Where any payment on account of wages or salary
has been made to any cletk, servant, workman or labouiex
in the employment of a company out of money advanced
by some peison for that purpose, that peison shall in a
winding up have a right of prionity mn 1espect of the money
so advanced and paid up to the amount by which the sum 1n
respect of which that clerk, seivant workman o labourer
would have been entitled to priotity in the winding up has
been diminished by reason of the payment having been made

(3) The foregoing debts shall—

(@) rank equally among themselves and be paid in full,
unless the assets are insufficient to meet them, 1n
which case they shall abate 1n equal proportions, and

(b) so far as the assets of the company available for
payment of general cieditors are msufficient to meet
them, have prioiity over the claims of holdeis of
debentures under any floating charge created by the
company, and be paid accordingly out of any property
compiised 1 or subject to that charge

(4) Subject to the 1etention of such sums as may be neces-
sary for the costs and expenses of the winding up, the fore-
going debts shall be dischaiged forthwith <o far as the assets
are sufficient to meet them

(5) In the event of a landlord or other peison distraiming
or having distrained on any goods o1 effects of the company
within three months next befoie the date of a winding-up
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order, the debts to which priority 1s given by this section shall
he a fitst charge on the gonds ot effects so disttained on ou
the proceeds of thie sale thereof

Provided that, in iespect of any money paid under any
such chaige, the landiord o1 other person shall have the
same 11ghts of priotity as the person to whom the payment
1s made

(6) In this section the expression “‘the tielevant dafe’
means—

(@) in the cace of a company ordeted to be wound up
compulsorily which had not previously commenced 1o
be wound up voluntatily, the date of the winding-up
order , and

(b) 1 any other case the date of the commencement of
the winding up

Effect of Waindmmg Up on antecedent and other
Transaclions

280 (1) Any transfer, mortgage, delivery of goods pay-
ment, execution or other act 1elating to piopery which would
1f made or done by or agamnst an mdividual, be deemed i1n the
bankiuptey a fraudulent preference, shall, if made or done
by or against a companv, be deemed, in the event of 1ts being
wound up, a fiaudulent preference of 1ts creditors, and be
mvahd accordingly

(2) For the purposes of this section, the commencen.ent
of the winding up shall be deemed to cortespond with the
presentation of the bankruptcy petition 1n the case of an
individual

(8) Any transfer or assignment by a company of all 1ts
property to trustees for the benefit of all its creditors shall be
void to all intents

261 Wheie a company 1s beimng wound up, a floating
charge on the undeirtaking o1 property of the company created
within six months of the commencement of the winding up
shall, unless 1t 15 proved that the company immediately afte:
the creation of the chaige was solvent, he invahd, except 1)
the amount of any cash paid to the companv at the time of o
<ubsequently lo the creation of, and 1n conmideration for the
charge, together with interest on that amount at the rate -
five per cent per annum
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262 (1) Where any part of the property of a company
which 18 being wound up consists of land of any tenure
burdened with onerous covenants, of shaies ot stock 1n com-
panies, of unprofitable contiacts, or of any other property that
1s unsaleable, o1 not 1eadily saleable, by 1eason of 1ts binding
the possessor thereof to the peiformance of any onerous act,
or to the payment of any sum of money, the liquidator of
the company, notwithstanding that he has endeavoured to sell
ot has taken possession of the pioperty, o exercised any act
of owneiship 1n ielation theieto, may, with the leave of the
comt and subject to the provisions of this section, by wnting
signed by him, at any time within twelve months after the
commencement of the winding up or such extended period as
may be allowed by the coutt, disclaim the property

Piovided that, wheie any sach property has not come
to the knowledge of the hquidato within one month after
the commencement of the winding up, the power under this
section of disclaiming the propeity may be exercised at any
time within twelve months after he has become aware thereof
or such extended period as may be allowed by the court

(2) The disclaamer <hall operate to deterrmine, as from
the date of disclammer the 1ights, interest and liabilities
of the company, and the jnopeity of the company, m o
i 1espect of the propeity disclanmed, but shall not, except
so far as 18 necessaiv for the puipose of i1eleasing the com-
pany and the propeity of the company fiom habihty, affect
the rights o1 habilities of any other peison

(3) The cowrt, before or on granting leave to disclaim,
may lequue such notices to be given to persons interested,
and unpose such terms as a condition of gianting leave, and
make such other order 1n the matter as the comt thinks just

(4) The hqudator shall not be entitled to disclaim anj
propeity under this section 1 any case where an appheation
1n wiiting has been made to him by any persons interested 1n
the property requuing him to decide whether he will or will
not disclaim, and the hqudator has not, within a period of
twenty-eight days after the receipt of the application or such
further period as may be allowed by the court, given notice to
the applicant that he intends to apply to the court for leave
to disclaim, and, 1n the case of a contiact, if the hqudator,
after such an application as aforesaid, does not within the said
period or further perrod disclaim the contract, the company
shall be deemed to have adopted 1t

Disclaimer
of onerous
property
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(6) The comt may on the application of any person who
18, as aganst the hqudator, entitled to the beunefit or subject
to the burden of a contract made with the company, make
an order rescinding the contract on such terins as to payment
by or to either party of damages for the non-pertormance ot
the contract, or otherwise as the comt thinks just, and any
damages payable under the order to any such person may be
proved by him as a debt in the winding up

(6) The court mav on an application by any person who
etither clauns any mterest 1 any disclaxmed property or 1s
under any liabihty not discharged by this Ordinance 1n 1espect
of any disclauned property and on hearing any such persons
as 1t thinks fit, make an order inr the vesting of the property
in or the delivety of the propeity to any pei-ons entitled
thereto, o1 to whom 1t may seem just that the property should
be delivered by way of cowmpensation for such hability as
aforesaid, or a trustee for him, and on such terms as the court
thinks just, and on any such vesting order being made, the
property comprised therern ghall vest accordingly i the persun
thetrein named in that behall without any conveyance o1 assign-~
ment for the puipose

Provided that, where the property disclaimed is of a lease-
hold nature, the comrt shall not make a vesting order 1 favouy
of any person claiming under the company, whether as under-
lessee or as mortgagee by dewmise, 1rcluding & chargee by way
of legal mortgage, except upon the terms ol making that
person-—

(@) subject to the same habilittes and obligations as those
to which the companv was subject under the lease
in respect of the property at the commencement of
the winding up, or

(b) if the comt thinks fit subject only to the same lia-
bilities and oblLigations as if the lease had been
assigned to that person at that date,

and 1n either event (if the case so 1equures) as 1f the lease had
compiised only the property comprised in the vesting oider,
and any mo.tgagee ot undei-lessee declining to accept a vest-
g order upon such terms shall be excluded from all mterest
in and secutity upon the property, and, if there 1s no person
claiming under the company who 1s willing to accept an order
upon such terms, the comt shall have power to vest the estate
and 1nterest of the companv 1n the property i any petson
hable either per<onally or in a 1epresentative character, and
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either alone o1 jointly with the company to perform the
lessee’s covenants 1n the lease, fieed and discharged from all
estates, mmcumbiances and interests created therein by the
company

(7) Any person injared by the operation of a disclaimer
under this section shall be deemed to be a creditor of the
company to the amount of the mjmy, and may accordingly
prove the amount as a debt 1 the winding up

263 (1) Where a wueditor has issued execution against
the goods o1 lands of a company or has attached any debt due
to the company, and the company 15 subsequently wound up,
he shall not be entitled to 1etain the benefit of the execution
o1 attachment against the hquidator in the winding up of the
company unless he has completed the execution or attachment
hefore the commencement of the winding up

Provided that—

(a) where any creditor has had notice of a meeting having
been called at which a 1esolution for voluntary
winding up 1s to be proposed, the date on which the
cteditor so had notice shall for the purposes of the
toregoing provision be substituted for the date of the
commencement of the winding up, and

(b) a person who purchases in good faith under a sale by
order of the court any goods of a company on which
an execution has been levied shall 1n all cases acquiie
a good title to them against the liquidator

(2) For the pmiposes of this section, an execution agamst
coods shall be taken to be completed by seizure and sale, and
an attachment of a debt shall be deemed to be completed by
receipt of the debt, and an execution against land shall be
deemed to be completed by seizure, and, in the case of an
equitable 1nterest, by the appomtment of a receiver

(3) In this <ection the expies<ion ‘“‘coods’ 1ncludes all
chattels personal

264 (1) Wheie any goods of a company ate taken in
execution, and, before the sale thereof o1 the completion of
the execution by the receipt or 1ecovery of the full amount of
the levy, the comtt 1% notified that a provisional hiquidator has
been appointed or that a winding-up otder has been made or
that a resolution fo1 voluntaiy winding up has been passed,
the comt shall, on being so 1equued, deliver the goods and
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any money seized or 1ecerved 1n part satisfaction of the execu-
tion to the liquidator, but the coste of the execution shall be a
first charge on the goods o1 money so deliveted, and the
hqudator may sell the goods, or a4 sufficient part thereof, for
the puipose of satisfying that chaige

(2) Whele undet an execution in respect of a judgment
for a sum exceeding twenty pounds the goods of a company
ate sold ot money 1s paid 1n order to avoid sale the court shall
deduct the costs of the execution from the proceeds of the
sale o1 the money paid and i1etain the balance for fourteen
days, and if within that time notice 1s sexved on the court of a
petition for the winding up of the company having been
mesented ot of a meeting having been called at which there 1s
to be proposed a resolution tor the voluntaiy winding up of
the comnpany and an order 15 made or a 1esolution 15 pissed
as the case may be, for the winding up of the company, the
court shall pav the balance to the liquidator, who shall be
entitled to 1etain 1t as against the execution creditor

(3) In this section the expiession ‘‘goods’ includes all
chattels personal, and the expression ‘“‘court’” includes any
officer chaiged with the execution of a wiit or other process

Offences Antecedent to or in Course of Winding Up

265 (1) If any peison, being a past o1 present dunector,
managet ot other officet of a company which at the time of
the commuission of the alleged offence 1s being wound up,
whether by o1 under the supetvision of the court o1 voluntanly,
or 1s subsequently oirdered to be wound up by the court or
subsequently passes a resolution for voluntary winding up—

{(a) does not to the best of his knowledge and belief fully
and truly discover to the hgudator all the property
movable and iminovable of the company, and how
and to whom and for what consideration and when
the companv disposed of any part thereof, except
such part as has been disposed of in the ordinary
way of the business of the company, or

(b) does not deliver up to the hquidator, o1 as he directs,
all such part of the movable and immovable property
of the company as 1s 1n his custody or under his
control, and which he 1s required by law to dehver
up, or
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{¢)

(d)

(e)

!

(g)

(h)

(1)

(k)

does not deliver up to the hiquidator, or as he dnects,
all books and papets in his custody ot under his con-
tiol belonging to the company and which he 1s
rtequired by law to deliver up, or

within twelve months next before the commencement
of the winding up or at any time thereafter conceals
any part of the property of the company to the value
of ten pounds o1 upwards, o1 conceals any debt due
to or irom the company, or

within twelve months next before the commencement
of the winding up o1 at any time thereafter f1audu-
lently 1emoves any pait of the property of the com-
pany to the value of ten pounds or upwards, or

makes any material omission 1n any statement relat-
g to the affaus ot the company, or

knowing o1 believing that a false debt has been proved
by any person under the winding up, fails for the
period ot a month to inform the hquidator thereot,
or

atter the commencement of the winding up ptevents
the production of any book o1 paper affecting or re-
lating to the propeirty or affairs of the company, o1

within twelve months next before the commencement
of the winding up ot at any time thereafter, conceals,
destioys, mutilates or falsifies, or 1s privy to the
concealment, destruction, mutilation or falsification
of, any book or paper affecting ot relating to the
property o1 affairs of the company , or

within twelve months next before the commencement
of the winding up or at any time thereafter makes or
1s ptivy to the making of any false entry in any
book ot paper affecting ot relating to the property o
affairs of the company, or

within twelve months next before the commencement
of the winding up or at any time thereafter fiaudu-
lently parts with, alters, or makes any omission in,
or 1s privy to the fraudulent parting with, altering
or making any omission in, any document affecting
or 1elating to the property or affairs of the company,
or
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({) atter the commencement of the winding up or at any
meeting of the cieditors of the company within
twelve months next before the commencement of the
winding up attempts to account foi any pait of the
pioperty ot the company by fictitious losses or ex-
penses, or

(i) has within twelve months next betoie the commence-
ment of the winding up ot at any time thereatter, by
any false representation o1 othes Liaud, obtamed any
property for or on behalt of the company on credit
which the company does not subsequently pay for,
or

(1) within twelve months next before the commencement
of the winding up or at any tume thereafter, undex
the false pietence that the company 1s cartying on
1ts business, obtains on credit, tor o1 on behall of
the company, any property which the company does
not subsequently pay foi, or

(0) within twelve months next betore the commencement
oi the winding up or at any tune theireafter pawns,
pledges, or disposes of any piopetty of the company
which has been obtained on credit and has not been
paid tor, unless such pawning, pledging, or dispostng
15 1n the oidinary way of the business ot the com-
pany, or

(p) 15 guilty of any false 1epresentation or other fraud for
the puipose of obtaining the consent ot the cieditors
of the company or any of them to an agreement
with refetence to the affairs ot the company or to
the winding up,

he shall be guilty of an oftence, and 1n the case of the offences
mentioned 1espectively 1mn paragraphs (m), (n) and (o) of this
sub-section, be liable on conviction to imprisonment for a
tetm not exceeding five yeats, and in the case ot any other
offence shall be hable on conviction to imprisonment for a
term not exceeding two yeats

Provided that 1t shall be a good detence to a chaige under
any of paragraphs (@), (D), (&), (), (1), (n) and (o) if the
accused proves that he had no intent to defraud, and to a
charge under any of the paragraphs (h), (1) and (3) 1f he proves
that he had no intent to conceal the state of affans of the
company or to defeat the law
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(2) Whete any petson pawns, pledges or disposes of any
prope:ly 1n encumstances which amount to an offence unde:r
paragraph (o) of sub-section (1) of this section, every person
who takes 1n pawn or pledge o1 otherwise 1eceives the pro-
pertty knowing 1t to be pawned, pledged, or disposed of 1n
such cuicumstances as aforesaid shall be guilty of an offence,
and on conviction thereof shall be liable to be punished 1n the
same way as if he had 1ecewved the property knowing it to
have been obtamed m cirecumstances amounting to a felony
nnder <ection 295 of the Penal Code

(3) Fo the pumiposes of thi~ section, the expression
‘dizector’” shall include any person 1n accordance with whose
ditections o1 instivs tions the dite tots of 4 company have been
accustomed to act

2868 If anyv dicector, manager or other officer, o1 con-
trtbutory of any company bemg wound up destroys, mutilates,
alters ot talsifies any hooks papers or securities, or makes o1
s privy to the wuihing of any lalse ot iraudulent entry 1n any
1egister, book of account or document belonging to the com-
pany, with mtent to defraud o1 deceive any petson, he shall be
ltable to 1npriconment {fo1 anv tetm not exceeding seven
vears, and shall also be hable to a fine

287 It any person being at the tume of the commission
ot the alleged oftence a diector, manager or other officer of a
company which 1~ subsequently otdered to be wound up by the
coutt or subsequently passes a resolation tor voluntary winding
up—

(@) has by talse pretences o by means of any other fraud
mduced dny petson to give credit to the company ,

(by with ntent to defiaud cieditors of the company, has
made 01 caused to be made any gift ot transfer of or
charge on, ot has caused o1 conmived at the levving
of anv execation against the property of the com-
pany,

() with intent to defraud cieditors of the company, has
concealed o1 removed any paitty of the property of
the company since ot within two months before, the
date of any mnsatisfied judgment or order for pay-
ment of monev obtained against the company,

he shall be guilty of an otfence and shall be hable on convic-
flon to imprisonment fo1 1 te1n not exceeding two years

No 10 of 1930
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268. (1) If where a company 18 wound up 1t 1s shown
that propet books of account weie not kept by the company
thioughout the period of two yeals immediately preceding the
commencement of the winding up, every director, manager or
other officer of the company who was knowingly a party to or
connived at the default of the company shall, unless he shows
that he acted honestly or that in the circumstances 1n which
the business of the company was carried on the default was
excusable, be lhable on conviction to impiisonment for a term
not exceeding one yeay

(2) For the purposes of this section, proper books ot
account shall be deemed not to have been kept in the case of
any company 1f there have not been kept such books or ac-
counts as are necessary to exhibit and explain the transactions
and financial position of the trade o1 business of the company,
including books contaming entries from day to day in sufhcient
detail of all cash 1eceived and cash paid, and, where the trade
or business has mvolved dealings in goods, statements of the
annual stocktakings and (except in the case of goods sold by
way of ordinary 1etail trade) of all goods sold and puichased,
showing the goods and buyers and sellers thereof in sufficient

detail to enable those goods and those buyers and sellets to be
1dentified

269. (1) If in the course of the winding up of a company
1t appears that any bu-iness of the company has been carried
on with intent to defiaud creditors of the company or cieditors
of any other person or for any fraudulent puipose, the coutt,
on the application of the hqudator or any creditor or contri-
butory of the company, may, i1t 1t thinks proper so to do, de-
clare that any of the dunectors, whether past or present, of the
company who were knowingly paities to the carrying on of the
business 1n manner aforesaid shall be petsonallv 1esponsible,
without any hmitation ol hability, for ail o1 any of the debts
ot other habilities of the company as the comt may direct

(2) Whete the cowmt makes any such declatation, 1t may
give such further directions as 1t thinks proper for the purpose
of giving effect to that declaration, and 1n parficular may make
provision for making the liability of any such director under
the declaiation a charge on any debt or obligation due from
the company to lum, or on any moitgage o1 charge or any
imnterest 1n any mortgage or chaige on any assets of the com-
pany held by o1 vested in him, o1 any company or person on his
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behalt, o1 any person claiming as assignee from or through the
diector, company o1 peison, and may fiom time to time make
such further order as may be necessary for the purpose of en-
forcing any charge imposed under this sub-section

For the purpose of this sub-section, the expression
assignee’’ 1ncludes any person to whom or 1 whose favow,
by the dnections ol the duector, the debt, obligation, mort-
gage, 01 charge was «eated, 1ssued or tiansteired o1 the
interest created, but does not include an assignee for valuable
consideration (not including consideration by way of mairiage)
given 1n good faith and without notice of any of the matters
on the ground of which the declaration 15 made

(3) Whete any buswess of a company 15 cartled on with
wsuch mtent or for such purpose as 15 mentioned 1n sub-section
(1} ot this section, every directoir of the company who was
knowingly a party to the carrying on of the business in manner
aforesaid, shall be hable on conviction to imprisonment for a
texm not exceeding one year

(4) The comt may, i the case of any person in respect
ot whomn a declatation has been made under sub-section (1) of
this section, or who has been convicted of an offence under
sub-gection (3) of this section, o1der that that person shall not,
without the leave of the court be a director of or 1n any way,
whether directly or indirectly, be conceined in or take part in
the management ot a company for such period, not exceeding
five yeais, fiom the date of the declaration or ot the conviction,
as the case may be, as may be specified 1n the order, and 1if any
petson acts 1n couttavention of an order made under this sub-
section he shall, 1n 1espect of each offence, be lhiable on convie-
tion to mmprisonment for a term not exceeding two yeats, or to
4 fne not exceeding five hundied pounds, or to both such
imprisonment and fine

In this sub-section the expression ‘‘the court’” in relation
to the making of an order, means the couitt by which the
declaration was made o1 the court before which the person
was convicted, as the case may be, and in relation to the
granting of leave means any court having jurisdiction to wind
up the company

(5) For the puiposes of this section, the expression
““duector’’ shall include any person in accordance with whose
duections or mstiuctions the duectors of a company have been
accustomed to act
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(6) The provisions of this section shall have effect notwith-
standing that the person conceined may be ctinminally liable 1n
respect of the matters on the ground of which the declatation
19 made, o1d wheie the declaiation 15 made undet sub-gection
(1) of this section, the declaration shall be deemed to be a final
judgmeat within the meaning of pdragraph (¢) of sub-section
(1) of section 3 of the Bankruptcy Ordinance, 1930,

(7) Tt shall be the duty ot the othcial 1ecerver o1 ot the
liquidator to appear on the hearing ot an apphcation fot leave
under sub-section (4) of this -ection, and on the hearing of
an application under that sub-section o1 under sub-section (1)
of this section the official receiver ot the hiquidator, as the
case may be, may himself give evidence or call witnesses

270 (1) If i the course of winding up a company it
appears that any petrson who has taken part mn the formation
ot promotion of the company, o1 any past or present dnectot,
manager ol hqudator o1 any othicer of the company, has mis-
apphed or ietained ot become hable o1 accountable for any
money or propeity of the company, or been gumlty of any
nmiisfeasance or breach of tiust m 1elation to the company, the
couit may on the application ol the official 1eceiver, o1 of the
hquidator, o1 of any aeditor o1 contributory, examine into the
conduct of the promoter, dnector, manager, lhiquidator or
officer, and compel him to repay or restore the money or
property or any patt thereof respectively with interest at such
rate as the coutt thinks just, o1 to contribute such sum to the
assets of the company by way of compensation in respect ot
the misapplication, 1etainer, misfeasance or breach of tiust as
the court thinks just

(2) The provisions of this section shall have eftect notwith-
standing that the offence 1s one for which the offender may be
ctiminally hable

(3) The law relatmg to lunitation tor the time being wn
force in the Colony shall apply to an application under this
section as if such application were a suit

271 (1) If 1t appears to the comt m the course of a
winding up by, o subject to the supervision of, the court
that any past o1 present director, manager or other officer, or
any member of the company has been gulty of any offence 1n
1elation to the company for which he 1s ciiminally lable, the

-~
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court may, etther on the application of any person interested
i the winding up or of its own motion, dnect the hquidator
either lumsell to prosecute the offender o1 to refer the matter
to the Attorney General

(2) If 1t appeais to the Liquidator in the couzse of a
voluntary winding up that any past o1 present directon,
Inanager o. otiier officer, ot any member, of the company has
been guiltv of any offence m 1elation to the comipany for which
he 1 ciunmally hable he shall torthwith report the matter to
the Attorney Gieneral and shall furnish to the Attorney General
such intornration and give to him such access to and facihities
lor nspecting and taking copies of any documents, being 1n-
forinatien or docunments 1in the possession or under the contiol
of the hqudator and 1relating to the matter 1n question, as he
ey lequire

(3) Where «ay ieport 15 made under the last foregoing
sub-section to the Attoiney General, he may, if he thinks fit,
iefer the matter to the Governor m Council for fuithes inquiry,
and the Governor m { ouncil may 1t he thinks 1t expedient,
c1ve directions for an apphcation to be addressed to the court
for an order conferring on the Attoiney General or any person
designited bv the Attorney General for the purpose with
1espect to the companv concerned all <uch powers of nvesti-
gating the affans of *he company as are provided by this
Otdinance 1n the case ot a winding up by the court

(4) It on any repo.t to the Attorney General under sub-
section (2) of this section 1t appears to him that the case is not
oue m which proceedings ought to be taken by him, he shall
mform the hquidator aeccordimgly, and thereupon, subject to
the previous sanction of the court, the hquidator may himself
take proceedings against the offendet

(5) If 1t appeais to the court i the course of a voluntary
wimding up that any past o1 present director, manager or other
officer, o1 any member of the company has been gulty as
aforesaid, and that no report with respect to the matter has
been made by the Lqmdator to the Attorney General under
sub-section (2) of this section, the court may, on the applica-
tion of anv person 1nterested in the winding up or of 1ts own
motion, dnect the hiquidator to make such a 1eport, and on a
report being made accordingly the provisions of this section
<hall have effect as though the report had been made n pursu-
ance of the provisions of sub-wection (2) of this section
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(6) 1f, where any matter 1s repoited o referred to the
Attoiney Genetal under this section, he considers that the case
18 one m which & piosecution ought to be nstituted and,
turther, that 1t 15 desuable 1n the public interest that the
proceedings in the prosecution should be conducted by him, he
shall institute proceedings accordingly, and 1t shall be the duty
of the hquidatol and of every officer and agent of the company
past and present (other than the detendant in the proceedings)
to grne lum all assistance m connexion with the prosecution
which he 18 reasonably able to give

For the purposes of this sub-section, the expression
agent ' 1 1elation to a company shall be deemed to mclude
any banker or advocate of the company and any peison
employed by the company as anditor, whether that peison 1s
ot 18 not an ofticer of the company

(7) 1t any peison tails ot neglects to give assistance in
manner requued by sub-section (b) of this section, the court
mav, on the application of the Attorney General, duect that
person to comply with the requirements of the said sub-section,
and where any such application 1» made with 1espect to a
liquidator the court may, unlesse1t appeats that the failure o1
neglect to comply was due to the hiqudator not having 1n his
hands suthcient assets of the company to enable him so to do,
direct that the costs of the application shall be borne by the
hqudator personally

(8) The Governor m Council may dnect that the whole
or any part of any costs and expenses propeilly incurred by
the hquidator 1n proceedings duly biought by him under this
section shall be defiayed by the Government

Subject to any direction under this sub-section and to any
mortgages or chatges on the assets of the company and any
debts to which priority 18 given by section 259 of this Ordin-
ance, all such costs and expenses as atoresaid shall be pavyable
out of those assets 1n priority to all othei habilities payable
thereout

Supplementary Provisions as to Winding Up

272 (1) A body corporate shall not be qualified for ap-
pointment as liquidator of a company, whether 1in a winding up
by o1 under the supervision of the court or in a voluntary
winding up, and any appommtment made in contravention of
this provision shall be void
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(2) Nothing 1n this section shall disqualify a hody cor-
porate from acting as liquidator of a company if acting under
an appomntment made before the commencement of this
Ordinance, but subject as aforesard any body corporate which
acts as hquidator of a comnpany shall be hable to a fine not
exceeding one hundred pounds

273 (1) It anv hqudator, who Lias made any default 1n
filing, delivering o1 making any 1etutn account or other docu-
ment, o1 In giving any notfice which he 1s by law iequired to
file, deliver, make o1 give, fails to make good the default
within foutteen days after the seivice on him of a notice
1equring him to do <o, the court may on an application made
to the court by any contributory o1 creditor of the company or
by the registrar, make an otder directing the hqudator to
make good the default within such time as may be specified
n the order

(2) Any such order may provide that all costs of and
incidental to the application shall be borne by the hiquidator

(3) Nothing in this section shall be taken to prejudice the
operation of any enactment imposing penalties on a hquidator
in respect of any such defanlt as aforesaid

274 (1) Whete a company 15> being wound up, whethex
by o1 nnder the supervision of the comt o1 voluntaiily, every
invoice, order fo. goods or bu<iness letter 1ssued by or on
behalf of the company ot a hquidator of the company, or a
recelvel or manager of the property of the company, being a
document on o1 1n which the name of the company appears
shall contain a statement that the company 1s being wound up

(2) If default 18 made i complying with this section, the
company and every director, manager, secretary or other officer
ol the company, and every liquudator of the company and every
recelver or manager, who knowingly and wilfully authorizes
or permits the default, shall be hable to a fine of twent;
pounds

275 (1) In the case of « winding up by the cowmt, or of a
creditors’ voluntary winding up of a company—

(@) every assurance relating solely to freehold or leasehold
property, or to any mortgage, charge or other en-
cumbrance on, or any estate, right or interest in,
any movable or immovable property, which forms

Enforcement
of duty of
hquidator
to make
returns, ete

Notific 1tion
that a com-
pany 1s 1n
hgurdation

Exemption
of certtin
documents
from stamp
duty on
winding up
of companies
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patt of the assets of the company and which, after
the execution of the assutance, either at law or In
equity, 19 or remains pait of the asset- of the com-
pany, and

(b) everv power of attoiney, proxv paper wiit, ordet,
certificate, athdavit, boad o1 othei mmstioument o
wiiting relating solely to the property of any com-
pany which 13 being se wound up ot to anv pio-
ceeding under any such winding up,

~hall be exempt from duties chargeable under the enactments
telating to stamp duties

(2) In this section the expte~-sion ‘assuiance’’ ncludes
deed, transfer, assignment and surender

276 Whete a company 1s being wound up, all books and
papers of the company and of the ligmdators shall, as betwcen
the contributories of the company, be prima facie evidence of
the truth of all matters puipo ting to be therem recorded

277 (1) When a company has been wound up and 1s
about to be dissolved, the bouoks and papers of the company
and of the ligmdators may be disposed of as tollows, that 18
to say—

(a) 1n the case of a winding up by, or subject 1o the super-

vision of, the cowt, m such way as the comt
directs ,

(b) 1n the case of a membeis voluntary winding up, 1n
such way as the company by extraordinary 1esolution
directs and, m the case of a cieditors’ voluntuty
winding up, in such way as the committee of 1in-
spection or, it theie 15 no such committee, as the
creditors of the company, may direct

(2) After thiee years from the dissolution of the company
no responsibility shall 1est on the company, the hiquidators, or
any person to whom the custodv of the books and papers has
been commtted bv 1eason of anv hook ot paper not being
forthcoming to any person claiming to be interested therein

(3) The Governor in Council may make rules to prevent,
for any petiod not exceeding five years fiom the diseolution of
the company, the destruction of the books and papers of a
company which has been wound up, and for enabling any
creditor or contributory of the company to appeal to the court
from any direction which may be given in the matter
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(4) It any petson acts 1n contravention of any rules made
tor the purposes of this section he shall be hable to a fine not
exceeding one hundred pounds

278 (1) 1f where a company 1s bemmg wound up the
winding up 18 not concluded within one vear after 1ts com-
mencement, the liqmdator shall, at such intervals as may be
prescribed until the winding up 1s concluded, send to the
registrar o statement i the presciibed form and containing
the presctibed particulars with respect to the proceedings in
and position of the hquidation

(2) Any person stating himself in wiiting to be a creditor
ot conttibutory of the company shall be entitled, by himselt
ot by his agent, at all reasonable times, on payment of the
presciibed fee, to mspect the statement, and to receive a copy
thereof or extiact therefrom

(3) If a hqmdator tails to comply with this section, he
shall be hable to a fine not exceeding fifty pounds for each day
during which the default continues, and any person untruth-
fully stating himself as atoresaid to be a ciedifor o1 contribu-
tory shall be guilty of an offence and shall on conviction be
hable to a fine not exceeding twenty pounds

279 Where after the commencement of this Ordinance a
resolution 1s passed at an adjouined ineeting of any creditors
or contributoiies of a company, the resolution shall, for all
purposes, be treated as having been passed on the date on
which it was in fact passed, and shall not be deemed to have
been passed on any earlier date

Supplementiary Powers of Court

280 (1) The court may, as to all matters relating to the
winding up of a company, have 1egard to the wishes of the
creditors o1 contributories of the company, as proved to 1t by
any sufficient evidence, and may, 1f 1t thinks fit, for the pur-
pose of ascertaining those wishes, direct meetings of the
creditors or contributoiles to be called, held and conducted n
such manner as the court directs, and may appomnt a peison
to act as chanman of any such meefing and to 1eport the
result thereof to the court

(2) In the case of creditors 1egard shall be had to the
value of each creditor’s debt

Information
as to pending
liquidations

Resslutions
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adjourned
meetings of
creditors and
contribu-
tories

Meetmgs to
ascertain
wishes of
creditors or
corntribu-
tories
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(3) In the case of contitbutories, regard shall be had to
the number of votes conferred on each contributory by this
(ndinance ot the atticles

281 (1) Any athdavit requued to be sworn under the
provisions or for the puiposes of this Part of this Ordinance
may be sworn 1n the Colony ot within the dominmions of His
Majesty, or within any countiy which has been declared to be
under His Majesty’s protection or in respect of which His
Majesty has accepted a mandate, before any court, judge ot
person lawfully authorized to take and recerve affidavits or 1n
any place outside His Majesty’s dominmions ot countries under
his protection ot mandate, befoie any of His Majesty’s consuls
o1 Vice-consuls

(2) All courts judges justices, commissioners and persons
wting ndiaally i the Colonv shall take judicial notice of the
seal o1 stamp or signatuie, a- the case may be, of any such
court, judge, petson, consul o1 vice-consul attached appended
or subscribed to any such affidavit, o1 to any other document
to be used for the purposes of this Part of thas Ordinance

Prowvisions as to Dissolution

282 (1) Where a company has been dissolved, the court
may at any time withm two veais of the date of the dissolu-
tion, on an application being made for the purpose by the
liqmdator of the company ot by any other person who appears
to the court to be interested make an order, upon such terms
as the comt thinks fit declating the dissolution to have been
voud, and thereupon such proceedines may be taken as might
have been taken 1f the companv had not been dissolved

(2) Tt <hall be the dutv of the petson on whose application
the order was made within seven davs after the making of
the order o such fuither time as the court may allow, to
deliver to the 1eerstrar for registiation an office copy of the
order, and if that person fails so to do he shall be hable to a
fine not exceeding five pounds for every dav during which the
default continues

283 (1) Where the 1egistrai has ieasonable cause to be-
heve that a company 1s not carrying on business or in opela-
tion, he may gend to the company by post a letter inquiring
whether the company 1s cart ving on business or 1n operation

(2) If the 1egistiar does not within one month of sending

the letter receive any answer thereto, he shall within fourteen
days after the expiration of the month send to the company
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by post a registered letter 1eferiing to the first letter, and
stating that no answer thereto has been recewved, and that if
an answer 18 not received to the second letter within one
month fiom the date thereof, a notice will be pubhished in the
(Gazette with a view to striking the name of the company off
the register

(3) If the 1egistrar eivher 1ecerves an answer to the effect
that the company 1s not cairying on business o1 1n operation,
ot does not within one nonth atter sending the second letter
recelve any answer, he may publish in the Gazette and send
to the company by post, a notice that at the expiration of three
months fiom the date of thiat notice the name of the company
mentioned theremn will, unless cause 18 shown to the contrary,
be stiuck off the 1egister and the company will be dissolved

(4) 1If, 1n any case where a conpany 1s being wound up,
the registiar lias 1easonable cause to believe either that no
hquidator 15 acting o1 that the affans of the company aie fully
wound up, and the ieturns 1equited to be made by the hiqud-
ator have not been miade for a per1od of si1x consecutive months,
the 1egistrar shall publish 1n the Gazette and send to the
company or the liquidator, 1f any, a like notice as 1s provided
mn the last preceding sub-section

(5) At the expnation of the {1me mentioned 1n the notice
the registrar may, unless cause to the contiary 1s previously
shown by the company, stiike its name off the register, and
shall publish notice thereof in the Gazette, and on the publica-
tion 1n the Garzette of this notice the company shall be
dissolved

Provided that—

(@) the lubility, if any, of every duector, managing
officer and member of the company shall continue
and may be enfoiced as 1f the company had not been
dissolved , and

(b) nothing 1n this sub-section shall affect the power of

the coutt to wind up a company the name of which
has been struck oft the 1egister

(6) If a company or any membetr or cteditor thereof feels
aggrieved by the company having been stiuck off the 1egister,
the coutt on an appheation made by the company ot membet
or creditor before the expnation of twenty yeais from the
publication in the Gazette of the notice aforesaid may, if satis-
fied that the company was at the time of the striking off
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carlymg on business ot 1n operation or otherwise that 1t 1s
just that the company be restored to the register, order the
name ot the company to be 1estored to the register, and upon
a certified copy of the order being dehivered to the registrar
for 1egistiation the company shail be deemed to have con-
tinted 1M existence as 1 1ts name had not been stiuck off,
and the court may by the order give such dnections and make
such provisions as seem just tor placing the company and all
other persons in the same po-ition as nearly as may be as if
the name of the company had not been struck off

(7Y A notice to be sent under this ection to a hquidator
may be addressed to the hquidator at his last known place of
business, and a letter o1 notice to be sent under this section
to a company may be addiessed to the company at its regis-
tered office, ot, if no office has heen 1egistered to the cate of
some director o1 officer of the company, or, if theie 1s no
dizector ot officer of the company whose name and address aie
known to the tegistrar wmay be sent to each of the persons
who subsciibed the memoranduin, addiessed to lnm at the
addiess mentioned mm the memotandum

284 Where a company 18 dissolved, all property and
rights whatsoever vested in ot held on trust for the company
immediately before its discolution (necluding leasehold pro-
perty but not imcluding property held bv the company on trust
for any other person) shall, subject and without prejudice to
any ordet which may at ary time be made by the coutt undex
the two last foregomng sections of tlus Ordinance, be deemed
to be bona vacantia

Rules and Fees

285 (1) The Supreme Comt may, with the appioval of
the Goveinot 1 Council, ftom time to time, make rules con-
astent with this Ordimance and with the law for the tune
being 1elating to pro.eduie 1 « 1v1l comts concerning the mode
ot proceedings to be had fo winding up a company 1 such
court and 1 the cowts snboirdmate thereto, and for giving
eftect to the provisions hetemmbefore contained as to the 1e-
duction of the capital and the subdivision of the shares of a

company

() Without prejudice to the generality of the foregoing
powet, the Supreme Clomt may by such r1ules enable ot requne
all or anv of the powers and duties conferred and 1mposed on
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the coutt by this Ordinance 1n 1espect of the matters follow-
mg, to be exercised o1 performed by the liymdator, and subject
to the contiol of the coumtt, that 1s to <ay, the poweis and
duties of the court in 1espect of—

(@) bolding and conducting meetings to ascettain the
wishes of creditors and contiibutoriles,

(b) setthing hsts of contuibutories and rectifymmg the re-
gister of members where requued, and collecting
and applying the assets,

(¢) requiring dehvery of property or documents to the
hquidator ,

(d) making calls,

(e) fixing a time within which debts and claims must be
proved

Provided that the hquidator shall not either make any
call, ot 1ectify the register of members, without the special

leave of the court

(3) There shall be paid 1n 1espect of proceedings under
this Ordinance in relatron to the winding up of companies such
fees as the Supieme Court mav, with the appioval of the
Governor 1in Council, direct

PART VII

RECEIVERS AND MANAGERS

286. (1) A body corporate shall not be qualified for
appomntment as a recenver of the propeity of a company

(2) Nothing in this section shall disqualify a body cor-
porate from acting as recerver as aforesaid if acting under an
appomntment made before the commencement of this Ordinance
but, subject as aforesaid, anv body corporate which acts as
receiver as atoresaid shall be hable to a fine not exceeding

one hundred pounds

287 Wheie an apphication 19 made to the comt to ap-
point a receiver on behall of the debentuie-holders o1 other
creditors of a company which 1s being wound up bv the comt,
the official 1eceivei may be so appointed

288 (1) Wheie a tecenver or managel of the property of
a companv has been appointed, evety mvoice, order for goods
or business letter 19sued by ot on behalf of the company ot the
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teceiver o1 manager ot the hquidator of the company, bemng a
document on or m which the name of the company appeais,
shall contain a statement that a 1eceiver o1 manager has been
apponted

(2) If detault i1s made in complying with the requirements
of this section, the company and every dnector, manager,
sectetary or other officer of the company, and every lhiquidator
of the company, and every 1ecervel or manager, who know-
mngly and wiltully authorizes or petrmits the default, shall be
hahle to a fine of twenty pounds

Power of 289 The court may, on an application mnade to the court
‘;g;ﬁnz‘l’, aﬁfm by the hqudator of a company, by otder hx the amount to
on appheation be paid by way of 1emuneration to any person who, under
of hqmdator iy, nowers contained 1 any mstiument, has been appointed
as receiver or manager of the property of the company, and
may froin time to time, on an application made either by the
hqudator or hy the receiver o1 manager, vaiy o1 amend any

order so made

Delivery to 290 (1) Every 1ecerver or manager of the property of
;i%ﬁ;%; O"ff a company who has been appointed under the powels con-
recetvers and tained in any instrument shall, within one month, ot such
managers longer petiod as the 1egistiar may allow, after the expuation
of the period of six months from the date of his appointment
and of every subsequent period of <i1x months, and within one
month after he ceases to act as 1eceiwver o1 manager, deliver
to the 1egistrar for 1egistiation an abstract 1n the presciibed
form showing his 1eceipts and payments during that period of
s1x months o1, wheie he ceases to act as aforesaid, durmg the
petiod from the end of the period to which the last preceding
vhetract related up to the date of his <o ceasing, and the
aggregate amount ot hig receipts and of his payments during

all preceding periods since his appomntment

(2) Every 1ecenvet ot manager who makes default m
complying with the provisions of this section shall be hable to
a fine not exceeding five pounds for every day during which
the default continues

Enforcement 201 (1) If—

of duty of
Lecelver to (@) any 1ecewver of the property of a company, who has
make made default in filing, delivering, or making any
returns, ete

retuin, account o1 other document or 1 giving any

notice, which a receiver 18 by law required lo file,
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deliver, make o1 give, fails to make good the default
within fouiteen days after the seivice on hum of a
notice 1equiring him to do so, or

(b) any receiver or manager of the propeity of a company
who has been appointed under the powers contained
In any instrument, has, after being required at any
time by the liquidator of the company so to do, failed
to render proper accounts of his receipts and pay-
ments and to pay over to the hiqudator the amount
properly payable to him,

the court may, on an application niade tor the purpose, make
an order directing the receiver o1 managet, as the case may be,
to make good the default within such tune as may be specified
in the order

(2) In the case of any such default as 15 mentioned in
paragraph (a) of the last preceding sub-section an application
tor the purposes of this section may be made by any member
or creditor of the company o1 by the 1egistiar and the order
may provide that all costs of and madental to the apphcation
shall be borne by the recenver, and in the case of any such
default as 15 mentioned m paragraph () of that sub-section
the application shall be made by the liquidator

(3) Nothing in this section shall be taken to piejudice
the operation of any enactments mmposing penalties on 1e-
celvels in tespect of such default as 13 mentioned in para-
graph (@) of sub-section (1) of this section

PART VIII
(FENERAL PROVISIONS AS TO REGISTRATION

292 (1) Ior the puiposes of the registration of companies Registration

under this Ordinance there shall be otfices 1n the Colony at
such places as the Governor shall direct

(2) The Governor may appownt such registiars, assistant
registrars, clerks and servants as hie may think necessary for
the registration of companies under this Ordinance, and may
mahe 1egulations with respect to their duties, and may remove
any persons so appointed

(3) Every assistant registiar may, subject to the duections
of the 1egistrar, perform any act o1 dischaige any duty which
the registrar may lawfully do or 15 requued by this Ordinance
to do, and for such pw pose shall have all the powers privileges
and authonty of the 1egistrar

offices
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(4) The Governor may dizect a »eal ot seals to be pie-
pared for the authentication of documents requued for o
connected with the registiation of companies

293 (1) Theie shall be paid to the registiai in 1espect
of the several matters mentioned 1n the table set out in the
Fighth Schedule to this Oirdinance the several fees tlieren
specified

(2) All fees paid to the iegistiair 1n putsuance of this
Oirdinance shall be accounted for to the Goveinment

294 (1) Any petson may ispect the documents kept by
the 1egistrat on payment of such tfees as may be appointed by
the Goveinor n Councl, not exceeding one shilling for each
mspection, and any person may tequire a certificate of the
mcorporation ol any company, o1 a copy or extiact of any
other document or any part of any other document, to be
certified by the registiar, on payment tor the certificate, certi-
fied copy o1 extract, ol «uch fees as the Govetnor in Councd
may appomnt, not exceeding five slullings for a certificate of
incorporation and not exceding fiftv cents for every hundred
words or fractional part theieof 1equued to be copied

(2) No process for compelling the production of any docu-
ment kept by the i1egistiar shall 1ssue from any cowmt except
with the leave of that coutt and any such process if 1ssued
shall bear theteon a statement that 1t 15 15sued with the leave
of the court

(3) A copy of or extiact from any document kept and
registered at any of the ofhces fo1 the 1egistration of com-
panies certified to be 4 true copy under the hand of the
regisitat {whose official posifion 1t shall not be necessary to
provel, shall tn all legal pro-eedings be adiuisaible 1n evidence
s of equal validity with the onginal document

295 (1) If a company, having made default i1n complying
with any provision of this Oidinance which requires 1t to file
with, deliver o1 send to the 1egistiar any 1eturn, account or
other document, or to give notice to hun of any matter, fails
to make good the detault withun fourteen days after the service
of a notice on the company requuing 1t to do so, the court
may, on 4n 4pphcation made to the cowtt by any member or
creditor of the company or by the iegistrar make an oirder
directing the company and any othicer theieof to make good the
default within such time as may be specified in the order
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(2) Any such oider may provide that all costs of and
incidental to the application shatl be boine by the company or
by any orficers of tue company responsibie for the detault

(3) Nothing 1n this section shall be taken to prejudice the
operation of any enaclluenc LLNposing pendibles ou & COpany
or its officeils 1n respect of any sucih detault as aforesald

PART IX

APPLICATION OF ORDINANCE TO (COMPANIES FORMED OR
REGISTERED UNDLR THE RePLiLED COMPANIES (ORDINANCE

296. In the applicalion of this Oidinance to existing
companies, it shall apply i the same manner—

(@) 1 the case of a himited company, other than a com-
pany limited by guaiantee, as if the company had
been tormed and registeted undet this Ordinance as
a company limited by shaies,

(b) 1 the case of a company limited by guarantee, as it
the company had been formed and registered undet
this Ordinance as a company lmited by guatantee,
and

(¢) m the case ot a company other than a limited com-
pany, as 1if the company lLad been formed and
1egistered under this Ordinance as an unhmited
company

Provided that—

(1) nothing in Table A i the Fust Schedule shall apply
to a conipany foimed and registered under the Indian
Companies Act, 1882, as applied to the Colony, o
the Companies Ordinance, unless adopted by special
resolution, and

(1) reference, express or wmplied, to the date of registra-
tion shall be consttued as a reference to the date
at which the company was 1egistered under the
Indian Compames Act, 1882, as applhed to the
Colony, or the Companies Ordinance

297 This Ordinance shall apply to every company 1e-
gistered but not forined under the Induan Companies Act,
1882, as apphed to the Colonv, o1 the Companies Ordinance,
i the seme mannet das it 15 in Part X ot this Ordinance de-
clared to apply to companies registered but not formed under
this Ordinance
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Provided that reference, express o1 imphed, to the date of
registration shall be construed as a reference to the date at
which the company was registered under the Indian Companies
Act, 1882, as apphed to the Colony, o1 the Companies
Ordinance

PART X

("OMPANIES NOT FORMED UNDER THIS ORDINANCE AUTHORIZED
T0 REGISTER UNDER THIs ORDINANCE

298 (1) With the exceptions and subject to the pro-
visions contained 1n this section—

(@) any company consisting of seven oi more members,

which was i existence on the 13th day of June,
1903, and

(b) any cowpany formed after the date aforesaid, whether
before or atter the commencement of this Ordinance,
1n pursuance of any Act of Parhament other than
this Ordinance, ot of letters patent, or being othei-
wise duly constituted according to law, and consist-
1ng of seven or mole members,

nay ol any trune 1egistet under this Ordinance as an un-
Limited company, o1 as a company limited by shares, o1 as a
company limnted by guarantee, and the registiation shall not
be invalid bv 1eason that it has taken place with a view to the
company bemng wound up

Piovided that—

(1) a company tegistered under the Indian Companies
Act 1882, as apphed to the Colony, or the Com-
pantes Ordinance, shall not register 1 pursuance of
this section,

(1) ¢ company having the hiibility of 1ts members limited
by Act of Paihiament o1 letters patent, and not
bemg a jownt stock comnpany as hereinafter defined,
shall not register 1 pursuance of this section,

Gu) a company having the hability ot 1ts members Iimited
by Act ot Parlament o1 letters patent shall not
1egister 1n pursuance of this section as an unlimited
compdny ot 4as a company lunited by guarantee,

(vY 1 company that 1s not a 1ot stock company as here-
inafter defined shall not 1egister mm pursuance of
this section as a ~ompany himited By shares,
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(v} a company shall not 1egister 1n puisuance of this sec-
tion without the assent of a majonty of such of its
membels as are present 1n person or by proxy (n
cases where proxies aie allowed by the regulations
of the company) at a general meeting summoned
for the purpose,

(v1) where a company not having the hability of its mem-
bers hmited by Act of Paillament or letters patent
15 about to 1egister as o lhmited company, the
majority requited to assent as aforesaid shall consist
of not less than three-fomths of the members pre-
sent 1n person or by proxy at the meeting ,

(vn) where a company 1s about to 1egister as a company
hmited by guarantee, the assent to its being so
registeted shall be accompanied by & 1esolution
declaiing that each member undertakes to contri-
bute to the assets of the company, in the event of
1ts being wound up while he 1s & member, o1 within
one year after he cedses to be a member, for pay-
ment of the debts and habihities of the company
contracted before lie ceased to be a member, and of
the costs and expenses of winding up, and for the
adjustment of the 11ghts of the contiibutories among
themselves, such amount as may be 1equired, not
exceeding a specified amount

(2) In computing any majority under this section when s
poll 18 demanded 1egard shall be had to the number of votes
to which each member 15 entitled according to the 1egulations
vt the company

299 For the purposes of this Part of this Ordinance, as
tar as relates to registiation of companies as companies limited
by shares, a joint stock company means a company having a
permanent paid-up or nomunal share capital of fixed amount
divided into shares, also of fixed amount, or held and transfer-
able as stock, o1 divided and held paittly in one way and partly
in the other, and formed on the ptinciple of having for its
membels the holdeis of those shates ot that stock, and no
other per<ons, and such a company when registered with
hmited hability under this Ordmance shall be deemed to be a
company hmted by shares

Definition of
joint stock
company
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8300 Befoie the 1egistration 1 pursuance of this Part
of this Ovdinance of a4 jomnt stock company, there shall be
delivered to the 1egistiar the following documents—

(@) a hst showing the names, addiesses and occupations
of all petsons who on a day named in the hist, not
being more than six clear days before the day of
registration, wele members of the company, with the
addition of the shaies o1 stock held by them respec-
tively, distinguishing, 1 cdases whele the shaires atre
numbeted each shate by its number,

() 2 copv of anv Act of Pailament, 10oval chaiter, letters
patent, deed ol seftlemient, contiact of co-paitnery,
cost book 1egulations, o1 other mstrument constitut-
ing ot regulating the company, and

(¢) if the companv 1< intended to be 1egistered as a
hmited company, a statement specifying the follow-
g particulars—

(1) the nomunal shate capital ot the company, and the
numbetr of shaies mto which 1t 15 divided, or
the amount of stock of which 1t consists,

(11) the nuinber of shares taken and the amount paid
on each share,

(1) the name of the company, with the addition of
the word ‘‘limited’’ as the last word theieof,
and

(1v) 1n the case of a& companv intended to be 1egistered
1s g companv hmited by guarantee, the resolu-
tion declaring the amnount of the guaiantee

301 Before the 1egistiation in puarsvance of this Part
of this Oidinance of anv company not bhemng a4 jont stock
company, thete shill be delhivered to the 1egistrai—

(@) a hst showing the names, addiesses and occupations
of the duectors o1 other managers, i1f any, of the
company , and

(b)Y & copy of any Act ol Paitliament, letters patent, deed
of settlement, contract ol co-partnety, cost book
tegulations ot other mstiument constituting or re-
aulating the company and

(¢) 1 the case of a company intended to be registered as

a company limited by guaraniee, a copy of the
resolution declaiing the amaunt of the guarantee
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302 The lists of membeirs and directors and any other
particulars 1elating to the company required to be delivered to
the 1egistrar shall be verthed by a statutory declaiation of
any two or mote duoectois ot other piincipal officers of the
company

803 'The 1egistiar may tequite such evidence as he
fhinks necessary for the puipose of satisfying himnself whether
any company pioposing to be registerted i1s o1 15 not a jont
stock company as heteinbefore defined

304 No fees shall be chaiged m 1espect of the registia-
tion m pursuance of this Part of this Ordinance of a corpany
if 1t 18 not registered as a limited company, or it before its
1egistration as a hmited company the hability of the shae-
holders was hmated by some other Act of Parthament ot by
letters patent

305 When a4 company 1egisters m puisuance ot this
Pait of this Ordinance with limited habihity, the woid
‘limited’” shall toim and be 1egistered as, part of 1ts name

306 On compliance with the 1equirements of this Part
of this Ordinance with respect to 1egistration, and on payment
of such fees, 1t any, as are payable under the Iighth Schedule
to this Ordinance, the registrar shall certify under lhis hand
that the company applying for registiation 18 incorporated as
a company undet this Ordinance, and i the case of a limited
company that 1t 1s limited, and thereupon the company shall
be s0 ncoiporated and shall have perpetual succession and a
common seal

307 All property, movable and mimovable, mmcluding
il 1uterests and 11ghts 1, and arsing out of, property, mov-
ible and 1munovable, and inclading obligations and actionable
claims belonging to o1 vested in a companv at the date of its
registration 1 puisuance of this Part of this Ordinance, shall
on registiation pass to and vest 1n the company as mcoi porated
under this Ordinance for all the estate and interest of the
company therein

308 Registration of a c(ompany w1 puisuance of this
Patt ot thus Ordinance shall not aftect the rights or habilities
of the company 1n respect of any debt or obligation incurred,
o1 any contract entered into, by, to, with o1 on behalf of, the
company before registration
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Continuation
of existing
actions

Effect of regis-
tration under
Ordinance

309. All actions and other legal proceedings which at
the time of the registiation ot a comnpany 1n puisuance of this
Part of this Ordinance are pending by o1 against the company,
o1 the public otticer o1 any meinber thereof, may be continued
i the same manner as if the iegistration had not taken

place

Provided that execution shall not 1ssue against the effects
ol any wmdividual mewber of the company on any decree oi
order obtained 1 any such action or proceeding, but, 1n the
event ot the property and effects ot the company being nsuff -
cient to satisty the deciee o1 order, an order may be obtained
for winding up the company

310 (1) When a company 1s 1egistered mn pursuance of
this part of this Ordinance the following provisions of this
section shall have eftect

(2) All provisions contained 1 any Act of Parliament or
othe1 mnstiument constibuting or regulating the company, in-
cluding, in the case of a company 1egistered as a companv
lunited by guarantee, the 1esolution declaring the amount of
the guatantee, shall be deemed to be conditions and regulations
of the company, in the same manner and with the same
mcidents as if so much thereof as would, if the company had
been formed under this Ordinance, have been requited to be
mseited 1 the memorandum, wete contained in a registered
memoiandum, and the residue thereof were contained in re-

givtered articles

(3) All the ptovisions of thuis Ordinance shall apply to
the company, and the meinbers, contributories and creditors
thereof, 1n the same wanner in all respects as if 1t had been
formed under this Ordinance, subject as follows—

(a) Table A shall not apply unless adopted by special
1esolution ,

(b) the provisions of this Ordinance relating to the num-
berng of shares shall not apply to any jomnt stock
company whose shares ate not numbered ,

(¢) subject to the provisions of this section, the company
shall not have power to alter any provision con-
tamed m any Act of Parhament relating to the

company ,
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(d) subject to the provisions of this section, the company
shall not have power to alter any ptovisions con-
tained in any letters patent i1elating to the com-
pany,

(e) the company shall not have power to alter any pio-
vision contained in a royal charter o1 letters patent
with 1espect to the objects of the company,

(f) 1n the event of the company beimng wound up, every
person shall be a contributory, in respect of the debts
and labilifies of the company contracted befoie
registration, who 1s hiable to pay o1 contribute to the
pavment of any debt or hability of the company
contiacted before 1egistiation, or to pay or contii-
bute to the payment of any sum for the adjustment
of the 11ghts of the membeis among themselves in
1espect of any such debt or hability, o1 to pay or
contribute to the payment of the costs and expenses
of winding up the company, so fat as 1elates to such
debts o1 habilities as afotesaid,

(9) 1 the event of the company being wound up, every
contiibutory shall be lable to contiibute to the
assets of the company, in the conrse of the winding
up, all sums due from him in 1espect of any such
habilitv as aforesaid, and, in the event of the death,
bankruptcy o1 insolvency, of anv contuibutory, the
provisions of this Ordinance with respect to the lepal
representatives and hens of deceased contributories,
to the trustees of bankiupt o1 msolvent contribu-
tories, shall apply

(4) The provisions of this Ordinance with respect to—

(a) the 1egistration of an unlimited company as limited

(b) the powers of an unhmited company on registration
as a hmited company to mnciease the nominal amount
of 1ts chate capital and to provide that a portion of

1ts share capita] shall not be capable of being called
up except in the event of winding up,

(¢) the power of a limited company to detetmne that a
portion of 1ts <haie capital shall not be capable of
bemng called up except 1n the event of winding up,

shall apply notwithstanding any provisions contained 1n any
Act of Pathament, 10val chaiter o1 other mstiument constitut-
ing ot iegulating the company
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(5) Nothing in this section shall authorize the company
to alter any such provisions contained 1 any instrument
constituting or regulating the company, as would, if the com-
pany had been onigmally torued under this Ordinance, have
been 1equued to be contamed in the memorandum and are
not authorized to be altered by this Ordinance

(6) Nothing 1 this Ordinance shall derogate fiom any
power of altering 1ts constitution ot regulations which may,
by virtue of any Act of Paitliament or other instiument con-
stituting or 1egulating the company, be vested in the com-
pany

(7) In this section the eapression ‘‘instiument’’ inecludes
deed of settlement, contract of co-partnety, cost book regula-
tions and letters patent

311 (1) Subject to the provisions of this section, a com-
pany reglstered in pursuance of this Part of this Ordinance
may by special 1esolution alter the torm of 1ts constitution by
substitutine a memorandum and articles for a deed of settle-
ment

(2) The provisions of this Ordinance with respect to
confirmation by the court and 1egistration of an alteration of
the objects of & company shall, so far as applicable, apply to
an alteration under this section with the following modifica-
tions—

(@) there shall be substituted for the printed copy of the
altered memorandum 1equited to be delivered to
the tegisttar a printed copv ot the substituted
memotandum and atticles, and

(bY on the tegistration of the alteration bemg certified
by the 1egistrar the substituted memorandum and
articles shall apply to the company 1n the same
manuner d4s 1t it were a company tregistered under
this Ordinance with that memorandum and those
articles, and the company’s deed of settlement shall
cease to applyv to the company

(3) An alteration under this section may be made either
with or without any alteration of the objects of the companv
under this Oirdinance

(4) In this section the expression ‘‘deed of settlement’
cludes anyv contract of co-partnery, o other mstrument
constituting o1 regulating the company, not bemng an et of
Parhament, a 10yal chatter or letteis patent
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312 The provisions of this Ordimance with 1espect to
staying and iestraming actions and poceedings against a
company at any time after the presentation of a petition fou
winding up and before the making of a winding-up order shall
in the case of a company 1egistered m puisuance of this Part
of thic Ordinance, where the application to stay o1 restramn 1s
by a cireditor, extend to actions and proceedings against any
contributory of the company

318 Whete an order has been made ior winding up a
comnpany 1egistered in pusuance of this Part of this Ordin-
ance, no action o1 proceeding shall be commenced or pto-
ceeded with agaimst the company or any contributory of the
company 1n respect of any debt of the company, except by
leave of the cowt, and subject to such teims as the court
may lmpose

PART XI

Winping Uprp o UNREGISTERED COMPANIES

314 TFor the puiposes of this Pait of this Ordinance,
the expiession “‘unregistered company’’ shall include any
pattnership, whether lumited o1 not, any association and any
company, with the following exceptions—

(a) aratlway companv incoiporated by Act of Parhiament,
or under the Indian Companies Act, 1882, as applhed
to the Colony, o1 the Companies Ordinance,

(b) a partnership, association o1 company which consists
of less than eight members, and 1s not a partnership,
association ot company formed outside the Colony

315 (1) Subject to the provisions of this Part of this
Ordmmance any unregisteted company may be wound up under
this Ordinance, and all the provisions of this Ordinance with
respect to winding up shall apply to an uniegistered companv,
with the following exceptions and additions-—

(@ no unregistered company shall be wound up undex
thi~ Ordinance voluntarily o1 subject to snpervision,

(b) the cucunstances i which an uniegistered company
may be wound up aire as follows—

(1) 1f the company 15 diesolved, or has ceased to carry
on business, ot 18 carying on business onlv for
the puipose of winding up 1its affans,

Power of
court to stavy
or restrain
proceedings

Actions
<tayed on
windimg-up
order

Meaning of
unregistered
company

Cap 93

Winding up of
unregistered
companies
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(1) 1f the company 13 unable to pay 1its debts,

(111) 1f the cowrt 15 of opinion that 1t 18 just and equit-
able that the companv should be wound up,

(c) an untegistered company shall, for the purposes of
this Ordinance be deemed to be unable to pay 1its
debts—

(1) 1f a creditor by assignment o1 othetwise, to whom
the company 18 indebted mm a sum exceeding
fifty pounds then due, has served on the com-
pany, by leaving at its principal place of busi-
ness, or by delivering to the secretary o1 some
director, manager or principal officer of the
company, or by otherwise serving in such
manner as the comt may approve or direct, a
demand under his hand r1equiring the company
to pay the sum so due, and the company has fo1
thiee weeks after the service of the demand
neglected to pay the sum, or to secure or com-
pound for 1t to the satisfaction of the creditor,

() if any smt or other legal proceeding has been
mstituted against any member for any debt or
demand due, or claimed to be due, from the
company, or fiom him in his character of
member , and notice in writing of the institution
of the action or proceeding having been served
on the company by leaving the same at 1ts prin-
cipal place of business, or by delivering 1t to the
secretary, or some director, manager or princi-
pal officer of the company, or by otheiwise
serving the same 1n such manner as the court
may approve or direct, the company has not
within ten days after service of the notice paid,
secmred or compounded for the debt or demand,
ot procured the suit or other legal proceeding to
be stayed, or indemnified the defendant to his
1easonable satisfaction against the suit oo other
legal proceeding, and agaimnst all costs, damages
and expenses to be mcmred bv him by reason
of the same,

(u) 1if execution or other process 1ssued on a deciee

ot otder obtammed in any cowit m favour of a
creditor agamst the company, or any member
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thereof as such, or any person authorized to be
sued as nominal defendant on behalf of the
company, 18 1eturned unsatisfied,

(1v) 1f 1t 13 otherwise proved to the satisfaction of the
court that the company 13 unable to pay 1ty
debts

(2) Whete a company incorporated outside the Colony
which has been carrying on business in the Colony ceases to
carty on business i the Colony, 1t may be wound up as an
unregistered company under this Part of this Ordinance, not-
withstanding that 1t has been dissolved or otherwise ceased to
exist as a company under or by virtue of the laws of the
country under which 1t was 1ncorporated

(8) Nothing in this Part of this Ordinance shall affect
the operation of any enactment which provides for any partnet-
ship, association o1 company being wound up, or being wound
up as a company or as an unregistered company, under any
enactment repealed by this Ordinance, except that references
in any such first-mentioned enactment to any such repealed
enactment shall be 1ead as 1eferences to the corresponding
provisions, 1f any, of this Ordinance

3816 (1) In the event of an unregistered company being
wound up, every person shall be deemed to be a contributory
who 18 hable to pay or contribute to the payment of any debt
or lability of the company, or to pay or contribute to the
payment of any sum for the adjustment of the rights of the
members among themselves or to pay or contribute to the
payment of the costs and expenses of winding up the company,
and every contributory shall be lable to contribute to the
assets of the company all sums due from him in respect of any
such hability as aforesaid

(2) In the event of the death, bankiuptcy, or 1nsolvency
of any contributory, the provisions of this Ordinance with res-
pect to the legal representatives and heirs of deceased contri-
butories, to the trustees of bankrupt or insolvent contribu-
tories, shall apply

3817 The provisions of this Ordinance with respect to
staying and restramming actions and proceedings agamst s
company at any time after the presentation of a petition for
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winding up and before the making of a windmg-up order shall,
in the case of an unregistered company, where the application
to stay or restrain is by a creditor, extend to actions and
proceedings against any contributory of the company

318 Whete an order has been made for winding up an
untegistered company, no action o1 proceeding shall be pro-
ceeded with o1 commenced against any contributory of the
company 1n respect of any debt ot the company, except by
leave of the court, and subject to such terms as the court may
1mpose

319 The provisions of this Part of this Ordinance with
1espect to untegistered companies shall be 1n addition to and
not 1n restiiction of any provisions hetenbefore 1n this Ordin-
ance contained with respect to winding up companies by the
coutt, and the court or liquudator may exercise any powers ot
do anv act 1n the case of uniegistered companies which might
be exercised or done by 1t oo him 1n winding up companies
tormed and i1egistered under this Ordinance

Provided that an unregistered company shall not, except
in the event of its being wound up, be deemed to be a com-
pany undet this Ordinance, and then only to the extent pro-
vided by this Part ot this Ordinance

PART XII

COMPANTES INCORPORATED OUTSIDE THE COLONY CARRYING
oN Business WiIiTHIN THE COLONY

320 This Part of this Ordinance shall apply to all com-
panies mcorpotated outside the Colony which, after the com-
mencement of this Ordinance, establish a place of business
within the Colony, and to all companmies 1ncoiporated outside
the Colony which have, befoie the commencement of this
Ordinance, established a place of business within the Colony
and continue to have an established place of business within
the Colony at the commencement of this Ordinance

821 Hvery company incorporated outside the Colony
which at the commencement of this Ordinance has a place of
business in the Colony and every such company which, after
the commencement of this Ordinance establishes a place of
busiess within the Colony, shall, within six months from the
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commenceinent of this Ordinance o1 within one month from
the establishment of the place of business, deliver to the
1egistrar for registration—

(0) a certified copy of the charter statutes or memoran-
dum and articles of the company, or other mstru-
ment constituting or defining the constitution of the
company and, if the instiument 1s not written in
the English language, a certified translation thereof

(b) the full address of the registered o1 principal office of
the company,

(c) a list of the dnectors of the company, containing
such particulars with 1espect to the directors as are
by this Ordinance requined to be contained with
respect to directors 1n the register of the duectors of
a company ,

(d) the names and addresses of some one o1 more persons
resident i the Colony authorized to accept on behalf
of the company seivice of process and any notices
requited to be served on the company,

and 1 the event of any alteration being made in any such
mstrument ot 1 such address o1 1n the directors or managets
or 1 the names o1 addresses of any such person as aforesaid,
the company shall within thiee three months of such altera-
tion deliver to the 1egistrar a notice of the alteration

322 A company incorporated outside the Colony which
has delivered to the registrar the documents and particulars
specified 1 paragraphs (a), (b), (¢) and (d) of the last fore-
going section shall have the same power to hold lands in the
Colony as 1f 1t were a company incorporated under this

Ordmance

328 (1) Eveiy company to which this Pait of this
Ordinance apphlies shall 1n every calendar year make out a
balance sheet 1 such form, and containing such particulars
and cluding such documents, as under the provisions of
this Oidimmance 1t would, if 1t had been a company within
the meaning of this Ordinance, have been required to make
out and lay before the company 1n general meeting, and
deliver a copy of that balance sheet to the registrar fo
registration

(2) If any such balance sheet 15 not written 1n the Enghsh
language, there shall be annexed to 1l a certified translation

thereot
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Obligation to 324 Every company to which this Part of this Ordin-
state name of

company, ance apphes shall—

;:Il;leliggl o (@) 1 every prospectus mviting subsecription for 1ts shares
country whele ot debentutes 1n the Colony state the country in

ted
ineorporate which the company is mcorporated, and

(b) conspicuously exhibit on every place where 1t carries
on business 1in the Colony the name of the company
and the country i which the company 18 incor-
porated, and

(¢) cause the name of the company and of the country
in which the company 1s incorporated to be stated in
legible Roman letters in all bill-heads and letter
paper, and 1n all notices, adveitisements and other
official publications of the company, and

(d) 1f the hability of the members of the company 1s
Iimited, cause notice of that fact to be stated in
legible 1oman letters 1 every such prospectus as
aforesaid and 1n all bill-heads, letter paper, notices,
advertisements and other official publications of the
company in the Colony and to be affixed on every
place whele 1t cariies on its business

Seivice on 825 Any process or notice required to be served on a
Sfﬁ?é’h’mf{qff company to which this Part of this Ordinance applies shall
XIT applies  be sufficiently served if addressed to any peison whose name
has been delivered to the 1egistiar under this Part of this
Ordinance and left at or sent by post to the address which

has been so delivered

Provided that—

(a) where any such company makes default in delivering
to the 1egistiar the name and address of a peison
resident i the Colony who 18 authorized to accept
on behalf of the company setvice of process o1
notices, or

(b) if at any time all the persons whose names and
addresses have been so delivered are dead or have
ceased so to 1eside, or refuse {o accept service on
behalf of the company, or for any reason cannot be
se1ved,

a document may be served on the company by leaving 1t at
or sending 1t by post to any place of business established by
the company in the Colony
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8326 If any company to which this Part of this Ordin-
ance applies ceases to have a place of business in the Colony
1t shall forthwith give notice of the fact to the iegistrar,
and as from the date on which notice 1s so given the oblga-

tion of the company to deliver any document to the registiai
shall cease

327 If any company to which this Part of this Ordin-
ance apphes fails to comply with any of the foregoing pro-
visions of this Pait of this Ordinance the company, and
every officer or agent of the company, shall be hable to a
fine not exceeding fifty pounds, or, in the case of a continuing
offence five pounds for every day duiing which the default
continues

328 Yoi the purposes of this Pait of this Ordinance—

the expression ‘‘certified’’ means certified 1n the presciibed
manner to be a true copy or a cotrect translation,

the expression ‘‘director’” 1n relation fo a company
includes any person 1n accordance with whose directions o1
mstructions the directors of the company are accustomed to
act,

the expression ‘‘place of business’ mcludes a shate trans-
fer or shaie 1egistration office,

the expiession ‘‘prospectus’” has the same meaning as
when used 1n ielation to & company incorporated undei this
Ordinance

PART XIII

RESTRICTIONS ON SALE OF SHARLS AND OFFERS OF SHARES
FOR SALE

329 (1) It shall not be lawlul for any person—

(a) to 1ssue, circulate or distiibute in the Colony any
prospectus offering for subscuiption shaies mm ot
debentures of a company incoiporated or to be in-
corporated outside the Colony, whether the company
has or has not established, or when foimed will ot
will not establish, a place of business in the Colony,
unless —

(1) before the 1ssue, circulation or distribution of
the piospectus 1n the Colony a copy thereof,
certified by the chanman and two othet directors
of the company as having been approved by
1esolution of the managing body, has been de-
Livered tor registiation to the registiar,
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(1) the prospectus states on the face of it that the
copy has been so delivered,

(1) the prospectus 1s dated,

(1v) the prospectus otherwise complies with this
Part of this Ordinance, o:

(b) to 1ssue to any peison 1n the Colony a form of applca-
tion for shaies in or debentures of such a company
or intended company as aforesaid, unless the form
18 1ssued with a prospectus which complies witih tius
Part of this Ordinance,

Piovided that this provision shall not apply if 1t 1s shown
that the form of application was 1ssued 1n connexion with g
bona fide invitation to a person to enter into an underwiiting
agreement with respect to the shares or debentuies

(2) This section shall not apply to the 1ssue to existing
members or debentuie holders of a company of a piospectus
or form of application ielating to shaires in or debentures
of the company, whether an apphcant for shates or debentures
will or will not have the right to renounce 1n favour of other
persons, but, subject as aforesaid, this section shall apply to
a prospectus or form of application whether 1ssued on or with
reference to the formation of a company or subsequently

(3) Where any document by which any shares mn o
debentures of a company incorpoiated outside the Colony
are offered for sale to the public would, if the company
concerned had been a company within the meaning of this
Ordinance, have been deemed by virtue of cection 39 of this
Ordinance to be a prospectus 1ssued by the company that
document shall be deemed to be, for the purposes of this
section, a prospectus 1ssued by the company

(4) An offer of shares o1 debentures for subsctiption oi
sale to any person whose ordinaiy business or part of whcee
ordinaiy business 1t 1s to buy or sell shares o1 debentures,
whether as principal or agent, shall not be deemed an .ftex
to the public for the pmposes ol this section

(5) Section 38 of this Ordinance shall extend to eve)
prospectus to which this section apphes

(6) Any person who 18 knowingly responsible for the
1ssue, circulation or distribution of any ptospectus, o1 for the
1ssue of a form of application for shares cr debentuies,
contravention of the provisions of this section shall be lable
to a fine not exceeding five hundred pounds
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(7) In this and the next following section the expiessiop
‘ prospectus,” ‘‘shares’” and ‘‘debenture.’”’ have the same
meanings as when used 1n 1elation to a company incorporated
under this Ordinance

330 (1) In ordet to comply with this Part ot ths
Ordinance a prospectus 1n addition to complymg witn the
provisions of sub-patagiraphs (1) and (u) of paragraph (a) of
sub-gection (1) of the last foregoing section must—

(a) contamn paiticulars with respect to the following
matters—

(1) the objects of the conipany,

(1) the mstiuinent constituting or defining the con-
stitution of the company,

(1) the enactments, o1 provisions having the foice ot
an enactment, by o1 under which the incorpora-
tion of the company was effected ,

(1v) an addiess in the Colony where the said mstiu-
ment, enactments or provisions, or coples there-
of, and if the same aie 1n a foreign language
a translation thereof certified m the prescribed
mannet, can be inspected,

(v) the date on which and the country in which the
company was 1ncorporated ,

(vi) whether the company has establiched a place
of business 1n the Colony, and, if so, the addie-s
of 1ts prncipal office 1n the Colony

Provided that the ptovisions of sub-paia
gtaphs (1), (1), () and (v) of this paragrap’
shall not apply in the case of a prospectus 1asued
more than two years after the date at which the
company 1§ entitled to commence business,

(b) subject to the provisions of this section state the
matters specified in Pait I of the Thund Schedule
to this Ordinance (other than those specified 1 para-
graph 1 of the said Part I) and set out the reports
specified 1n Part IT of that Schedule subject always
to the provisions contained in Part III of the said
Schedule
Provided that—

(1) where any prospectus 1s published a< a news

paper advertisement, 1t shall be a sufficient com-
phance with the requirement that the prospectus

Requirements
ag to
prospectns
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must specify the objects of the company if the
advertisement specifies the primary object with
which the company was formed, and

(1) 1n paragraph 3 of Part I of the said Thnd
Schedule a refeirence to the constitution of thea
company shall be substituted for the 1eference
to the articles, and

(u1) paragraph 1 of Part 111 of that Schedule shall
have effect as if the reference to the memoran-
dum were omitted therefrom

(2) Any condition requiring o1 bmding any applicant for
shares o1 debentures to waive comphance with any requue
ment of this section, or purpoiting to aftect him with notice
of any contract, document o1 matter not specifically referred
to 1n the prospectus, shall be void

(8) In the event of non-comphance with o1 contiavention
of any of the 1equuzements of this section, a duector or other
peison responsible for the prospectus shall not incur any

hability by reason of the non-compliance or contravention,
1f—

(a) as regards any matters not disclosed, he proves that
he was not cognizant theieof, or

(b) he proves that the non-compliance or contravention
arose from an honest mistake of fact on his part, m

(¢) the non-comphance or contravention was 1n 1espect
of matters which, 1n the opinion of the court dealing
with the case, weire mmmaternal or were otherwise
such as ought, in the opinion of that court, having
regard to all the circumstances of the case, reason-
ably to be excused

Piovided that, in the event of failure to include 1 a
prospectus a statement with respect to the inatters contamned
i patagrapjh 15 of Part 1 of the Thund Schedule to this
Ordinance, no dnector or other person shall incm any hability
in respect of the failure unless 1t be proved that he had know-
ledge of the matters not disclosed

(4) Nothing i this section shall It or dimimish any
Liability which any peison may incur under the general law
or this Oirdinance, apait from thig section
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831 (1) Jt shall not be lawful for any peison to go from
house to house offering shares for subsciiption o1 purchase to
the public o1 any member of the public

In this sub-section the expression ‘house’’ shall not
1nclude an office used for business purposes

(2) Subject as heiematter provided m this sub-section,
1t shall not be lawful to make an offer 1n wiiting to any
nmembetr of the public (not being a person whose ordinary
busimess o1 pait of whose ordinary business 1t 18 to buy or sell
shares, whether as principal o1 agent) of any shaies for pu-
chase, unless the offer 15 accompanied by a statement in
wiiting (which must be signed by the peison making the offer
and dated) containing such paiticulais as aie 1equired by this
section to be mncluded therein and otherwise complying with
the 1equirements of this section, o1, in the case ot shares in
a company ncorporated outside the Colony, either by such a
statement as aforesaid, or by such a piospectus as complies
with this Patt of this Ordinance

Provided that the provisions of this sub-section shall not
apply—

(a) where the shares to which the offer relates are shares
which are quoted on, o1 1n 1espect of which permis-
sion to deal has been granted by, any recognized
stock exchange 1n the Colony and the offer to states
and specifies the stock exchange, or

(b) where the shares to which the offer 1elates aie shaies
which a company has allotted or agieed to allot with
a view to then being offered for sale to the public, or

(¢) where the offer was made only to person with whom
the person making the offer has been in the habit of

doing regular business in the purchase or sale of
shates

(8) The wiitten statement aforesaid shall not contain
any matter other than the particulais requued by this section
to be included therein, and <hall not be in characters less
laige o1 less legible than any characters used in the offer o1
1n any document sent therewith

(4) The said statement shall confan paiticulais with

1espect to the following matters—

(@) whether the person making the offer 15 acting as prin-
apal o1 agent, and 1f as agent the name of his
ptincipal and an addiess in the Colony wheie that
principal can be seived with process,

Restrictions
on offering of
shares for
subscription
or sale
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(b) the date on which and the countity i which the
company was incorporated and the addiess of 1its
registered or principal ofhice in the Colony,

(¢) the authorized shate capital of the company and the
ainount theieof which has been 1ssued, the classes
into which 1t 18 divaded and the 11ghts of each class
of <hareholdets 1n 1espect of capital, dividends and
voting ,

(d) the dividends, 1f any, paid by the company on each
class of shaies duiing each of the three financial
years immediately preceding the offer, and i no
dividend has been paid 1n 1espect of shares of any
particular class duting any of those years, a state-
ment to that effect,

(e) the tota: amount of any debentuies tssued bv the
company and outstanding at the date of the state-
ment, together with the i1ate of imierest payable
thereon ,

(f) the names and addiesses of the dnectors of the
company ,

(g) whether or not the shaies offered are iully paid up
and, 1f not, to what extent they aie pud up,

(h) whether or not the shaies are quoted omn, or per-
mission to deal therein bas been granted by any
recognized stock exchange in the Colony or else-
whete, and, if so, which, and, 1f nol, a statewnent
that they ai1e not so quoted ot that no such permission
has been granted,

(1) where the offer ielates to umits, patticulais of the
names and addresses of the persons in whom the
shares 1epresented by the units are vested, the date
of and the paities to any document defining the
tetms on which those shares are held, and an addiess
in the Colony whete that document or a copy theieot
can be inspected

In this sub-section the expression ‘ company’ means
the company by which the <haies to which the statement
relates were o1 are to be 1ssued

(5) If any person acts, o1 1ncites, causes oI procuies any
person to act in contravention of this section, he shall be
hable to impiisonment for a term not exceeding six months
o1 to & fine not exceeding two hundied pounds o1 to both
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such imprisonment and fine, and 1n the case of a second or
subsequent offence to imprisonment for a tetm not exceeding
twelve months o1 to a fine nobt exceeding five hundred pounds
ot to both such imprisonment and fine

(6) Where a person convicted of an offence under this
section 18 a company (whether a company within the meaning
of this Oidinance or not), every diurector and every officer
concerned in the management ol the company shall be guilty
of the lixe oifence unless he proves that the act constituting
the oftence took place without his knowledge or consent

(7) In this section, unless the context otheiwise requires,
the exprecwon ‘‘shaies’ means the shatres ol a company,
whether a company within the meaning of this Ordinance
or not, and mncludes debentuies and umits, and the expiession
“umit’”’ means any 1ight or interest (by whatever name called)
m a share, and tor the puiposes of this section a person shall
not 1n ielation to a company be 1egaided as not bemng a
member of the public by i1eason only that he 1s a holder of
shares 1n the company or a purchaser of goods from the com-
pany

(8) Whele any person 1s convicted of having made an
oifer 1 contiavention of the provisions of this section, the
court befoire which he 18 convicted may order that any contract
1nade as a result of “he offer shall be void, and, where 1t makes
any such order, may give such consequential directions as 1t
thinks proper for the repayment of any money o1 the retransfer
of any shaies

Where a court mferior to the Supreme Court makes an
order under tlns sub-section (whether with o1 without con-
sequential duections) an appeal against the order and the con-
sequential ditections, 1if any, shall he to the Supreme Comt

PART XTIV
MISCELLANEOUS
Prohibition of Partnerships with more than Twenty
Members

332 No company, association or partnership consisting
of more than twenty persons shall be formed for the purpose
of cartying on any business (other than the business of
banking) that has for 1ts object the acquisition of gamn by
the company, association or partnership, ot by the mdividual
membets thereof, unless 1t 1s registered as a company under
this Ordinance, o1 1s formed in puisuance of some Act of
Parlhiament, or of letters patent

Prohibition of
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Provisions reluting to Banks
3383 No company, association o1 paitnership consisting
of more than ten persons shall be formed for the putpose
of carrying on the business ol banking, unless 1t 18 1egistered
as a company under this Ordinance, or 18 formed 1n pursuance
of some Act of Parhament, or of letters patent

334 (1) Where a banking company proposes to 1egister
as a limited company, 1t shall, at least thirty days before
s0 1egistering, give notice of 1its intention so to register to
every person who has a banking account with the company,
either by delivery of the notice to lum, o1 by posting it to him
at, o1 delivering 1t at, his last known addiess

(2) Tf the company omits to give the notice requuied by
this section, then, as between the company and the person
for the time being interested in the account 1n 1espect of
which the notice ought to have been given, and so far as
1espects the account down to the time at which notice 1s
gwven, but not further or otherwise the ceitificate of registra-
tion with hmited liability shall have no operation

Miscellaneous Offences

835 If any person in any 1eturn, report, certificate,
balance sheet or other document, required by ot for the pur-
poses of any of the provisions of this Ordinance specified 1n
the Ninth Schedule hereto, wilfully makes a statement false
in any material particular, knowing 1t to be false, he shall be
guilty of an offence and shall be laible on conviction to 1m-
prisonment for a term not exceeding thiee years, and shall also
be hable to a fine 1n hieu of or in addition to such imprisonment
as aforesaid

336 If any person, on examination on oath authorized
under this Oidinance or 1n any affidavit or deposition mn or
about the winding up of any company or othetwise 1n or about
any matter arising under this Oidinance, wilfully and corruptly
gives false evidence, he shall be hable to 1mpiisonment for a
term which may extend to seven yeats and shall also be liable
to a fine

337 If any person or persons trade or caiiy on business
under any name or title of which “‘Iamited,”” or any con-
traction o1 immitation of that word, 15 the last word, that
petson o1 those persons shall, unless duly incorporated with
hmited hability, be lhable to a fine not exceeding five pounds
for every day upon which that name o1 title has been used
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General Provisions as to Offences

338 No court inferior to that of a subordinate coutt of
the first class shall try anv offence against this Ordinance

339 (1) Whete by any enactment in this Ordinance 1t
18 provided that a company and every othicer of the company
who 18 1n default shall be hable to a default fine, the company
and every such officer shall, for every day duming which the
default, refusal o1 contravention continues, be hable to a fine
not exceding such amount as 1g specified 1n the said enactment,
or, 1f the amount of the fine 1s not so specified, to a fine not
exceeding five pounds

(2) For the puipose of any enactment i this Ordmance
which provides that an officet of a company who 1s in default
shall be hable to a fine or penalty, the expression ‘‘officer who
18 1n default’” means any diiector, manager, secretary or other
officer of the company, who knowingly and wilfully authorizes
or peamuts the default, refusal o1 contiavention mentioned
the enactment

340 The court imposing any fine under this Ordinance
may direct that the whole o1 any pairt therof shall be applied
m or towards payment of the costs of the pioceedings, o1 in
or towards the rewarding the person on whose information the
fine 18 1ecovered

341 Nothing in this Ordinance 1elating to the institution
of criminal proceedings by the Attorney General shall be
taken to preclude any person from mstituting or carrying on
any such procecdings

342 ‘Whete proceedings are mstituted under this Ordin-
ance agalnst any peison by the Attorney General notling in
this Ordinance shall be taken to require any person who has
acted as advocate for the defendant to disclose any privileged
communication made to him in that capacity

Service of Documents and Legal Proceedings
343. (1) A document may be served on a company by
leaving 1t at or sending 1t by post to the registered office of
the company 1n the Colony

(2) A document may be served on the 1egistiar bv leaving
1t at or sending 1t by post to his office
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344 Where a lunited compiny s plamntut m any action
o1 other legal proceeding, any judge bhaving jurisdiction 1n
the matter may, if 1t appeats by c.edible testncony that
thete 1s reason to believe that the company will be unable
to pay the costs of the defendant 1f successiul in his defence,
requite sufficient security to be given for those costs and may
stay all proceedings until the security 15 given

345 (1) If in any proceeding for neghgence, default
breach of duty, or bieach ol tiust agamst a person to whom
this section apphes 1t appeats to the coart hearing the case
that that peison 1s or may be liable 1 respect of the negligence
default, breach of duty or breach of tiust, but that he has
acted honestly and reasonably, and thav, having 1egard to all
the cncumstances of the case, including those connected with
his appomntment, he ought fairly to be excused for the negh-
gence, default, bieach of duty or breach ol tiust, that covit
may 1ehieve him, either wholly o1 pattly from his liability on
such terms as the comt may think fit

(2) Where any person to whom this section applies has
reason to apprehend that any clamr will or mught be made
against him 1n 1espect of anv neghgence, default, breach
of duty oo breach of trust, he may apply to the comt fo.
relief and the comt on any such application hall have the
same power to relieve hun as under thus section 1t would have
had if 1t had been a coutt before which proceedings against
that person for negligence defaunlt, breach of duty o bieach
of trust had been brought

(3) The persons to whom tlus section applies are the
following—

(a) directors of a company,
(b) managers of a company,
(¢) officers of a company,

(d) persons employed by a company as auditors whether
they are or are not officere of the company

346 Oi1ders made by the Supteme Comt under this
Ordinance may be enforced in the same manner as orders
made 1n an action pending theiemn

847 (1) The Governor in Council may alter Table A,
the foam in the Sixth Schedule and the table of fees 1p
the Eighth Schedule to this Ordinance, so tnat the amount
of fees payable to the registiar under the said Faghth Schedule
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15 not thereby incieased and may alter or add to Tables B
C D and E in the Fust Schedule, and the forms 1n the Fitth
Schedule to this Ordinance

(2) Any such table o1 foim, when aiteied, shall be pub-
lished m the Gagzette, and thenceforth shall have the same
force as 1t 1t were included m one of the Schedules to this
Ordinance, but no alteration made by the Governor 1 Council
im Table A chall affect any company 1egistered betore the
alteration, o1 iepeal, as respects that company, any portion

of that Table

(3) In addition to the powers heiremnbefore confeired by
this section, the Governor 1n Council may make rules pro-
viding for all or any matteis which by this Ordinance are to
be prescribed by his authority

Saving for Companies (Winding Up) Rules
348 (1) Unless and until the Supreme Court shall make
1ules under the powers confeired by section 285 of this Ordin-
ance, the rules made by the Supreme Court puisuant to
section 246 of the Companies Ordinance and dated the 21st
Febiuary, 1930, aie declared to be in force in the Colony and
shall be 1ead wilh and considered part of this Ordinance

Piovided always that 1t shall be lawful for Supteme Court
by 1ule to amend o1 1evoke any of the said rules and,

Provided further that it shall be lawful tor any cowt
to construe the said rules with such verbal alteration not
affecting the substance as may be deemed expedient to render
the same applicable to any matteis before the coutt, provided
always that any such constiuction o1 alteration shall not be
inconsistent with the provisions of this Ordinance

(2) In any proceedings taken i this Colony for the wind-
g up of companies the decision of the Comt on the con-
stiuction to be placed on anv of the provicions of the said
tules, with 1espect to practice and procedure shall be final
and no action, swit or other legal proceedings o1 process shall
be biought, taken, 1ssued or allowed 1n the ('olony against any
person 1n espect of any act o1 thing done or putporting to
be done 1n pursuance of any oider o1 dnection of the Court
under the aforesaid rules

Repeal and Savings
349 (1) The Companies Ordinance (Chapter 93 of the
Revised Edition) as amended by the (‘ompanies (Amendment)
Ordinance, 1927, 1s hereby 1epealed
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(2) Without prejudice to the provisions of section 7 of the
Cap 1. Interpretation and General Clauses Ordinance—

(@) nothing in this repeal shall affect—

(1) the 1ncorporation of any company registered
under the Ordinance hereby 1epealed, no

(1) Table A 1n the Fust Schedule annexed to the
Indian Companies Act, 1882, as applied to the
Colony o1 m the First Schedule annexed to the
Cap 93 Compantes Ordinance or any part thereof so far
as the same applies to any company existing at
the commencement of this Ordinance,

(b) any document referring to any former enactment
relating to companies shall be constiued as referring
to the cotresponding enactment of this Ordinance,

(c) any person appointed to any office under o1 by virtue
of the former enactment 1elating to companies shall
be deemed to have been appointed to that ofhce
under o1 by virtue of this Ordinance,

(d) any register kept under the forme1r enactment relating
to compantes shall be deemed part of the register
to be kept under the corresponding provisions of this
Ordinance,

(e) all funds and accounts constituted under this Ordin-
ance shall be deemed to be 1n continuation of the
coresponding funds and accounts constituted under
the {former enactments 1elating to companies

(3) All fees directed, resolutions passed and other things
duly done under the enactments heireby 1epealed shall be
deemed to have been directed, passed ot done under this
Ordinance

(4) In this section the expression ‘‘former enactment
relating {o companies’’ means any enactment repealed by this

Oirdinance
Saving of 350 The provisions of this Ordinance with 1espect to
nggggﬁngs winding up shall not apply to any company of which the

for winding  winding up has commenced before the commencement of this
up Ordinance, but every such company shall be wound up 1n the
same manner and with the same mecidents as if this Ordinance
had not passed, and, for the puiposes of the winding up, the
Cap 93 Companies Ordinance shall be deemed to remain 1n full force
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SCHEDULES
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FIRST SCHEDULE
(Sections 2, 10, 115, 310, 347)

TasLy A

HEGULATIONS FOR MANAGEMENT OF A CoMpPANY LIMITED BY SHARES
Preliminary

1 In these regulations—
““the Oidinance’’ means the Companies Oidinance, 1983

When any provision of the Ordinance 18 referred to, the reference 1s to
that provision as modified by any law for the time bemg m force

Unless the contest otheiwise requites, expressions defined in the Ordin-
ance or any statutory modification thereof in foice at the date at which

these regulations become binding on the company, shall have the meanings
30 defined

Shaies

2 Subject to the provisions, it anv m that behalf of the memotandum
of association, and without prejudice to any special rights previously con-
ferred on the holders of exmisting shares, any share may be issued with
such piefcried, defeired or other special rights o1 such restiietions, whether
in regard to dividend, voting return of share capital o1 otherwise, as the
company may from tume to time by special resclution determme, and any
preference share may, with the sanction of a special resolution, be issued
on the terms that 1t 1s, o1 at the option of the company 1s liable, to be
redeemed

3 If at any time the share capital 15 divided into different classes of
shares, the rights attached to any class (unless otherwise provided by the
terms of 1ssue of the shares of that class) may be varied with the consent
in writmg of the holders of three-fourths of the 1ssued shares of that class,
or with the sanction of an extracrdinary resolution passed at a separate
general meeting of the holdeis of the shares of the class To every such
separate general meeting the provisions of these 1egulations relating to
general meetings shall mutatis mutandis apply, but so that the necessary
quorum shall be two persons ab least holding or 1epiesenting by proxy one-
third of the 1ssued shares ot the class and that any holder of shares of the
class present 1 peison or by proxy may demand a poll

4 Every person whose name 1s entered as a member in the 1egister
of members shall, without payment, be entitled to a certificate under the
seal of the company specifymng the shaie or shaies held by him and the
amount paid up thereon, provided that in 1espect of a share or shares held
jointly by several persons the company shall not be bound to 1ssue more
than one certificate, and dehivery of a certificate for a share to one of geveral
joint holders shall be sufficient dehveiry to all
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5 If a share certificate 15 defaced, lost or destioyed, 1t may be renewed
on payment of such fee, 1f any, not exceeding one shilling, and on such
terms, if any, as to evidence and mdemnity, as the dnectors think fit

6 No pait of the funds of the company shall directly or indirectly be
emaployed 1n the puichase of, or in loans upon the security of, the company’s
shares, but nothing in this regulation shall prohibit transictions mentioned
m the p.oviso to section 46 (1) of the Ordinance

Lien
-

7 The company sha'l have a lien on every share (not being a tully paxd
share) for all moneys (whethier presently payable or not) ealled or pavable at
y fixed titne 1 iespect or that share, and the coinpany shall also have a hen
on all shates (other than fully paid share<) standing 1egistered 1n the name
of a swgle person for all moneys prescntly payable by him or his estate to
the company, but the duectors may at any time declare any share to be

wholly or i pait exempt from the provisions of this regulation The
company’s lien, if any, on a share shall extend to all dividends payable
thereon

8 The company may sell, in such manner as the directors think fit,
any shares on which the company has a hien, but no sale shall be made unless
some st m respect of whieh the lien exists 1s presently payable, nor until
the expiration of tourteen days after a notice in writing, stating and demand-
ing payment of such part of the amount in 1espect of which the lien exists
13 18 praseutly pavable, has been given to the iegistered holder for the
time being of the shate, or the person entitled thereto by reason of lis
death o1 bankruptey

9 For gining effect to any such sale the directors may authorize some
person to transfer the shares sola to the puichaser thereof The purchaser
shall be registered as the holder of the shaies comprised in any such transfer
and he shall not be bound to see to the apphieation of the purchase money,
nor shall his title to the shares be affected by any irregulanty ot mvahdity
m the proceedings mn 1eference to the sale

10 The proceeds of the sale shall be 1eceived by the company and
applied 1 payment of such part of the amount in respect of which the lien
exists as 15> presently payable, and the residue shall (subject to a like lLien
for sums not presently payable as existed upon the <hares prior to the sale)
be paid to the person entitled to the shares at the date of {he sale

Calls on Shares

11  The directors may from fime to time make calls upon the members
m respect of any moneyvs unpaid on then shares piovided that no eall
shall exceed one-fowrth of the nommal amount of the shaie, or be payable
at less than one month fiom the last call, and each member shall (subject
to receiving at least fourteen days notice specitying the tume or times of
payment) pay to the company at the tme or times so specified the amount
called on his shares
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12 The joint holdets of a share shall be jointly and severally hable to
pay all calls 1n 1espect thereot

13 TIf a sum called 1 1espect ot a share 18 not paid before or on the
day apponted for payment thereof, the person from whorm the sum 18 due
shall pay interest upon the sum et the rate ot eight per centuvm per annum
from the day appomted for the payment thereof to the time of the actual
payment but the directors shall be at hibeity to warve payment of that
interest wholly o1 i pait

14 The provisions of these 1egulations as to the lhability of joint
holders and as to payment of interest shall apply in the case of non-payment
ot any sum which, by the tetms of issue of a shaie, becomes payable at a
fixed time whether on account of the amount of the share, or by way ot
premium, as 1t the same had become payable by virtue of a c¢ill duly made
and notified

15 The directors inay make arrangements on the 1ssue of shaies fcr a
difterence between the holders m the amount of calls to be pad and mm the
times of payment

16 The dnectors may, if they think fit, 1eceive fiom any member
willing t> advance the same all o1 any pait of the moneys uncalled and
unpaid upon any shares held by him, and upon all or any of the moneys so
advanced may (untd the same would, but for such advance, become
presently payable) pay interest at such tate (not exceeding, without the
sanction of the company i general meeting, six per cent) as may be agreed
upon between the mcmber paying the sum i advance and the directors

Tiansfer and Tiansmission of Shaies

17 The mstrument of transfer of any share shall be executed by or on
behalf of the fiansferor and tiansfetee, and the transferor shall be deemred
to 1emain a holder of the share until the name of the transfeiee 18 entered
. the register of members in respect thereof

18 Shares shall be transferred 1n the following torm, or m any usual
ot eomnmon form which the directors shall approve—

I A B, of , In consideration of the sum

of Sh paid to me by C D, of
, (herecmafter called ‘the said transferee’’) dc
hereby transfer to the said tiansferce the shaie (or shares) numbered
1n the undertaking called the

Company, Limited, to hold unto the said transferee subject to the
sevesal conditions on which I hold the same and I, the said transferec,
do hereby agree to take the said shaie (or shares) subject to the con
ditions aforesaid  As witness omr hands the
day of , 19

Witness to the signatures of, etc
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19 The directors may decline to register any tiansfer of shares, not
being fully paid shaies, to a person of whom they do not approve, and
may also dechne to register any transfer of shares on which the company
has a lhen The directors may also suspend the registration of transfers
during the fourteen days immediately preceding the ordinary general meet-
ing 1w each yeat The directors may decline to recognize any wnstrument of
transfer unless—

(a) a fee not exceedmmg two shillings 15 paid to the company 1n respect
thereof, and

(b) the mstrument of transfer 19 accompanied by the cectaficate of the
shares to whach 1t 1elates, and such other evidence as the directors
may reasonably 1equite to show the right of the transferor to mike
the transfer

1f the directors 1efuse to register a transfer of any shares, they shall
within two months after the date on which the transfer was lodged with
the company send to the transferee notice of the 1efusal

20 The legal personal repiesentatine of a deceased sole holder of a
share shall be the only persons recognized by the company as having any
title to the share In the case of a share 1egistered 1 the names of two
or more holders, the suivivors or survivor, o1 the legal personal representa-
tives of the deceased smvivor, shall be the only persons recognized by the
company as havimg any title to the share

21 Any peison becoming entitled to a share i consequence of the
death o1 bankiuptey of a member shall, upon such cvidence being produced
as may {rom tune lo time be propetly requred by the directors, have the
right, either to be 1egistered as a mewnber 1n respect of the shaie or, mstead
of bemg registered himself, to make such transter of the shate as the
deceased or bankrupt person could have made, but the directors shall, n
eiher case, have the same 11ght to decline or suspend registiation as they
would have had in the case of a transfer of the shaie by the deceased or
bankiupt peison before the death or bankruptey

22 A person becoming enfitled to a share by reason of the death or
bankruptcv of the holder shall be entatled to the same dividends and other
advantages to which he would be entitled 1f he were the registered holder
of the share, except that he shall not, before bemng registered as a member
in respect of the share, be entitled in respect ot 1t to exercise any right
conferred by membership m relation to meetings of the company

Forfeiture of Shares

23 If a member fails to pay any call or instalment of a cill on the
day appomnted for payment thereof, the diectors may, at any time there-
after durmg such time as any part of such call o1 nstalment 1emams unpaid
serve & notice on him requiring payment of so much of the call or instalment
s 18 unpad, together with any inteiest which may have acciued
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24  The notice shall name a further day (not earhier than the expiration
of fourteen days from the date of the notice) on or before which the payment
iequired by the notfice 18 to be made, and shall state that in the event of
non-payment at or before the time appomnted the shaies in respect of wiach
the call was made will be liable to be forfeited

25 If the iequuements of any such notice as aforesaid are not comphed
with, any shaie 1 respect of which the notice has been given may at any
time theieatfter, before the payment required by the notice has been made,
be forfeited by a resolution of the directors to that effect

26 A forfeited share may be sold or otherwise disposed of on such
tetms and 1n such manner as the ditectors think fit, and at any time befoie
a sale o1 disposition the forfeiture may be cancelled on such terms as the
directors think fit

27 A peison whose shaies have been forfeited shall cease to be a
member m respect of the forfeited shares, but shall, notwithstanding, remam
hable to pay to the company all moneys which, at the date of forferture,
were presently payable by him to the company in respect of the shazes,
but his hability shall cease 1f and when the company ieceive payment 1n
full of the nominal amount of the shaies

28 A statutory declaration e writing that the declaiant 18 a dizector of
the company, and that a share 1n the company has been duly forfeited on a
date stated in the declaration, shall be conclusive evidence of the facts
therein stated as agaimnst all persons claiming to be entitled to the share
The company may 1eceive the consideration, if any, given for the share on
any sale or disposifion thereof and may execute a transfer of the share m
favour of the person to whom the share 15 sold or disposed of and he shall
thereupon be registered as the holder of the share, and shall not be bound
to see to the application of the puichase money, 1f any, nor shall his title
to the share be affected by any wrregulanty or mmvahdity in the proceedings
in reference to the forfeiture, sale or disposal of the share

29 The provisions of these regulations as to forferbure shall apply 1n
the case of non-payment of any sum which, by the terins of 1ssue of a shae,
becomes payable at a fixed time, whether on account of the amount of the
share, o1 by way of premium, as if the saine had been payable by virtue of
a call duly made and notified

Conversion of Shaies mto Stock

80 The company may by ordinary resolution convert any paid up
shares mto stock, and 1econvert any stock into paid up shares of any
denomination

81 The holders of stock may transfer the same, or any part thereof,
1n the same manner, and subject to the same regulations, as, and subject to
whiech, the shares from which the stock arose might previously to conversion
have been transferred, ot as neatr thereto as circumstances admit, but the
directors may fiom time to tune fix the mimmum amount of stock trans-
ferable, and restrict or forbid the transfer of fractions of that mmimum,
but the mimmum shall not exceed the nominal amount of the shares from
which the stock arose



618 THE OFFICIAL GAZETTI Apul 3, 1939

82 The holders of stock shall, according to the amount of the stock
held by them, have the same rights, privileges and advantages as regards
dividends voting at meetings of the company and other matters as if they
held the shares from which the stock arose, but no such privilege o1 advan
tage (except participation in the dividends and profits of the company) shall
be confeired by any such aliquot pait of stock as would uot, 1f existing in
shares, have conferred that privilege o1 advantage

33  Buch of the regulations of the company as are applicable to paid up
shares shall apply to stock, and the words “shkarc’ arl  <hareholder’
therem shall include “*stock’ and ‘‘stockholder

Alteration of Capital

34 The company may fiom time to time by oirdinary 1esolution
merease the share capital by sueh sum, to be divided into shares of such
amount, as the resolution shall prescribe

85  Subject to any direction to the contrary that may be given by the
company 1n general meeting all new shiies shall, before 13sue, be offered to
such persons as at the date of the offer are entitled to receive notices from
the company of general meetings m proportion, as nearly as the circum
stances a-lmt, to the amount of the existing shaies to which they aie entitled
The offer shall be made by notice specifving the number of shaies offered,
and limiting a tume, wathin which the offer, 1f not accepted, will be deemed
to be dechned, and after the expuiration of that time, or on the receipt of
an mtimation trom the peison to whom the offer 1< made that he declimes to
accept the shares offered, the dnectors may dispose of those shaies m such
manner as they think most beneficial to the company The diectors may
hkewise so dispose of any new shares which (by reason of the 1atio which
the new shares bear to shares held by persons entitled to an offer of new

shares) cannot, m the opimon of the directors, be conveniently oftetred undes
this article

36 The new shares shall be subject to the same provisions with
reference to the payment of ealls, lien, transfer, transmission, foifeibure and
otherwise as the shares m the original share capital

87 The company may by oidinary resolution—-

(@) consohidate and divide all o1 any of 1ts share capital 1nto shares of
larger amount than 1ts existing shares,

(b) sub-divide 1ts existing shares, o1 any of them, mto shares of smaller
amount than 1s fixed by the memoiandum of association subject,

nevertheless, to the provisions ot section 51 (1) (d) of the O1din
ance,

(¢) cancel any shares which, at the date of the passing of the 1esolution,
have not been taken or agreed to be taken by any peison

38 The company may by special resolution, reduce 1ts share capita
and any capital redemption reseive fund n any manner and with, «nd
subject to, any mcident authorized, and consent required, by law
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General Meetings

89 A general meeting shall be held once 1n every calendar year at
such time (not being more than fifteen months after the holding of the last
preceding general meeting) and place as may be prescribed by the company
in general meeting, or, in default, at such time m the third month following
that m which the anniversary of the campany’s mcorporation ocr uts, and at
such place, as the duectors shall appowt  In default of a gencial 1ieeting
being so held, a general meeting shall be held i the raonth next rilowing,
and may be convened by any two members in the same manner 1s n2aily as
possibly as that in which meetings are to be convened by the directors

40 The above mentioned geneial meetings shall be called ordmarv
general meetings, all other general meetings shall be called extraordinars
general meetings

41 The directors may whenever they think fit convene an extia-
ordinary general meeting, and extraordinary general meetings shall also he
convened on such requsition, or, .n detault, may be convened by su.h
requisitionists, as provided by section 114 of the Ordinance  If at any tim.
there are not within the Colony sufficint diectors capable of acling to form
a quorum any direclor ot any two members of the company may convene
an extraordinary genetal meeting in the same manner as ncatly as possible
as that in which meetings may be convened by the duectors

Notice of Genciral Meetings

42  Subject to the provisions of section 117 (2) of the Ordinance relating
to special resolutions, seven days’ notice at the least (exclusive of the day
on which the notice 1s served ot deemed to be served, but inclusive of the
day for which notice 18 given) specifying the place, the day and the how
of meeting and, m case of special business, the general nature of that
busmness shall be gven m manner heremafter mentioned o1 m such other
mannet, 1f any, as may be piescribed by the company n general meeting, to
such persons as are, undet the regulations of the company, entitled to recelve
such notices fiom the company, but with the consent of all the members
entitled to receive notice of some particular meeting, that mecting may be
convened by such shorter notice and m such manner as those members may

think fit

48 The accidental omission to give notice of a meeting to, o1 the
non-receipt of notice of a meeting by any member shall not invahdate the
proceedings at any meeting

Proceedings at General Meetings

44 Al business shall be deemed special that 1s transacted at an extra-
ordinary meeting, and all that 1s transacted at an ordinary meeting, with the
exception of sanctioming a dividend the consideration of the accounts,
balance sheets and the ordinaiv repoit of the diectors and auditois, the
election of directors and other ofhiccrs m the place of those retinng by
rotation, and the fixing of the remuneration ot the auditors
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45 No busmess shall be trtansacted at any general meeting unless a
quoium of members 13 present at the time when the meeting proceeds to
business, save as heremn othetwise provided, thiee members personally
present shall be a quorum

46 It wathm half an how fiom the time appomnted for the meeting a
quorum 18 not present, the meeting, if convened upon the requisition of
members, shall be dissolved, m any othetr case 1t shall stand adjourned to
the same day in the next week, at the <ame tune and place and if at the
adjourned meeting a quorum 1s not present within halt an how fiom the time
appownted for the meeting the members present shall be a quorum

47 The chanman, if any, of the boaid of ditectors shall pireside as
chairman at every general meeting of the company

48 If there 1s no such chamnman, or if at any meeting he 18 not
present within fifteen mmutes after the tune appoimted tor holding the
meeting or 1s unwilling to act as chamninan, the members present shall
choose some one of their numbei to be chaiiman

49 The chanman may, with the consent of any meeting at which a
quorum it present (and shall if so directed by the meeting) adjourn the
meeting fiom time to time and tiom place to place, but no busmess shall
be transacted at any adjourned meeting other than the busimmess left un-
finished at the meeting fiom which the adjournment took place When a
meeting 1s adjourned for ten days or moie, notice of the adjourned meeting
shall be given as m the case of an original meeting Save as atoresaid 1t
shall not be necessaty to give any notice of an adjournment or of the business
to be transacted at an adjourned meeting

50 At any general meeting a 1esolution put o the vote of the meeting
shall be decided on a show of hands, unless a poll 15 (before or on the
declaration of the result of the show of hands) demanded by at least three
membets present m person o1 by proav entitled to vote or by one member
or two membets so present and cntitled, 1f that member o1 those two
members together hold not less than htteen per cent of the pard-up capital
ot the company and, unless a poll 18 so demanded, a declaration by the
chairman that a resolution has, on a show of hands, been carried, or carried
unamimously, o1 by a patticular majouty, or lost, and an entry to that
cfteet 1n the book of the proceedings of the company, shall be conclusive
evidence of the fact without proot ot the number o1 proportion of the votes
1ceorded 1 tavour of, or against, that resolution

51 If a poll 15 duly demanded it shall be taken mm such manner as
the chairman durects, and the 1esult of the poll shall be deemed to be the
1esolution of the meeting at which the poll was demanded

52 In the casc of an equality of voles, whethet on a show of hands o1
on a poll, the chanman of the meeting at which the show ot hands takes
place or at which the poll 18 demanded, shall be entitled to a second o1
casting vote
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58 A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith A poll demanded on any other
question shall be taken at such time as the chanman of the meeting ditects

Votes of Members

54 On a show of hands every member present mn person shall have

one vote On a poll evety member shall have one vote for each share of
which he 15 the holder

55 In the case of jomnt holders the vote ot the senior who tenders a
vote whether in person or by proay, shall be accepted to the exclusion of the
votes of the other jomnt holders, and for this purpose semoiity shall be
determined by the otder in which the names stand in the 1egister of members

56 A inember of unsound mund, oi m 1espect of whom an order has
been made by any court having jurisdiction mn lunacy, may vote, whethet
on a show of hands o1 on a poll, by his commttec or othct legal guardian
appointed by that cowmt, and any such committee o1 other legal guardian
may, on a poll, vote by proary

57 No member shall be entitled to vote at any general 1meeting unless

all calls or other suing presently payable by him 1n 1espect of shares in the
company have been paid

58 On a poll votes may be given eithetr personally or by proxy Pro-
vided that no company shall vote by proxy as long as a resolution of its
ditectors 1m accordance with the provisions of section 116 of the Ordmance
18 1n force

59 The mstrument appomnting a proay shall be 1n wiiting under the
hand of the appomntor or of his attorney duly authorized i writing, or, if the
appontor 18 a corporation, either under seal, o1 under the hand of an officet
or attorney duly authotized A proxy need not be a member of the company

60 The mstrument appomting a proxy and the power of attorney or
other authortty, 1f any, under which 1t 18 signed or a notanally certified copy
of that npower o1 authority shall be deposited at the registerted ofhee of the
company not less than seventy-two hours before the time for holding the
meeting or adjourned meeting, at which the peison named 1n the instiument

proposes to vote, and in default the nstrument of proxy shall not be treated
as valid

61 An mstrument appomting a proxy may be mn the following form, or
any other form which the directors shall approve —

Company, Limited
I, , of , in the
district of , bemng a member of the
Company, Limited, hereby appoint ,
of , a8 my proxy, to vote for me and on my behalf
at the (ordinary o1 extiaordinary, as the case may be) general meeting
of the company to be held on the day of 19
and at any adjournment theieof

Signed this day of , 19

¥
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62 The instrument appomnting a proxy shall be deemed to confer
authority to demand or jomn in demanding a poll

Coiporations acting by Representatives at Meetings

03  Any cotporation which 18 a meinber of the company mav by resolu
tion of 1ts directors or other governing body authorize such petson as 1t
thinks fit to act as 1ls repiesentative at any meeting ot the company or of
any class of members of the company, and the person so authorized shall
be entitled to exeircise the same powers on behalt of the corporation which
he represents as that corporation could exercise if 1t were an mdividual
member of the company

Duectors
64 The number of the directors and the names of the first directors
shall be deferrmned m wiiting by a majonty of the subsciibers of the
memotrandum of association

65 The r1emunerition of the duectors shall from time to tune be
determined by the company in general meeting

66 The qualification ot a duirector shall be the holding of at least one
share 1n the company

Powers and Duties of Directors
67 The business of the company shall be managed by the directoss,
who may pay all expenses incurred n getting up and registering the company,
and may exercise all such powers ot the company, as are not, by the
Ordinance, ot by these articles, requuzed to be exerecised by the company n
general ineeting, subject, nevertheless, to any regulation of these articles,
to the provisions of the Ordinance, and to such regulations, bemg not incon-
sistent with the aforesaid r1egulations or provisions, ag may be prescribed by
the company m genetal meeting, but no regulation made by the company n
general meeting shall invahdate any prior act of the directors which would

have been valid 1if that regulation had not been made

68 The duectors may fiom time to time appoint one or more of then
body to the office of managing director or inanager tor such texm and at such
remuneration (whether by way of salary or comnussion o1 participation m
profits or partly i one way and paitly in another) as they may thmnk fit,
and a duirector so appointed shall not, while holding that otfice, be subject to
retirement by rotation, o1 taken mto account i determiming the rotation
or retirement of dinectors, but his appointment shall be subject to determina-
tion pso facto 1f he ceases from anv cause to be a director, or if the
company 1 general meeting 1esolve that his tenuie of the office of managing
dirrctor or manager be determined

69 The amount for the time being remamming undischarged of moneys
borrowed or raised by the directois for the purposes of the company (other-
wise than by the 1ssue of share capital) shall not at any time exceed the
issued share capital of the company without the sanction of the company
in general meeting

April 3, 1933
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70 The directors shall cause mmutes to be made 1n books provided for
the purpose—

(a) of all appointments of officers made by the directors,

(b) ot the names of the directors present at each meeting of the dinectors
and of any committee of the directors,

(c) of all resolutions and proceedings at all meetings of the company,
of the directors, and of committees of directors,

and evetv ditector present at any meeting of directors or committee ot
duectors shall sign his name 1 a book to be kept for that purpose

The Seal

71 The seal of the company shall not be affixed to any instrument
except by the authoribty of a resolution of the board of directors, and in the
presence of a director and of the secretary or such other person as the
directors may appomt for the purpose, and that director and the secretary
or other person as iforesaid shall sign every mstrument to which the seal of
the company 18 so athxed in their presence

Dwsqualification of Dwrectors
72  The office of director shall be vacated, if the director—

(¢) .eases to be a director by virtue of section 142 of the Ordmnance,
or

(b) without the consent of the company mn general meeting holds any
other office of profit under the company except that of managing
director or managet, or

(¢) vecomes bankrupt in this Colony or in any other teiritory which
18 declared to be a 1eciprocating territory under section 147 of the
Bankiuptey Ordinance, 1930, or

(d) becomes prohibited from being a director by reason of any order
made under sections 213 or 269 ot the Ordinance, or

(e) 1s found lunatic or becomes of unsound mind, or
(f) resigns his office by notice mn writing to the company, or

(g9) 1s directly o1 mdirectly interested 1n any contract with the company
or participates in the profits of any contract with the company, or

(h) 1« punished with imprisonment for a term exceeding six months
without the option of a fine

Provided, however, that a director shall not vacate s office by reason
of his being a member of any corporation which has entered mnto contracts
with or done any work foi the company 1if he shall have declared the nature
of his inlerest in manner required hy section 150 of the Ordmnance, but
the director shall not vote 1 respect of any such contiact or work or any
matter arismng thereout, and 1f he does so vote his vote shall not be counted
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Rotation of Directors

73 At the first ordinary geneial meeting of the company the whole of
the directors shall retire fiom office, and at the ordinary general meeting 1n
every subsequent year one-third of the directors for the time beng or, if
their number 1s not thiee or a multiple of three, then the number nearest
one-third shall retire from office

74 The durectors to refire 1n every year shall be those who have been
longest m office since their last election but as between persons who became
directors on the same day those to retue shall (unless they otherwise agree
among themselves) be determined by lot

75 A retiring durector shall be eligible for 1e election

76  The company at the general meeting at which a director retires
manner aforesaid may fill up the vacated office by electing a petson thereto
and 1n detault the retiting dnector shall be deemed to have been re-elected
unless at such meeting 1t 15 1esolved not to fill up such vacated office

77 The company may from time to time 1n general meeting inecrease
or 1educe the number of directors, and may also determine 1n what rotation
the increased or reduced number 1s to go out of office

78 Anvy casual vacancy occuiring m the board of dunectors may be filled
up by the duectors, but the person so chosen shall be subject to retirement
at the same fime as 1f he had become a director on the day on which the
director 1 whose place he 18 appointed was last elected a director

79 The dnectors shall have power at any time, and from time to time,
to appoint a person as an additional director who shall 1etne fiom office at
the next following ordinary general meeting, but shall be ebgible tor election
by the company at that meeting as an additional duector

80 The company may by extraordinary resolution remove any director
before the expiration of his perrod of office, and may by an ordinary 1esolution
appoint another peison 1n his stead The person so appomted shall be
subject Lo retirement at the same time as if he had become a director on the
day on which the ditector 1n whose place he 1s appomnted was last elected
a director

Proceedings of Duectors

81 The directors may meet together for the despatch of business,
adjourn, and otherwise regulate their meetings, as they think fit Questions
arising at any meeting shall be decided by a majority of votes In case of an
equality of votes the chairman shall have a second or casting vote A
director may, and the secretary on the requisition of a director shall, at any
time summon a meeting of the directors

82 The quorum necessaty for the fransaction of the business of the
dnectors 1nay be fixed by the directors, and unless so fixed shall when the
number of directors exceeds three be three, and when the number of directors
does not exceed three, be two
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83 The continuing directors may act notwithstanding any vacancy
thewr body but, 1f and so long as their number 158 1educed below the number
fixed by or pursuant to the regulations of the company as the necessarv
quorum of directors, the continuing directors may act for the pwpose of
mereasing the number of dizrectors to that number or of summoning a general
meeting of the company, but for no other purpose

84 The directors may elect a chairman of their meetings and deter-
mine the petiod for which he 1 to hold offiee, but if no such chairman 1s
elected, or if at any meeting the chairman 15 not present within five minutes
after the time appointed tor holding the same, the dizectors present may
choose one of their nuraber to be chairman of the meeting

85 The duectors may delegate any of their powers to committees
consisting of such member or members of then body as they think fit, any
committee so formed shall in the exercise of the powers so delegated conform
to any regulations that may be imposed on 1t by the diectors

86 A committee may elect a chanman of its meetings, 1f no such
chairman 1s elected, or 1f at any mecting the chanman 18 not present within
five mimutes after the {ime appoinicd for holding the same, the membets
present may choose one of their number to be chairman of the meeting

87 A committee may meet and adjourn as 1t thinks pioper Questions
ansmg ot any meeting shall be deterrmined bv a mojorty of votes of the
members present, and m case of an equality of votes the chanman shall
have a second o1 casting vote

88 All acts done by any meeting of the duectors or of a committee
of directors, or by any person acting as a director shall, notwithstandmg
that 1t be afterwards d.scovered that there was some defect in the appoint-
ment of any such dnector or peison acting as aforesaid, or that they or any
of them were disqualfied, be as vahd as if every such person had been duly
appomted and was qualified to be a director

Dwidends and Reseirve

89 The company in general meeting may declaie dividends, but no
dividend shall exceed the amount recommended by the directors

90 The directors may from time to time pay to the members such
mterim dividends as appear to the directors to be justified by the profits ot
the company

91 No dividend shall be paid otheiwise than out of profits

92 Subject to the rights of persons, i1f any, entitled to shaies with
special rights as to dividends, all dividends shall be declared and paid
according to the amounts paid on the shares, but if and so long as nothing
15 paid up on any of the shares mn the company dividends may be declared
and paid according to the amounts of the shares No amount paid on a
share m advance of calls shall, while carrymng interest, b treated for the
purpose of this article as paid on the share
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93 The directors may, before recommending any dividend, set aside
out of the profits of the company such sums as thev think pioper as a
reserve ol reserves which shall, at the discretion ot the directors, be applic-
able for meeting contingeneies, or for equalizmg dividends, ot for any other
purpose to which the profits of the company may be properly apphled, and
pending such application may, at the like discretion, either be employed
the business of the company ot be mvested in such investments (other than
shares of the company) as the directors may from time to time think fit

94 If several persons are registered as joint holders of any share, any
one of them may give effectual receipts for any dividend or other moneys
payable on or mn respect of the share

95 Any dividend may be paid by chieque or warrant sent through the
post to the registered addiess of the member or person entitled thereto or
the case of jomnt holders to any one of such joint holdeis at his registercd
address or to such person and such address as the member ot person entitled
or such joint holdeis as the case may be may direct Every such cheque o
warrant shall be made payable to the order of the person to vhom 1t 1s sent
or to the order of such other person as the member or person entitled or
such jomn* holders as the case may be may direct

96 No dividend shall beair nterest agamnst the company

Accounts

97 The directors shall cause proper books of account to be kept with
respect to—

All sums of money received and expended by the company and the
matters in respect of which the receipt and expenditure takes place,

All sales and purchases of goods by the company, and
The assets and habilities of the company

98 The books of account shall be kept at the registered office of the
company, or at such other place or places as the duectors think fit, and
shall always be open to the mspection of the directors

99 The directors shall from time to time determine whether and to
what extent and at what times and places and unde: what conditions o1
regulations the accounts and books of the company or any of them shall be
open to the mspection of members not being directors, and no member (not
being a duector) shall have any right of mspecting any account o1 book o
document of the company except as conterred by law or authorized by
the directors or by the company in general mneeting

100 The directors shall from time to time 1n accordance with section
123 of the Ordinance, cause to be prepared and to be laid betfore the company
in general meting such profit and loss accounts balance sheets and 1eports
as are reterred to in that section
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101  The profit and loss account shall show, artanged inder the most
convenient heads, the amount of gross mcome, distingushing the several
sources from which 1t has been derived, and the amount of gioss expenditure,
distinguishing the expenses of the establishmenv, salaiies and other like
matters Every item of expendituie fairly chaigeable asainst the year’s
income shall be brought mto account, so that a just balance of pioht and
loss may be laid before the meeting and, in cases where any item ot
expenditure which may in fairness be distributed over several yvears has been
mcurred 1n any one year, the whole amount of such item shall be stated,
with the addition of the reasons why only a portion of such expenditure s
charged against the income of the year

102 A copy of every balance sheet (mmcluding every document required
vy law to be annexed thereto) which 1s to be lawd bcfore the company n
general meeting together with a copv ot the auditor’s report shall not less
than seven days before the date of the meeting be sent fo all persons
entitled to 1eceive notices of general meetings of the company

Audirt
103  Auditors shall be appointed and then duties regulated m accord-
ance with sections 132, 183 and 134 of the Oidinance

Notices
104 A notice may be given by the company to any member either
personally or by sending 1t by post to him to s registered address, or (if he
has no registered address within the Colony) to the address, it any, within
the Colony supplied by him o the company for the giving of notices to him

Where a notice 1s sent by post, service of the notice shall be deemed to
be effected by properly addressing, prepaying and posting a letter contamimg
the notice, and unless the contiary 1s proved to have been effected at the time
at which the letter would be delivered mn the ordinary covise of post

105 If a member has no registered address withm the Colony and has
not supphed to the company an address witlhin the Colony for the giving of
notices to him, a notice addressed to him and advertised m a newspaper
crrculating the neighbourhood of the registered office of the company shall
be deemed to be duly given to hun at noon on the day on which the
advertisement appears

106 A notice may be given by the company to the jont holders of a
share by giving the notice to the jomt holder named first m the register of
membels 1n respect of the share

107 A notice may be given by the company to the persons entitled to
a share m consequence of the death o1 bankruptey of a member by sending
1t through the post mn a prepaid letter addiessed to them by name, o1 by the
title of representatives of the deceased, o1 receiver of the bankiupt, or by
any hke description, at the address, it any, within the Colony supphed for
the purpose by the persons claiming to be so entitled, or (until such an
address has been so supplied) by giving the notice n any manner 1n which
the same might have been given 1f the death o1 bankiuptey had not oceurred

627



628 THE OFFICIAL GAZETTE Apid 3, 1933

108 Notice of every general meeting shall be given 1 some mannei
herembefore authorized to (a) every member except those members who
(having no registered address within the Colony) have not suppled to the
company an address within the Colony for the giving of notices to them,
and also to (b) every person entitled to a share i consequence of the death
or bankruptey of a member, who, but for his death or bankruptcy would
be entitled to receive notice of the meeting No other person shall be
entitled to receive notices of general meetings

Tarre B
Secrions 13 anp 847

ForM 2F MEMORANDUM OF ASSOCIATION OF A ComMpANY LIMITFD BY SHARES
1st The name of the company 13 *° The Hastern Steam Packet
Company ILitd
2nd The registered office of the company will be situate 1n Nairob:

3rd The objects for which the company 1s established are, ‘‘the con-
veyance of passengers and goods 1n ships or boats between such places as
the company may from time to tune detetmime, and the doing all such

other things as are incidental or conducive to the attammment of the abosve
object *’

4th  The hability of the members 15 limited

5th  The share capital of the company 13 ten thousand pounds divided
into one thousand shares of ten pounds each

Wg, the several persons whose names and addresses aire subsciibed, are
desirous of being formed mmto a company, 1 pursuance of this memo-
randum of association, and we 1espectively agiee to take the number of
shares 1in the capital of the company set opposite our respective names

. Number of
shares taken
Name, Addresses, and Descriptions of Subscribers by each
Subscriber
i John Jones, of merchant 200
? John Smuth, of 'y 25
3 Thomas Gteen, of ' 30

4 John Thompson, of , 'y 40

3 Caleb Whte, of ’s 15
6 Andiew Brown, of 'y 5
7 Cam;sar White, of s 10

—————

Total shares taken 325

e —

Dated the day of , 19

Witness to the above signatures,
AB,
Sixth Avenue, Nairoh
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Tapre C

Sections 18 anp 347
ForM oF MEMORANDUM AND ARTICLES OF ASSOCIATION O A CoMPpANY [LIMITED
Bl (GUARANTEE, AND NOT HAVING A SHARE CAPITAL
Memorandum of Association

1st The name of the company 13 ““The Mombasa School Asgociation,
Lamited ™’

2nd  The registered office of the company will be situate m Mombasa

8rd  The objects tor which the company 15 established ate the cartying
on a school for boys i the Distiict of Mombasa and the domng all such
other things as are mecidental or conducive to the attvnment of the above
object

4th  The habihity of the membeis 18 Iimited

5th  Eveiry member of the company undettakes {o contribute to the
assets of the company 1m the event of it being wound up while he 18 &
member o1 within one year afterwards, for payment of the debts and
liabilities of the company contracted before he ceases to be a member, and
the costs, charges and expenses of windmng up, and for the adjustment of
the nghts of the contiibutories among themselves, such amount as may
be requited not exceeding ten pounds

WE, the several persons whose names and addiesses aie subscribed, are
desuous of bemg formed 1nto a company, 1a pursuance of this memo-
randum of association

Names, Addresses and Desciiplion of Subscribers

1 John Jones, of , Schoolmaster
2 John Smuth, of ; ’s
®  Thomas Green, of y ’s
4  John Thompson, of , '
o Ualeb Whlte, Of s 1
8 Andrew Biown, of : s
7  Ceesar White, of ; ’1
Dated the day of 19
Witness to the above signatures,
ADB,

Salim Road, Mombasa

ARTICLES OF ASSOCIATION TO ACCOMPANY PRECFDING MEMORANDTM OF
A 8S0CIATION

Preliminary
1 In these regulations-—

‘“the Ordimmance’” means the Compames Oidinance, 1933

When any provision of the Ordinance 1s 1eferred to the reference 18 to
such provision as modified by any law for the time being in force
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et ey

Unless the context otherwise requures, expressions dcfined mm the
Ordinance o1 anv statutory modification thereof in toice at the dite at which
these 1egulations become binding on the company, shall have the me wmings
so defined

Members

2 The number of members with which the company proposes to be
registered 15 five hundred, but the ditectors may from tune to tune 1egister
an mctease of members

8 The subscibers to the memor wdain ot assouation and such other
persons as the ditectors shall admit to member<hip shall be members of the
company

General Mcetings

4 The fust general meeting shall be held al such time, not being less
than one month nor more than three months after the incorporation of the
company and at such place, as the directois may detexmine

5 A genetal meeting shall be held once 1n everv calendar year at such
time (not being more than fitteen months after the holding of the last
preceding general meeting) and place as may be prescribed by the company
m general meeting o1 1m default at such time 1n the thud month following
that in which the anniversary ot the compiny < incorporation oceurs, and
at such place as the directors shall appomnt In default of a general
mecting bemng so held, a general 1neeting shall be held 1 the month next
following, and may be convened by any two members 1 the same manner
as neatly as possible as that in wlach meetings are to be convened by the
directors

6 Ihe above mentioned geneial meetings shall b called ordinary
genetal meetings all other general meetings shall be called extiaordinary
general meetings

7 The duectors mnay, whenever they tlunk fit, convene an extra-
oidinary general meeting, and extraordmary general meetings shall also be
convened on such iequsition o1, m default, may be convened by such
requistionsts, as provided by section 114 of the Ordinance TIf at any
time there are not within the Colonv sufficient directors capable of acting
to form a quorum, any ditector or any two members of the company may
convene an extraordinary genetal meeting m the same manner as nearly as
possible as that i which meetings may be convened by the directors

Notice of General Meetings

8 Subject to the provisions of section 117 (2) of the Ordinance
rclating te special resolutions, seven days’ notice at the least (exclusive of
the day on which the notice 1s setved or deemed to be served, but
melusive of the day for which notice 15 given) specifying the place, the
day and the hour of meeting and, m case of special business, the general
nature »f that business shall be given m manner heremafter mentioned,
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or m such other mannet, 1f any, as mi be prescribed by the company 1n
general meeting, to such persons as are, under the 1egulations of the com
pany, entitled to receive such notices fiom the company, but with the
consent of all the members entitled to reccive notice of some particular
meeting, that meeting may be convened by such shorter notice and i such
manner as those members may think ht

9 The accidental omission to give notice of o meeting to, o1 the
non-teceipt of notice of a meeting by, any member shall not mvahdate the
proceedings at any meeting

Pioceedings at Gencraul Meectings
10 All business shall be deemed spccial that 18 trnscated at wn
extraordinary meeting and all that 15 transacted at an ordinary meeting,
with the exceplion of the consideration of the accounts, balance sheels ind
the ordinarv iepoit ot the directors and auditois, the election of directors
and other ofhcers m the place ot those 1etning by rotation, ind the fixing
of the remuneration of the auditors

11  No business shall be tiansacted at any general meeting unless a
quorum of members 13 present at the tume wlhen the meeting proceeds to
business, save as heiem otherwise provided thiee members personally
present shall be a quorum

12 I withm half an how from the tune apponted for the meeting a
quorum 18 not piesent, the meeting, if convened upon the requisition of
members, shall be disolved, i any other case 1t shall stand adjomned to
the same day m the next week, at the sune time and place, and if at the
adjouined meetmg a quorum s not present within holt an hour from the
time apponted foir the mceting the members present shall be a quoium

18 The chanman i any, of the board of dunectors shall precide as
charrman at every general meeting of the company

14 If there 1s no such chanman, or if at any meeting he 15 not
present within fiffeen minutes after the time 1ppomnted for holding the
meeting or 18 unwilling to act as chanman, the members present shall choose
some one of then number to be chanriman

15 The chanman may, with the consent ot any meeting st which a
quorum 1s present (and shall if so directed by the meeting), adjourn the
meeting from tine to tume and fiom place to place, but no business shall
be transacted at anyv adjourned meeting other than the busmess left un-
finished at the meeting fiom which the adjournment took place When a
meeting 1s adjourned for ten days or more, notice of the adjourned meeting
shall be given as n the case of an original meeting Save as aforesaid it
shall not be necessary to give any notice ot an adjournment o1 of the business
to be transcated at an adjoutned meeting

16 At any general meeting a 1esolution put to the vote of the mecting
shall be decided on o show of hands, unless a poll 15 (betore or on the
declaiation of the icsult of the show of hands) demanded by at least two
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membe1s present in person or by proxy entitled to vote and unless v poll 1s
so demanded, a declaration by the chanman that a resolution has, on a show
of hands, been cairied, or cartied unanminously, or by a paiticular majonty,
or lost, and an entry to that effect in the book of the proceedings of the
company shall be conclusive cvidence of the fact, without pioof of the
number or proportion of the votes i1ecorded in favour of, or against, that
resolution

17 If a poll 18 duly demanded 1t shall be taken mm sueh manner as
the chairman dunrects, and the icsult ot the poll shall be deemed to be the
1esolution of the meeting at which the poll wos demmanded

18 In the case of an equality of votes, whethcar on a show of hinds o1
on a poll, the chanman of the mneeting at which the show of hands takes
place or at which the poll 13 demanded, shall be entitled to a second or
casting vote

19 A poll demanded on the election of a chamnrinan, ot on a question of
adjournment, shall be taken forthwtih A poll demanded on any other
question shall be taken at such time 13 the chairman of the meeting direects

Votes of Members
20 Kvery member shall have one vote

21 A member of unsound mind, o1 m respeet of whom an order has
been made, by any court having junsdiction mn lunacy, may votc, whethet
on a show ot hands or on a poll, by lis commmttee, o1 other legil guardian
appomted by that coutt, and any such conimittee or other legal guardian
ot other person may, on a poll, vote by proxy

22 No member shall be entitled to vote al any geneiral ineeting unless
11l monets presently payable by hin to the ecompany have been pard

23 On a poll votes may be given either personally or by proxy
Provided that no comnpany shall vote by proay as long as a 1esolution of ils

dnectors 1n accordance with the provisions of section 116 of the Ordinance
19 1 forec

24 The mstiument appomnting a proxy shall be in wiiting under the
hand of the appomtor or of his atiorney duly authotized i wirting o1, if the
appomntor 1s a corporation, cither under the seal, or under the hand of an
officer or attorney so authorized A pronv need 10l be a mcmber of the
company

25 The mstrument appointing a proxy and the power of attorney o
other authority, 1f anv, under which 1t 1s signed o1 « notanally ccrtified copv
of that power o1 authority shall be deposited at the registered office of the
company not less than seventy two hours hefore the tnne for holdimg the
meeting o1 adjourned meeting at wlich the person named in the mstrument

proposes t5 vote, and in default the instiument ot proxy shall not be ticated
as vahd
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96 An strument appointing a ptoxv may be mn the following form,
o1 any other form which the dnectors <hall approve—

Company, Limited

1 , of , 1 the
Dhstriet ot , being a member of
the Company, Limited, hereby
appoint , of , a8

my proxy to vote for me and on my behdlf at the (crdinary o1 extra-
ordinary, as the case may be) gonaal meeting of the company to be
held on the day of , 19 , and at any
adjournment thereof

Signed this day ot , 19

27 The mstrument appombing a poay <hall be deemed to conter
authoritv to demand or join mm demanding a poll

Corporations acting by Rcpresentatives at Mectings

28 Any corporation which is o member of the company may by resolu-
tion of tts directors o1 other governming boly authorize such person as 1t
thinks fit to act as its representative at any meeting of the rompany and
the person so authoiized shall be entitled to exerc.se the same powers on
behalf of the corporation which he iepresents as that corporation could
exetcise 1f 1t wete an individual member of the company

Diucetors

29 The numiber of directors and the names of the first ditectors shall
be determined 1n wiiting by a majoiby of the <ubsciibers to the memo-
randum

80 The remuneration of the directors shall from time to time be detel-
mined by the comnpany i general meeling

Powers and Duties of Duectois

31 The business of the company shall be managed by the directors,
who may pay all expenses mcurted m getting up and registeting the company,
and may exeicise all such powers of the company as are not, by the
Ordinance, or by these articles, tequuired to he exerewsed by the company
1 general meeting, subject nevertheless to any regulation of these articles,
to the provisions of the Ordinance, and to such 1egulations, being not incon-
sistent with the aforesaxd regulations or provisions, as may be prescribed
by the ccmpany 1n general meeting, but no 1egulation made by the company
1 general meeting shall miahdate any prior act of the durectors which would
have been valid 1f that regulation lid not heen made

32 The directors shall cause munutes to be made in books provided for
the purpose—

(a) of all appointments ot ofhiceis miade bv the duectors,

(b) ~f the names of the dizectors prescnt at each meeting of the duectors
and of any committee of the directors,
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(¢) of all resolutions wnd proceedings at all meetings of the company,
wmd of the duectors, and of committees of directorns,

and every director present at any ineeting of directois or committee of
directors shall sign his name 1n a book to be kept for that purpose

The Seal

33 The seal of the company shall not be alfised to any instiument
except by the authority of a resolution of the board of directors, and m the
presence of a ditcctor and of the secietarv or such other person as the
directors may appoint tor the purpose, and thit dircetor and the secretary
or other peirson as atoresaiwd shall sign every mnsuument to whieh the seal
of the comupany 1s so affixed i theu presenee

Dwsqualifications of Ducctors
34  The othce of direcior shall be vacated, if the duector—

(a) w1ithout the consent of the company in general inecting holds any
other office of profit under the company, or

(b) becomes bankiupt, or

(¢} becomes prohibited from bemg a duector by 1eason of any oider
made under sections 213 or 269 of the Ordinance,

(d) 13 found lunatic or becomes of unsound mind, or
(¢) resigns his office by notice m wiiting to the company

(f) s directly or mndirectly mtcrested m anv contract with the company
and fais to declue the nature of Ins mtetcst m manner requined by
section 150 of the Oirdmance,

(g) s pumished with impriconment for a tum cacecdmg sia months
without the option of a fine

A director shall not vote 1n 1espect of any contract mm which he s
interested or any matter arismg theicoul, and if he does so vote his vote
shall not be counted

Rotation of Duectors
856 At the fust ordinary gemeral meeting of the company the whole
of the ducctors shall 1etue from ofhee, and at the ordimary general mecting
m evary cubscquent year one-thud ot the direclors for the tnue bemg o1,
1f their number 15 not thice or a multiple ot {thrce, then the number nearest
one-thud, shall 1eture from office

36 The dueclors to 1etize 1 cvery ycar shall be those who have been
longest m office since then last election but as belween persons who became
duectors on the same day those to rctne shall (unless they otheiwise agree
wnong themsehes) be determined by lot

37 A retuing direetor shall be chgible o1 1e-clection

38  The compiny at the general meeting al which o dueclor 1etires m
1 inanner alotesid may fill up the vaceted othee by electing a person thereto
and 1 default the 1etuing dinector shell be deewned to hiuve been re clected
unless ot such mectim, 1t 1, resolied not to fill up such vacated office

—
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39 The company mas from time to time in genetal meeting merease
ot reduce the number of directors, and may also determine in what rotation
the mecreased o1 reduced number 18 to go out ot office

40  Any casual vacaney occwiring 1n the board of directors may be filled
up by th»> directors but the person so chosen shall be subject to rctirement
at the same time as i1t he had become a director on the day on which the
director in whose place he 1s appomted was last elected a director

41  The directors shall have power at any {une, and from time to tiumne,
to appoint a person as an additional director who shall 1etire f1om office at
the next following ordinary general meecting but shall be eligible for election
by the company at that meeting as an additional dunector

42 The company mnay by extraordinary iesolution remove any director
before the expuation ot his period of otfice, and may by an ordinary 1esolution
appoint another peison in his stead The person so appomted shall be
subject tu 1etirement at the same tume as if he had become 4 director on the
day on which the director m wlose place he 13 appointed was last elected a
director

Proceedings of Duectors

43 The directors may meet together for the despatel of business,
adjourn and otheirwisce 1egulate thenr mectings, as they think it Qucstions
arising ab any mceting shall be decided by a majonity of votes In case of
an equality ot votes the chanman shall have a second ot casting vote A
duector may, and the secretary on the requsition of a dircctor shall, at
any time summon a meetng of the directors

44 The quorum necessary for the tiansaction of the business of the
directors may be fixed by the ditectors, and unless so fixed shall when the
number of directors exceed thiee, be three and shall, when the number ot
duectors does notl exceed thiee, be two

45 The continuing directors may act notwithstanding any vacanecy in
theirt body but, if and so long as then number 15 1teduced below the number
fixed by or pursuant to the i1egulations of the company as the necessary
quoruin of directors, the contimwng duectors may act for the purpose of
mcreasins the nummber of duectors to that numbe:r, oo of suminoning a
general meeling ot the company, but for no other purpose

46  The dnectors may elect a chanman of then meetings and deterimmne
the period for which he 1s to hold office, but, 1f no such chanman 1s elected,
or 1f at ¢ny meeting the chairman 1s not piesent within five mmutes afta
the time appointed for holding the samec, the directors present may choose
one of their numbe: to be chanman of {he mecting

47 The duectors may delegate any of their powars to computtees
consisting of such member o1 members of then body as they think fit, any
commattce so formed shall, in the excicise of the powets so delegated,
conform toe my regulations that may be 1nposed on them by the duectors



636 THIE OFFICIALL GAZETTE April 8, 1933

48 A commutlee may elect a chauman ot its mcetmgs, 1f no such
charrman 13 elected, o1 1f at any mecting the chairman 1s not present withmn
five minutes after the time appomnted for holding the same, the members
present may choose one of their number to be chamrman of the meeting

49 A committee may meet and adjourn as 1t thinks proper  Questions
arsing at any meeting shall be detetmined by a majouty of votes of the
members present, and in case of an equahty of voles the chairman shall
have a second or casting vote

50 All acts done by any meeting of the directors o1 of a committee
of dnectors, ot by any person acting as a dizector shall, notwithstanding that
1t be afterwards discovered that theie was somne defect m the appommtment
of any such diiectors ot peisons acting as atoresard, or that they ot any of
them we.e disqualified, be as vahd as 't ¢xary such person had been duly
appointed and was qualitied to be  durector

Accounts
51 The directors shall cause propcr books of account to be kept with
respect to—
all sums of money re (ned aud expended by the company and the
matter 1 1espect of which the 1eceipt and expendituie takes place,
all sales and puichases of goods by the company, and
the assets and habihties of the company

52  The books of account shall be kepl at the registered office of the
company ot abt such othet place o1 places as the directors think fit, and shall
always be open to the mspection of the dnectors

53 The dnectors shall fiom time to time determine whether and to
what extent and at what tumes and places and under what conditions ot
regulations the accounts and books of the company or any of them shall be
open to the mspection of membeis not being directors, and no member (not
being a durector) shall have any right of mnspecting any account or book o1
document of the company except as conferred by statute o1 authorized by
the diectors or by the comnpany in general meeting

54  The dizeclors shall fiom time to tuime m accordance with section 123
of the Ordinance, cause to be prepaied and to be laid betore the company m
general meeting such profit and loss accounts, balance sheets and reports as
ate referied to m that section

55  The profit and loss account shall show, arranged under the most
convenment heads, the aniount of gross mmcome, distinguishing the several
soutces from which 1t has been derived, and the amount of gross expenditure,
distingwishing the expenses of the estiblishment, salaties and other like
matters Hvery itemn of expenditure fanly chaigeable agamnst the year’s
mcome shall be biought mto account, so that a just balance of profit and loss
may be laid befoie the meeting and, m cases whae any 1tewn of expenditure
which may 1n fauness be distubuted over several years has been ncurred
m any one year, the whole amnount of such item shall be stated, with the

addition of the 1easons why only 1 portion of such expendituic 1s charged
against the mcome of the year
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56 A copy of every balance sheet (including every document required
by law to be annexed thereto) which 15 to be laid befoie the company in
general meeting togethar with a copy of the audilot’s report shall not less
than seven days betore the date of the meeting be sent to all persons entitled
to 1ecerve notices of general meetings of the company

Audit

57 Auditors shall be appomted and thar dutics regulated 1 aceord
ance with sections 132, 183 and 134 of the Oirdmance

Notices

58 A notice may be given by the company to any meniber erthe:
personally or by sending 1t by post to lnm 1o his 1egistered addroess, o (if he
has no ragistered addiess witlun the Colony) to the addiess, 1t any, within
the Colony supplied by hum to the company for the giving of notices to him

Where a notice 1s sent by post, setvice of the notice shall be deemed to
be eftected by properly addiessmg, prepaymng and posting a letter containing
the notice and, unless the contiary 1s proved, to have been eftected at the
time at which the letter would be delivered i the o:dinary course of post

59 If a member has no registered address within the Colony and has
not supplied to the company an addiess within the Colony for the giving
of notices to him, a notice addiessed to him and advertised 1n a newspaper
circulating in the neighbourhood of the iegistercd office of the company,
shall be deemed to be duly given to hum on the day on which the advertise-
ment appears

60 Notice of every general meeting shall be given m some manner
herembefore authorized to every membet except those members who (having
no registered address withun the Colony) have not supplied to the company
an address within the Colony for the giving of nolices to them No other
persons shall be entitled to 1eceive notices of general meetings

Names, Addiesses and Desciiption of Subscitbers

1t  John Jones, of , Schoolmastel
2 John Smith, of , s
3  Thomas Green, ot , 'y
4  John Thompson, of , »
& Caleb White, of , ’s
6 Andiew Biown, of ) ’s
T Caesar Whte, of ) ’s
Dated the day of 19
Witness to the above signatures
A B,

Sixth Avenue, Naiwrob:
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TaBLE D
(SEc1I0NS 13 AND 347)

MEMORANDUM AND ARIICLES OF AssociarioN oF s CompaNy LIMITED BY
(GUARANTEE, AND HAVING A SHARE CAPITAL

Memorandum of Association

1st The name of the company 18 ““The Highland Hotel Company,
Limited ™

2nd  The 1cgistered oftice of the company will be situate i Nakuru

3id  The objects tor which the company is estabhislied ate * the facilita-
ting travellmg in the Highlends of Kenya, by providing hotels and con-
veying by sca and by land for the secommodation ot travellers and the
doing of all such other things as are maidental or conducive to the attainment
of the above object

4th  The habilitv of the meinbers 15 lixmted

5th  Every member of the company undeitakes to contribute to the
assets of the company in the event of 1ts bemng wound up while he 1s
member, or within one jear aftetwards, o1 payment of the debts and
habilities of the company, contracted before he ceases to be a member, and
the costs, chatges and expenses of winding up the same and for the adjust-
ment of the 11ghts of the contributories amongst themselves, such amount as
may be requued, not excceding twenty pounds

6th  The share capital of the company shall consist of twenty-five
thousand pounds, divided mto five thousand shaies of five pounds each

WE, the several persons whose names and addiesses are subsciibed, are
deswrous of being formed mto a company, m pursunce of this memo-
randum of associition, and we respectively agiee to take the number of
shaies mn the capital of the company set opposite out respective names

Number of
shares taken
Names, Addresses and Description of Subscribers by each

Subscriber
1 John Jones, of , merchant 200
2 John Smith, of , ‘s 25
&  Thomas Green, of , . 30
4 John Thompson, of . ' 40
5 Caleb White, of , . 15
6 Andiew Brown, of , 's 5
7 Cesar White, of , ’s 10
Total shares taken 325

Dated the day of 19

‘Witness to the above signatures,
4B,
Donald Avenue, Nakuru
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ARTICLES OF ASSOCIATION T0 AccoMpAaNy PrECEDING MEMORANDUM OF
AssocIaTIiON

1 The Aiticles of Tables A set out in the First Schedule to the Com-
pamies Ordinance, 1933, shall be the aiticles of associition of the company
and apply to the company

Names, Addresses and Description of Subscitbers

1 John Jones, of , metchant
2  John Simth, ot ) ’1
3 Thomas Gieen, of , ;
3 John Thompson, ot ; ys
o Caleb Whate, of ) ’
6 Andrew Birown, of ) ”
7 Cesar Whte, of ) +1
Dated the day of 19

Witness to the above signatures,
A B,

Donald Avenue, Nakuru
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TarrLe E
BecTions 13 anp 347
MEMORANDUM AND AR1ICLES OF AsS0CIATION OF AN UNLiMITED CoMPANY
HAVING A SHARE CAPITAL
Memorandum of Associafion .

1st  The name of the company 15 ““The Patent Stureotype Cownpany

2nd  The 1egistered office of the company will be situate 1 Kisumu

3id  The objects for which tlie company 15 established are “‘the
working of a patent method of founding and casting stereotype plates, of
which method John Smith, of Koy, 1s the sole patentee, and the domng of
all such “hings as ate mncidental o1 conducive to the attainment of the ahove
objects ™’

WE, the several pcrsons whose names are subsciibed, are desnous ot being
formed mto 1 comnpanv, m puisuance of this meamoranduin of associa-
tion, and we iespectively agree lo take the nuber of shaies 1mn the
capital of the company set opposite our 1espective names

Number of
shares taken
Names, Addiesses and Description of Subscribers by each
Subscriber
1 John Jones, of , metchant 3
2 John Smith, of , ’ 2
3  Thomas Gieen, of , ) 1
4 John Thompson, of ) s 2
5 Caleb White, of , . 2
6 Andrew Brown, of , . 1
7  Abel Brown, of , ' 1
Total shates taken 12
Dated the -day of 19
Witness to the above signatuzes,
AB,

Corporation Stieet, Kisumu

ARTICLES OF ASS0CIALION 10 AccoMPANY THE PRECEDPING MEMORANDUM OF
Agg0oCiAaLioN

1 The share capital of the company 1s one thousand pounds divided
mto twenty shares of fifty pounds each

2 The company may by special resolution—

(@) mecrease the share capital by such sum to be divided mto shares of
such amount as the iesolution may prescuibe,

(b) consolidate 1ts shares mnto shates of a larger amount than 1ts existing
shares,

(c) sub-divide 1ts shares into shares ol o smallc: amount than its exist-
ing shares,

(d) rancel any shaies which at the date of the passing of the 1esolution
have not been taken o1 agreed to be taken by auy petson,

(e) reduce 1ts share capital m any way
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3 The Axticles of Table A set out in the Fust Schedule to the Com-
panies Ordinance, 1931 (other than Aiticles 30, 31, 82, 33, 34, 37 and 38),
company, deemed to be mcorporated with these articles and shall apply to
the company

Names, Addiresscs and Descriptions of Subsciibesrs

John Jones, of , meichant
John Smuth, of ’ ;
Thomas Gieen, ot ; "
John Thompson, of ’s
Caleb Whate, ot ) '
Andrew Biown, of ; )5
Abel Biown, of ; ’e

Dated the day of 19
A B,
Corporation Stieet, Kisumu

=30 Ov & W2

SECOND SCHEDULRE
(SEcTION 28)

ForM oF STATEMENT IN LI1ZU oF PRrRoSPECTUS TO BE DELIVERED TO REGISTRAR
BY A PRIVATE CoMPANY ON BECOMING A PusLic CovpaNy

Tare CoMpaNIES ORDINANCE, 1933

Statement m lien of Prospectus delivered for registration by
(Inseit the name of the Company)

Pursuant to section 28 of the Compamies Ordinance, 1933
Delivered for 1egistration by

The nomml share capitil of the Company Sh

Invided mnto Shares of Sh each
Shares of Sh each
Shares of Sh each

Amount (if any) of above capital which con- | Shares of Sh each

sists of redeemable preference shares
The date on o1 befme which these
shates are, or are lhable, to be redeemed
Names, descriptions and addiesses of duectors
or proposed directors
Amount of shdres issued Shares
Amount of commisgions paid m connexion
therewith
Amount of discount, if any, allowed on the 1ssue
of any shares, o1 so much thereof as has
not been written ofr at the date of the
statement
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Unless more than one year has elapsed since
the date on which the Company was en-
titled to commence business—

Amount ot pireliminary expenses
Amount paid to any promoter

Consideration for the payment

It the share capital of the Company 18 divided
mto different classes of shares, the right of
voting at meetings of the Company con-
terred by, and the 1ghts in respect of
capital and dividends attached to, the
several classes ot shares respectively

Number wnd amount of shates and debentures
1ssued within the two years preceding the
date of this statement as fully or partly
paid up otherwise than for cash or agreed
to be so 1ssued at the date of this state-
ment

Consideration tfor the 1ssue of those shares or
debentules

Names and addresses of Vendors of Propeity
(1) putchased or acquired by the Company
within the two yeais preceding the date of
this statement, o1 (2) agreed o1 proposed to
be puichased ot acquired by the Company

Amount (mm cash, shares or debentures) paid
or payable to each sepaiate vendot

Amount paid o1 piyable in cash, shares o1 de-
bentuies for any such property, speeifying
the amount paid or payable for goodwill

Dates of, and parties to, cvery material con-
tract (other than contracts entered mto 1n
the ordinary course of business o1 entered
mmto more than two years beforc the de-
Livery of this statement)

Time and place at which the contracts or copies
thereof may be inspected

Names and addresses of the auditors of the
Company

Full particulars of the nature and extent of the
interest of every director imn any property
putchased or acquired by the Company
withm the two years preceding that the
date of this statement or proposed to be
purchased or acquired by the Company, or,

Sh

Name of promoter

Amount Sh

Consideration

1 shates of Sh
fully paid

2 gshares upon which
Sh per share
credited as paid

3 debenture Sh

4 Consideration

Total purchase price

Sh
Cash Sh
Shares Sh

Debentures Sh

Goodwll Sh
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whete the 1nterest of such a director
consists 1n being a partner 1n a firm, the
natute and exient of the interest of the
firm, with a statement of all sums paid ot
agreed to be paid to him or to the fiim
i cash o1 shaies, o1 otherwise, by any
person either to mduce Inm to become or
to qualify him as, a director, or otherwise
for seivices 1endered or to be rendered to
the Compnv by hun or by the firm

Rates of the dividends (if any) paid by the

Company m 1espect of each class of shares
in the Company n eqach ot the thiee finan-
c1al years mmmediately preceding the date
ot this statement or smce the mcoipora-
tion of the Company, whichever period 19
the shoite

Particulars of the cases m which no dividends

have been paid m tespect of any class of
shates 1n any of these jears

It any of the unissued shaies or debentuies are

to be apphed m the puichase of any busi-
ness the amount, as certified by the persons
by whom the accounts of the busimess have
been audited, ot the net profits ot the busi-
ness 1 respect of each of the three finan-
c1al years immediately preceding the date
of this statement, provided that in the case
of a busimess which hs been cairied on for
less than three years and the accounts of
which have only been made up i respect
of two years or one year, the above require-
ment shall have effect as if 1eferences to
two years or one yeat, as the case may be,
were <ubstituted for 1eterences to three
years, and m any such case the statement
shall say how long the business to be
acquired has been carried on

(Signatures of the persons above-named as directors or
proposed duectors or of their agents authorized

In wiiting)

Date , 19

NoTE —In this Form the expression ‘‘vendor’” includes a vendor as defined
m Purt 1II of the Third Schedule to this Ordinance, and the expression
““financial year’ has the meaning asigned to 1t m that pait of the

gaid Schedule
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THIRD SCHEDULE
(Sectrons 36 anxp 330 )

e

Parr I
MATTERS REQUIRED TO BE STATED IN PROSPECTUS

1 Ixcept where the prospectus 1s published as a newspaper advertise-
ment, the contents of the memorandum, with the names, descriptions and
addresses of the signatoties, and the number of shares subscribed for by
them respectively

2  The number of founders o1 management or deteried shares, if any,
and the nature and extent of the mterest of the holders in the property
and profi's of the company

38 The numbet of shates, 1f any, fixed by the articles as the qualifica-
tion of a director, and any provision in the articles as to the remuneration
of the duectors

4 The names, descuplion ind addiesses of the directois or proposed
directors and of the managers o1 proposed managers (if any)

5 Where shares mre offered to the public for subscription particulais
as to—

(1) the mimmum amount which, in the opimion of the directors, must
be 1aised by the issue of those shires in order to provide the
sums ot, if any part thetreof 13 to b defraved 1 any other manner,
the balance of the sums, 1cquied to be provided mm i1espect of
each of the following matte s—

(@) the puichase price of any property puichased or to be pur
chased which 1s to be defrayed m whole o1 1n part out of
the proceeds of the mssue,

(b) any prehminary expenses payable by the company, and any
commission so payable to any person in consideration of his
agreemng to subscribe for, ov of his procuring or agreemng to
procute subscriptions foi, any shates m the company,

(c) the tepayment of anv moneys borrowed by {he company in
respect of any of the foregoing matters,

(d) working capital, and

(1) the amounts to be provided n respect of the matters aforesaid
otherwise than out of the pioceeds of the issue and the sources
out of which those amounts aie to be provided

6 'The amount payable on appleation and allotment on each share
and, 1 the case of a second or subsequent otfcr ot shares, the amount
offered for subscripfion on each previous allotment made within the two

preceding yeais, the amount actually allotted, and the amount, if any,
paid on the shates so allotted

7 The numbet and amount of shares and debentures which withmn
the two preceding jeacs have been 1ssued, o1 agreed to be 1ssued, as fully
or partly paid up otherwise than i cash, and in the latter case the extent
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to which they are so paid up, and in either case the consideration for
which those shares o1 debentures have been 1ssued or are proposed o1
mtended to be 1ssued

8 The names and wddiesses of the vendors of any property purchased
or acquired by the company, or proposed so to be purchased or acquired,
which 1s to be paid for wholly o paitly out of the proceeds of the 1ssue
offered for subscription by the prospectus, or the purchase or acquisition
of which has not been completed at the date of i1ssue of the prospectus,
and the amount payable 1n cash shaies or debentures, to the vendor, and
whete there 1s more than one separate vendor o1 the company 15 a sub-
purchaser, the amount so payable to each vendor

9 The amount, 1f any, paid or payable as puichase money n cash,
shates or debentures, for any such property ag aforesaid, specifying the
amount, 1f any, payable for goodwll

10 The amount, 1f any, paid within the two preceding years, or
payable, as commision (but not including commission to sub-underwiiters)
for subsciibing or agieeing to subsctibe, or procuring or agreeing to procure
subseriptions, for any shaies m, or debentures of, the companv, ot the rate
of any such commission

11 The amount or estimated amount of preliminary expenses

12 The amount paid within the two pieccding years or intended to
be paid to any promoter, and the consideration for any such payment

13 The dates of and parties to every materal contiact, not being a
contract entered mto m the ordinary course of the busmess cariied on or
intended to be cariied on by the company ot a contract entered into more
than two years before the date of 1ssue ot the prospectus, and a reasonable
time and place at which any such material contract or a copy thereof may
be mspected

14 The names and addresses of the auditors, if any, of the company

15  Full particulars of the nature and extent of the interest, if any,
of every duector in the promotion of, ot in the property proposed to be
acquired by, the company, or, where the mterest of such a director consists
mn bemng a partner in a fium, the nature and extent of the mterest of the
fitm, with a statement of all sums paid o1 agreed to be paid to him or to
the fiim m eash or shaies or otherwise by any person either to mduce hm
to become, or to qualify him as a director, o1, otheiwise for services rendered
by him or by the firm mn connexion with the promotion o1 formation of the
company

16 If the prospectus invites the public to subscribe for shares in the
company and the shaie capital of the company 15 divided mto different
classes of shares, the 11ght of voting at meetings of the company econ-
ferred by, and the rights n respect of capital and dividends attached to, the
several classes of shares respectively
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17  In the case of a company which has been cartying on business,
or of a busmess which has been carmed on for less than thiee years, the
length of time during wineh the business ot the company or she business o
be aecquued, s the case may be has been cartied on

Parr 11
REPORTS TO BE SET OUT IN PROSPECTUS

1 A report by the auditors of the company with tespect o the profits
of the company 1 respect of each of the three financial years immediately
preceding the 1ssue of the prospectus, and with 1espect to the 1ates of the
dividends, 1 any, paid by the compan, 10 respeet ot eacll cluss of shares mn
the company 1 1espect of each of the sud thiec years, giving particulars
ot each such class of shares on which such dividends liave been pud and
particulais of the cases i which no dividends hase been paid in 1e<pect ot
any class of shares m respect of any of those vears and, 1f no accounts have
been made up 1n respect of any part of the period of three years ending on a
date thiee months before the issue ot the p.ospretus, contuning a state
ment of that fact

2 If the proceeds, or any part of the proceeds, of the issue of the
shares or debentures ate or 1s to be applied duizectly or indirectly in the
purchase of any busmess, a i1eport made by accountants who shall be
named 1n the prospectus upon the profits of the business 1n 1espect of each
of the three financial years immediately preceding the 1ssue of the pros
pectus

Parr IIT
ProvisioNs APPLYING 10 PARTS I AND Il oF SCHEDULL

1 'The provisions of this Schedule with tespect to the memorandum
and the qualificetion, temuneration and mnterest of directors, the names,
deseriptions and addresses of dnectors or proposed durectors, and the amount
or estimated amount of the prehnunuy (xpenses, shall not apply m the
case of 1 prospectus issued moie than tvwo veais after the date at whach
the company 1s entitled to commence business

2  Every person shall for the purpose of this Schedule be deemed to
be a vendor who has entered into any contrict absolute or conditional, for
the sale ot puichase, or for any option of purchase, of any property, to be
acquired by the company, m any case where—

(a) the purchase money 1s not fully paid at the date of the issue of the

prospectus,

(b) the purchase money 18 1o be paid o1 sausfied wholly or in part out
of the proceeds of the 1ssue offered for subseription by the pios-
pectus,

(c) the contract depends for 1ts vahdity or tulfilment on the result of
that issue

8 Where any property to be acquired by the company 18 to be taken
on lease, this Schedule shall have effect as if the expression ‘““vendor’
included the lessor, and the espression ‘‘purchase money’ mcluded the
consideration for the lease, and the expression ‘‘sub-purchaser’’ meluded g
sub-lcsgec
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4 For the puiposes of paragraph 8 of Part [ of this Schedule whete
the vendots or any of them ae a firm, the members of the firm shall not
be treated as separate vendors

5 If m the case of a company which has been carrying on business,
or of a business which has been cainied on tor less than thiee years, the
accounts of the company or business have only been made up in respect ot
two yeats or one year, Pa:st II of thig Schedule shall huve cffect as if
references to two years or one year, as the case may be, were substituted
for reterences to three yeais

6 The expression ‘‘financial year’’ in Part IT of thus Schedule means
the year m respect of which the accounts of the company or of the business
as the case may be, are made up, and where by reason of iny alteration
of the date on which the financiat year of the company or business tex-
mmates the accounts of the company or business have been made up for a
period greater or less than a year, thal greater oi less perod shall for the
purpose of the said Part of this Schedute be deemed to be a financial year

FOURTH SCHEDULE
(SEcTION 41)

ForM OF STATEMENT IN LIEU OF PROSPECTUS TO BE DEIIVFRED 10 IIEGISTIRAR
BY A COMPANY WHICH DOES MOT ISSTUE A PROSPRCIUS OR WHICH DOES NOT GO
TO ALLOTMENT ON A PROSPECTUS ISSUED
Twr CoMpPaNIES ORDINANCE 1933
Statement m lieu of Prospectus dehivered for registration by
(Inseit the name of the company)

Pursuant to sechion 41 of the Companies Ordinance, 1933

Delivared for registration by
The nommal share capital ot the Company | Sh

Divided 1nto Shares of Sh each
Shares of Sh each
Shares of Sh each
Amount (f any) of above capital which consists { Shaies of Sh each

of tedeemable preterence shares

The date on or before which these shaies are
or are hable, to be tedeemed

Names, descriptions and addresses of directors,
or proposed directors

If the share capital of the Company 15 divided
mto diffeient classes of shares, the right
of voting at mectings of the Company con-
ferred by, and the rights m respect of
capital and drvidends attached to, the
several classes of shares respectively
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Number and amount of shares and debentures
agreed to be 1ssued as fully or partly pad
up otherwise than in cash

The consideration ior the intended 1ssue of
those shares and debentures

Names and addresses of vendors of property
puichased or acquired, or proposed to be
purchased or acquued by the Company

Amount (in cash, shales or debentures) payable
to each separate vendor

Amount (if any) paid or payable (in cash or
shaies or debentuies) for any such pro-
peity, specifying amount (if any) paid or
payable for goodwill

Amount (if any) pard o1 payable as commission
for subscribing or agreemng to subsciibe or
procuring or agieelng to piocure subserip-
tions for any shares or debentures in the
Company, or

Rate of the commission

The number of shares (if any) which persons
have agreed for a commuission to subscribe
absolutely

HEstimated amount of preliminary expenses

Amount paid or mtended to be paid to any
promoter

Consideration for the payment

Dates of, and parties to, every material con-
tract (other than contracts entered nto n
the otdinatry course of the business in-
tended to be cartied on by the Company
or entered into more than two years before
the delivety of this statement)

Time and place at which the contiacts o1 copies
thereof may be inspected

Names and addiesses of the auditors of the
Company (if any)

Full particulars of the nature and extent of the
interest of every director i the promotion
of or 1 the property proposed to be ac-
quied by the Company, o1, whete the
interest of such a director consists i being
a partner in a firm, the nature and extent

! shares of Sh
fully paid

2 shares upon which
Sh per share
credited as paid

3 debenture

4 Consideration

Total purchase price

Sh
Cash Sh
Shares Sh

Debentures Sh

Goodwill Sh

S —————

Amount paid
Amount payable

Rate per cent

Sh

Name of promoter
Amount Sh
Consideration




April 3, 1933 THE OFFICIAL GAZETTE 649

of the mterest of the firm, with a state-
ment of all sums paid or agteed to be paid
to him or to the firm in cash or shares, or
otherwise, by any person either to induce
him to become, or to qualify him as, a
director, or otherwise for services rendered
by bhim o1 by the firm i connexion with
the promotion o1 formation of the Com-
pany

If 1t 18 proposed to acquire any business, the
amount, as certified by the petsons by
whom the accounts of the business have
been audited, of the net profits of the bus:-
ness m respect of each of the three
financial years wnmediately preceding the
date ot this statement, provided that in the
case of a business which has been catiied
on for less than three years and the
accounts of whuch have only been made up
i respect of two years or one year, the
above requirement shall have effect as if
references to two years or one year, as the
case may be were substituted for refer-
ences to thiee years, and in any such case
the statement shall say how long the busi-
ness to be acquired has been carried on

(Signatwes of the persons above-named as directors or
proposed directors, ot of their agents authoiized n
writing)

Date , 19

Nore —In this Schedule the expression ““vendor” includes a vendor as
defined 1in Part IIT of the Third Schedule to this Oidinance, and the
expression ‘‘financial year’” has the meaning assigned to it in that
Part of the said Schedule

FIFTH SCHEDULE
(SEcTIONS 108 AND 347)

Forv oF AnNNUAL RETURN oF A CoOVIPANY HAVING A SHARE CAPITAL

Annual Retuin of the Company, Limited, made up to
the day of , 19 (being the fourteenth day

after the date of the first or only ordinaiy general meefing m 19 )
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The address of the registered office of the company 1s as follows —

Summary of Share Capital and Shares

Nomunal Share Capital Sh drvided |
into*

Total number of shares taken up™ to the
day of , 19 bemg the date

ot the 1eturn (which number must agree
with the total shown in the hist as held by
existing membeis)

Number of shares 1csued subject to payment
wholly m cash

Numbei of shares 1gsued ag fully paid up other-
wise than i cash

Number of shaies issued as partly paid up to

the extent of per shaie otherwise
than mm cash

{ Number of shares (if any) 1ssued at
a discount

Total amount of discount on the 1ssue of shates
which has not been wntten off at the date
of thigs Return

IThere has been called up on each of
shares

tThere has been called up on each of
shares

*There has been called up on each of
shares

§Total amount of calls received, mncluding pay-
ments on apphlication and allotment

Total amount (if anv) agreed to be (oamdered
as paid on shates which have been
1ssued as fully paid up otherwise than m
cash

Total amount (1f any) agreed to be considered
as pawd on shares which have been
1ssued as partly paid up to the extent of

per share otherwise than in cash

Total amount of calls unpaid

Sh

Sh

Shares of Sh
each

Shares of Sh
each

* Where there are shares of different kimds or amounts (e g Preference and

Ordinary, or Sh 20 and Sh 1) state the number and nominal values separately

+ If the shares are of different kinds, state them separately
1 Where varicus amounts have been called, or there are shares of different

kinds state them separately

§ Include what has been received on forfeited as well 3s on existing shares
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Total amount of the sums (if any) paid by way Sh
of comumuission 1n respect of any shaies or
debentures or allowed by way of discount
m respect of any debentures since the date
ot the last Return
Total number of sharcs forfeited
Total amount pa:d (if anv) on shares forfeited Sh
Total amount of <hates for which share war- Sh
1ants to beerer are outstanding
Total amounl of share wartants to bearer Issued 8Sh
issued and surtendered respectively since Surrendered Sh
the date of the last Return
Number of shares comprised m each share
warrant to bearer
Total amount of the indebledness of the Com- Sh
panv 1 iespect of all mortgages and
charges of the kind which are requured to
be registered with the Registrai of Com-
panies under the Companies Ordinance,

1933

Copy of last audited Balance Sheet of the Company

Nott —Except where the Company 15 a ‘‘Private Companv’” within the
meaning of section 27 of the Companies Ordinance, 1933, this Return must
melude 2 written copy, certified by a Director or by the Manager or Secre-
tary of the Company to be a true copy, of the last balance shret which has
been audited by the Company’s auditors (ncludmg every document requied
by law © be annexed thereto) together with a copy of the repott of the
auditors thereon (certified as aforesaid), and if any such balance sheet 1s 10
a foreign language there must also be anncxed to 1t a translation thereof m
English certified m the presciibed manner to be a cotrect hranslation  If
the said last balance sheet did not comnply with the requirements of the law
as 1 force at the date of the audit with respect to the form of balance
sheets there must be made such additions to and coriections m the saud
copy as would have been required to be made in the said balance sheet
in order to make 1t comply with the said requrements, and the fact that
the said copy has been so ¢mended must he stated thereon

Prwvate Company

Certificates to be given by a Private Company
(¢) T certify that the Company has not since the date of the *last
Annual Return 1ssued any invitation to the public to subscube for any

shares or debentures of the Company

(Stgnature)
(State whether Director or Secretary)
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(b) Should the number of members of the Company cxceed fifty the
following certaficate 1s also required—

I certify that the excess of mewmbeis of the Company above fitty
conststs wholly ot persons who aie in the employment of the Company
and ‘or of peisons who, having been formeily in the employment of the
Company were wlile in such employment, and have continued after
the determination of such employment to be, members of the Com-
pany

(Swgnature),
(State whether Duector or Secietary)

NoTe —Banking compames must add a hst of all then places of
business

The Return must be signed at the end by a Duectsr or by the
Manager or Secretary of the Company

Delivered for fihng by

Particulars of the Directors of the
Company, Lamited, at the date of the Annual Return

{The present | Any former Nationalicy of | Usual | §Other business
Chnistitan name | Christian name | Nationalitv | origm (if other [residential| occupation, if any
or names and | or namcts or than the present | address | If none, state so

surname surname nationalitv)

*In the case of the first Annual Return strike out the words ““ Iast Annual Return™ and
substitute therefor the words ¢ Incorporation of the Company ”

+4 Director’ 1ncludes any person who occupies the position of a Director by whatevel
name called and any person mn accordance with whose directions or instructions the Directors
of a Company are accustomed to act

1In the case ot a Corporation 1ts corporate name and registered or principal office should
be shown

§In the case of an individual who has no business occupation but holds any other director-
ship or directorships particulars of that directorship or of some one ot those directorships
must be entered




List of Persons holding Shares in the . .

Limited, on the .

- o s e

day of . ... - .

uuuuuuuu

-19.

. . Company,

, and of Persons who have held Shares
therein at any time since the date of the last Return, or (in the case of the first Return) of the incorporation of the Company, showing their
Names and Addresses, and an Account of the Shares so held

AV B —If the names 1n this list are not arranged 1n alphabetical order, an index sufficient to enable the name of any person 1n the Iist to be
readily found must be annexed to this list

Folio 1

Register

Ledger,
containing
particulars

Names, Addresses and Occupations

Account of Shares

SurnameChristian
name

Address

Occupa-
tion

*Number
of Shares
held by
existing
Members
at date of
Returnt

}Particulars of Shares Transferred
since the date of the last Return,
or (1n the case of the first Return)
of the incorporation of the Com-
pany, by persons who are still

Members

{Particulars of Shares Transferred

since the date of the last Return,

or (1n the case of the first Return)

of the incorporation of the Com-

pany by persons who have ceased
to be Members

Numbert

Date of Registration
of Transfer

Numbert

Date of Registration
of Transfer

Remarks

(Szgnature)

(State whether Director or Manager or Secretary)

*The aggregate Number of Shares held, and not the Distinctive Numbers, must be stated and the column must be added up throughout
so as to make one total to agree with that stated in the Summary to have been taken up

tWhen the Shares are of different classes these columns may be subdivided so that the number of each class held, or transferred, may be

shown separately
{The date of Registration of each Transfer should be given as well as the Number of Shares transferred on each date

Where any Shares have been converted into Stock the amount of Stock held by each member must be shown
The Particulars

should be placed opposite the name of the Transferor, and not opposite that of the Transferee, but the name of the Transferee may be inserted
i the “ Remarks ” column immediately opposite the particulars of each Transfer

eeoT ‘¢ 1y
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SIXTH SCHEDULE
(SecTION 131)

ForM oF STATEMENT TO BE PUBLISHED BY BANKING AND INSURANCE COMPANIE +
AND Derosit, PROVIDENT oR BENEFIT SOCIETIES

*The share capital of the company 1s , divided
nto shates of each

T'he number of shares 1ssued 13

Calls to the amount of gshillings per share have been made,
under which the sum of shillings has been 1iecerved

The lLabilities of the company on the first day of Januaty (or July)
were—

Debts owing to sundry persons by the company

On judgment, Sh
On specialty, Sh
On notes or bills, Sh
On sumple contracts, Sh
On estimated liabilities, Sh
The assets of the company on that day were—
Government securities (stating them)
Bills of exchange and promssory notes, Sh
Cash at the bankers, Sh
Other secunities, Sh

SEVENTH SCHEDULE
(SEcTION 256)

PROVISIONS WHICH DO NOT APPLY IN THE CASE OF A WIADING Up SUBJFCT TO
SUPERVISION OF THE COURT

Section 180 —Statement of Companies’ affairs to be subnutted to Official
Recelver

Section 181 —Report by Official Receiver

Section 182 —Power of Court to appoint Liquidator

Section 183 —Appointment and powers of provisional Liquidator

Section 184 —Appointment, style, ofc , of Liquidators

Section 185 —Provisions where person other than Official Receiver 15
appomted Liquidator

Section 186 —Provisions as to Liquidators

Section 187 (except sub-section (5)) —General provisions as to Liquidators

Section 191 —Exeicise and contiol of Liquidators’ powers

Section 192 —Books to be kept by Liquidator

* 1f the company has no share capital, the portion of the statement relating
to capital and shares must be omitted
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Section 193 —Audit of Liquidators’ accounts in winding up
Section 194 —Control of Registrar over ILaquidators

Section 195 —Release of Taquidators

Section 196 —Meeting of credifors and contributories to determine

Section

committee of inapection shall be appomnted

Section 205 —Appointment of special managet

Section
Section

Section
Section

panies

holders or creditors

EIGHTH SCHEDULRE
(Secrions 293, 306 aND 347)
TABLE oF FEES TO BE PAID TO THE REGISTRAR
I—By 1 CoMPANY HAVING A SHARE CAPITAL

For 1egistiation of a company whose nominal share capital does not

exceed Sh 40,000

Foi 1egistration ot a company whose nommal share capital exceeds

For

For

Sh 40,000, the following fees, regulated according to the

amount of nominal share capital (that 1s to say)—  Sh Cts
For every Sh 20,000 of nominal share capital, or pait
of Bh 20,000, up to Sh 100,000 200 00

For every Sh 20,000 of nominal share capital, or part
of Sh 20,000, after the first Sh 100,000, up to

Sh 2,000,000 5 00
For every Sh 20,000 ot nomunal share capital, o1 pait
of Sh 20,000, after the first Sh 2,000,000 1 00

tegistiation of any increase of share capital made after the finst
registiation of the company, the same fees per Sh 20,000, or
part of Sh 20,000, as would have been payable if the incieased
share capital had formed part of the original share capital at
the {ime of registiation

Provided that no company shall be hable to pay m respect
of nomnal share capital, on 1egistration or aftetwards, any
greater amount of fees than Sh 1,000, taking into account mn
the case of fees payable on an increase of share capital after
registration the fees paid on registration

registiation of any existing company, except such companies as
are by this Ordinance exempted from payment of fees in respect
of registration under this Ordinance, the same fee as 18 charged
for registering a new company,

whether

197 —Constitution and proceedings of committee of 1nspection

212 —Power to order public examination of promoteis, directors, et«
213 —Power to restramm fiaudulent persons from managing com

285 (2) —Delegation to Liquidator of certain powers of court
287 —Power to appoint Official Receiver as receiver for debentuie

Sh Cts

40 00
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For registering any document by this Ordinance requited o:
authorzed to be registered or 1equired to be delivered, sent o
forwarded to the registrar other than the memorandum or the
abstract 1equired to be delivered to the registiar by a 1ecerver
or manager or the statement requiied to be sent to the registrar
by the hquidator m a windmg up i the Colony

For making a record of any fact by this Ordmance i1equired o1
authorized to be 1ecorded by the registiar

1T —By A COMPANY NOT HAVING A SHARE CAPITAL
For registration of a company whose number of members as statcd
m the articles does not exceed 25

For registration of a company whose number of members as stated
m the articles exceeds 25, but does not exceed 100, the
above fee of Sh 40 with an additional Sh 20 tor cvery
addit.onal 25 members o1 less after the first 25

For registration of a comnpany whose numbe1 of members as stated
mm the articles exceeds 100 bub 1s not stated to be unhirmited,
a fee of Sh 100 with an additional Sh 5 for every additional
50 members or less after the firtgt 100

For registration of a company in which the numbet of members 1s
stated in the arficles to be unhmited

For registration of any meciease on the number ot members made
after the registration of the company in respect of every 50
members, o1 less than 50 members, of that mecrease

Provided that no company shall be liable to pay on the whole a
greater fee than Sh 400 1n respect of its number ot members,
taking into account the fee paid on the first 1egistration of the
company

For registration of any existing company, except such companies as
are by this Ordinance exempted fromn payment of fees 1n respect
of registrafion under this Ordinance, the same fee as 1s chaiged
for registering a new company

For registermg any document by this Ordinance trequired or
authonzed to be 1egistered or required to be delivered, sent or
forwarded to the registiar, other than the memorandum or the
abstract required to be delivered to the registrar by a receiver
or manager ot the statement required to be sent to the registra:
by the hiquidator in a winding up m the Colony

For making a record of any fact by this Ordinance iequired o1
authorized to be recorded by the registrar

IIT —By A Compaxy To wWHICH PART XII oF THIS ORDINANCE
APPLIES
For registering a certified copy of the chaiter, statutes o1 memo-
randum and atticles of the company or othei mstrument con-
stituting or defimng the constitution of the company
For registering any other document requited to be delivered to the
1egistrar under Pairt XII ot this Ordinance

(W ¢

40

400

100

i)

00

00

00

00

00

0o

00

00

00
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NINTH SCHEDULE
(SecTIiON 335)

PROVISION RLFERRED TO IN SECTION 335 oF TE ORDINANCE

Provisions relating to—

Section
Section

Section

Section
Section
Section

Section

Section

Section

Section

Section

Section

Section
Section
Section

Section

Section

Se ¢ tron

Section

16 —Conclusiveness of certificate of mcorporation
36 —Specihic requirements as to paiticulars m prospectus

41 —Prohibition of allotment in certan cases unless statement
mn lieu of prospectus delivered to registiar

43 —Return as to allotments
79 —Regstration of chaiges created by company
80 (1) —Duty of company to register charges created by company

81 —Duty of company to register charges existing on property
acqulred

90 —Application of Part IV to companies mcorporated outside the
Colony

95 —Restriction on commencement of business

108 (8) (n) (0) —The patticulars as to ditectors and indebtedness of
the company

118 —Statutory meeting and statutory report

134 (1) (2) —Auditors’ report and right to mmformation and explana-
tions

141 —Restiictions on appomntment or advertisement of director
246 —Notice by liqudator of his appomtment
200 —Delivery to registiar of accounts of 1eceivers and managers

321 —Documents, etc, to be delivered to registrar by companies

cartying on bu«mess 1 the Colony

821 —Retuin to be delivered to iegistrar where documents, etc,
altered

328 —Balance sheet of company cairying on business n the

Colony

324 —Obligation to state name of company, ete
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OBJECTS AND REASONS
The Jaw in the Colony 1elating to companies dates back
to 1921, and 1s based almost entuzely on the English Act of
1908

In 1925, a Company Law Amendment Committee re-
ported 1n London and recommended substantial amendment of
the law

In 1928, & Companles Act was passed which clearly fol-
lowed the recommendations ot that Committee, and 1n 1929
a Companmes (onsolidation Act was passed

This Bill brings the law 1n the Colony closely mto line
with modern Enghsh law on the subject 1t 15 also a step
forward 1n the dunection of the unification of comnmeicial
legislation 1n Iast Afiica, Tanganyika Teriitory having en-
acted a similar measure 1n 1930

The main changes introduced by this Bill aite —-

(1) A company 1s restiicted in 1bs choice of names by
clause 18

(2) Clause 145 provides that a company must keep o
1egister ol dnrectors or managers which must be open for
inspection  As regards each director o1 managel, the 1egister
must show his Chiistian name and <urname, his usual addiess,
his nationality ot origin, his business occupation, or, if he has
no business occupation but holds other duectorships, particu-
lars of such directorships It a coiporation is a director the
register must show its complete name and 1ts 1egistered o1
piincipal addiess

(8) The 1egister of shareholders i1equued by clause 96
must, under clause 97 ot the Bill be indexed, and the index
must be kept up-to-date and open to inspection as if 1t were
part of the register

(4) Every company (unless a private company) must have
at least two directors (clause 140)

(3) Clause 120 provides that every company must keep at
its registered office a minute book of the proceedings of 1its
general meetings, which shall be open to the inspection of any
member without charge Coples of such minutes (on payment)
shall be supplied to members on request (clause 121)
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(6) The Bill givex wide effect to the prnciple that an
officer of a company 15 to be personallv hable for breaches of
the company’s statutory dutles

Among the new statutory duties of a company 1s the
duty, under clause 123, of keeping accounts and bringing out
an annual profit end loss acenunt, balance sheet and director’s
report

(7) Anothei section under which o heavy penalty might be
icurted 1 clause 28, 1elating to arcumstances 1 which «
company ceases to be, ot to enjoy the privileges of, o private
coImpany

This clause provides a penalty of £50 for omitting to file
with the registiar a prospectus, or statement in heu of pios-
pectus, within fouiteen days after a private company has so
altered 1ts articles of association as no longer to comply with
the statutory definition of a private company

(8) Clause 331 pioposes to make 1t unlawiul for any
peison to go from house to house oftering shares for subscrip-
tion or purchase to the public o1 any membeis of the public
This clause also provides that no offer of shares may be made
in wiiting unless 1t 18 accompanied by a statement i writing
contaiming particulars analogous to those requied 1n a
prospectus

(9) Clause 46 prohibits a company from giving financial
assistance for the purpose of or in connexlon with « purchase
of 1ts own shates

(10) Clauses 47 and 4& of the Bill give power to 1ssue
redeemable shares and to 1ssue shaies at a discount

In addition, opportunmity has been taken {o include a
considerable nmnber of drafting amendments

No expendituie of public moneys will be involved if the
piovisions of this Bill become law
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