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Short title.

1. — (1.) Tlif provisions of section seventy-one of the* County 
Courts Act, 1888, shall extend to all money paid into a county 
court (whether before or after the passing of this Act) in any 
proceeding, and ordered by the judge to be invested for the benefit 
of any infant or person of unsound mind.

(2.) J^othing in this Act shall affect, the provisions of the 
Workmen|h Compensation Act, 1897, with regard to the investment 
of money agreed or ordered to be inv’ ested under that Act in the 
name of the registrar.

2. This Act may be cited as the County Courts (Investment) 
Act, 1900.

CHAPTER .48.
An Act to amend the Companies Acts.

[8th August 1900.]

Be  it enacted by the Queen’s most Excellent Majesty, by and 
with the advice and consent of the Lords Spiritual and 

Temporal,^and Commons, in this present Parliament assembled, 
and by the authority of the same, as follows:

Incorporation and Objects.
Conelusiveness 1.— (1.) A certificate of incorporation given by the registrar in
of certificate o f  of any association shall be conclusive evidence that all the

requisitions of the Companies Acts in respect of registration and 
of matters precedent and incidental thereto hive been complied 
with, and that the association is a ompany authorised to be 
registered and duly registered under the Companies Acts.

(2.7 A statutory decliration by a solicitor of the High Court 
engaged in the formation of the company or by a person named in 
the articles of association as a director or secretary of the company 

*of compliance with all or any of the said requisitions shall be 
produced to the registrar, and the registrar may accept this 
declaration as sufficient evidence of such compliance.

(3.) The incorporation of a company shall take effect from the 
date of incorporation mentioned in the certificate of incorporation.

(4.) This section applies to all certificates of incorporation, 
whether given before or after the passing of this Act.

Appointment and Qualification o f Director.
KestrietJons on 2.— (1.) A person shall not be capable of bjing appointed
ai pointmcnt or director of a company by the articles of a.s.sociation, and shall not 
of direcfirr̂ °* be named as a director or proposed director of a company in any 

prospectus issued by or on behalf of the company, unless, before 
the registration of the articles or the publication of the prospectus, 
as the case may be, he has by himself or by his agent authorised 
in writing—

(i) signed and filed with the registrar a consent in writing to 
act as such director ; and
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(ii) either signed the memorandum of association for a numher 
of shares not less than his qualification (if any), or signed and 
filed with the registrar a contract in writing to take from the 
company an4 pay for his qualification shares (if any).

(2.) On the application for registration of the meinorandutn and 
articles of association of a company, the applicant shall deliver to 
the registrar a list of the persons who have consented to he 
directors of the company, and if this list contains the name of ■any 
person who has not so consented the applicant shall be liable to a 
fine not exceeding fifty pounds.

(3.) Provided that this section shall not apply to a company 
registered before the commencement of this Act, or to a company 
which does not issue any invitation to the public to subscribe for 
its shares, or to a prospectus issued by or on behalf o<̂ a company 
after the expiration of one year from the date at which the company
is entitled to commence business.

• •
3. — (1.) Without prejudice to the restrictions imposed by the Qualification 

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

(2.) The office of director of a company shall be vacated, if the 
director does not within two months from the date of his 
j,ppointment, or within such shorter time as may be fixed by the 
regulations of the company, obtain his qualification, or if after 
the expiration of such period or shorter time he ceases at any 
time to hold his (qualification; and a person vacating office under 
this section shall be incapable of being re-appointed "director of 
the company until he has obtained his qualification.

(3.) Ii after the expiration of the said period or shorter time 
any uncqualified person acts as director of a company, he shalf be 
liable to pay to the company the sum of five pounds for every day 
during which he so acts.

Allotment.
4. — (1.) No allotment shall be made of any share capital of a RestricHoB an 

company oftered to the public for subscription, unless the following allotment, 
conditions have been complied with, namely,—

(a) the amount (if any) fixed by the memorandum or articles of 
association and named in the prospectus as the minimum 
subscription upon which the directors may proceed to allot­
ment; or

(b) if no amount is so fixed and named, then the whole 
amount of t!ie share capital so offered for .subscription,

has been subscribed, and the sum payable on aq>q)lication for the 
amount so fixed and named, or for the whole amount offered 
for subscription, has been paid to and received by the company.

(2.) The amount so fixed and named and the whole amount 
aforesaid shall be reckoned exclusively of any amount payable 
otherwise than in cash, and is in this Act referred to as the 
minimum subscription.

G
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(3.) The amount payable on application on each share shall not 
be less than* five per cent, of the nominal amount of the share.

(4.) If the conditions aforesaid have not been complied with on 
the expiration of forty days after the first issue of the prospectus, 
all money received from applicants for shares shall be forthwith 
repafd to the applicants without interest, and, if any such money 
is not so repaid within forty-eight days after the issue of the 
prospectus, the directors of the company shall be jointly and 
severally liable to repay that money with interest at the rate of 
five per centum per annum from the expiration of the forty-eight 
days: Provided that a director shall not be liable if he proves that 
the loss of the money wgs not due to any misconduct or negligence 
on his part.

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

(6.) This sectiorf, except subsection (3) thereof, shall not apply 
to any allotment of shares subsequent to the first allotment of 
shares offered to the public for subscription,

5.— (1.) An allotment made by a company to an applicant in 
contravention of the foregoing provisions of this Act shall be 
voidable* at the instance of the applicant within *one month after 
the holding of the statutory meeting of the company and not later, 
and shall be so voidable notwithstanding that the company is in 
course of being wound up. •

(2.) I f any director of a company knowingly contravenes or 
permits or authorises the contravention of any of the foregoing 
provisions of this Act with respect to allotment he shall be liable 
to compensate the company and the allottee respectively for any 
loss, damages, or costs which the company or the allottee may have 
susjiained or incurred thereby : Provided that proceedings to recover 
such loss, damages, or costs shall not be commenced after the 
expiration of two years from the date of the allotment.

lie.striotions on — (!•) A  company shall not commence any business or exercise 
commencement any borrowing powers unless—

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

(Jj) every director of the company ha.s paid to the company on 
each of the shares taken or contracted to be taken by him, 
and for which he is liable to pay in cash, a proportion equal 
to the proportion payable on application and allotment on the 
shares offered for public subscription ; and

(c) there has been filed with the registrar a statutory declaration 
by the secretary or one of the directors, in the prescribed 
form, that the aforesaid conditions have been complied with.

(2.) Tlie registrar shall, on the filing of this statutory declaration, 
certify that the company is entitled to commence business, and 
that certificate shall be conclusive evidence that the company is so 
entitled.
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(3.) Any contract made by a company before the date at which 
it is entitled to commence business shall be provisional only, and 
shall not be binding on the company until that date, and on that 
date it shall becoipe binding.

(4.) Nothing in this section shall prevent the simultaneous offer 
for subscription of any shades and debentures or the receipt of any 
application. *

(5.) If any company commences business or exercises borrowing 
powers in contravention of this section, every person who is 
responsible for the contravention shall, without prejudice to any 
other liability, be liable to a fine not exceeding fifty pounds for 
every day during which the contravention continues.

(0.) Nothing in this section shall apply to a company registered 
before the commencement of this Act.

(7.) This section shall not apply to any company where there is 
no invitation to the public to'subscribe for its’ shares.

7. — (1.) Whenever a company limited by shares makes any Return as to 
allotment of its shares, the company shall within one month allotment?, 
thereafter file with the registrar—

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

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

(2.) If default is made in complying with the requirements of 
this section, every director, manager, secretary, or otlier officer of 
the company, who is knowingly a party to the default, shall*be 
liable to a fine not exceeding fifty pounds for every day during 
which the default continues.

8. — (1.) Upon any offer of shares to the public for subscription. Commissions, 
it shall be lawful for a company to pay a commission to any person discounts, &c. 
in consideration of his subscribing or agreeing to subscribe, whether 
absolutely or conditionally, for any shares in the company, or 
procuring or agreeing to procure subscriptions, whether absolute or 
conditional, for any shares In the company, if the payment of the 
commission and ^he amount or rate per cent, of the commission
paid or agreed to be paid are respectively authorised by the articles 
of association and disclosed in the prospectus, and the commission 
paid or agreed to be paid does not exceed the amount or rate so 
authorised.

(2.) Save fis aforesaid no company shall apply any of its shares 
or capital money either directly or indirectly in payment of any 
commission, discount, or allowance, to any person in consideration

O 2
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of his subscribing or agreeing to subscribe, whether absolutely or 
conditionally, for any shares of the company, or procuring or 
agreeing to procure subscriptions, whether absolute or conditional, 
for any shares in the company, whether the sharps or money be so 
applied by being added to the purchase money of any property 
acquired by the company or to the coniract price of any work to 
be exechted for the company, or the money be paid out of the 
noihinal purchase money or contract*price, or otherwise.

(3.) But nothing in this section shall affect the power of any 
company to pay such broker.age as it has heretofore been lawful 
for a company to pay.

Prospectus.
9. — (1.) Every prospectus issued by or on behalf of a company

or in relation to any intended company shall be dated, and that 
date shall, unless the contrary be proved, be taken as the date of 
publication of the prospectus. ■ •

(2.) A copy of every sucli prospectus shall be signed by every 
person who is named therein as a director or proposed director of 
the company, or by his agent authorised in writing, and shall be 
filed with the registrar on or before the date of its publication.

(3.) registrar shall not register any prospectus unless it is 
So dated and signed. No prospectus shall be issued until so filed 
for registration, and every prospectus shall state on the face of it 
that it has been so filed.

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

(a) the contents of the memorandum of association, with tlie- 
names, descriptions, and addresses of the signatories, and the 
number of shares subscribed for by them respectively; and

* the number of founders or management shares, if any, and 
the nature and extent of the interest of the holders in the 
property and profits of the company; and

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

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

(d) the minimum subscription on which the directors may 
proceed to allotment, and the amount payable on application 
and allotment on each share ; and in the case of a second or 
subsequent offer of .shares, the amount offered for subscription 
on each previous allotment, and the amount^ictually allotted ; 
and the amount, if any, paid on such shares; and

(e) the number and amount of shares and debentures issued, or 
agreed to be is.sued, as fully or partly paid up otherwise than 
in cash, and in the latter case the extent to which they are 
so 2>aid up, and in either case the consideration for which such 
shares or debentures have been is.sued or are proposed or 
intended to be issued : and
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( / )  the names and addresses of the vendors of ai^  property 
purchased or acquired by the company, or proposed so to be 
purchased or acquired, which is to be paid for wholly or partly 
out of the proceeds of the issue offered for subscription by the 
prospectus, or the purchase or acquisition o f which has« not 
been completed at the* date of publication o f the prospectus, 
and  ̂the ariiount payable iy cash, shares, or debentures, to the 
vendor, and where there is more than one separate vendor, or 
the company is a sub-purchaser, the amount so payable to 
each vendor; and

the amount (if any) paid or payable as purchase money in 
cash, shares, or debentures, of any sucli property as aforesaid, 
specifying the amount pajmble for good-will; and

{h) the amount (if any) paid or payable as commission for 
subscribing or agreeing to subscribe, or procuring or agreeing 
to procure sub^riptions, for any shares in tjie company, or the 
rate of any such commission; and 

the amount or estimated amount of preliminary expenses; 
and

<(J) the amount paid or intended to be paid to any promoter 
and the consideration for any such payment; and

(k) the dates of and parties to every material contract, and â  
reasonable time and place at which any material contract or 
a copy thereof may be inspected: Provided that this require­
ment shall not apply to a contract entered into in the ordinary 
course of the business carried on or intended to be carried on 
by the company, or to any contract entered into more than 
three years before the date of publication of the prospectus; 
and

(?) the ■ names and addresses of the auditors (if anŷ ) of the 
company ; and

(}ji) full particulars of the nature and extent of the interest 
(if any) of every director in the promotion of or in the 
property proposed to be acquired by the company, with a 
statement of alt sums paid or agreed to be paid to him iu cash 
or shares by any person cither to qualify him as a director or 
otherwise for services rendered by him in connection with the 
formation of the company.

(2.) For the purposes of this section every person shall be 
deemed to be a vendor who has entered into any contract, absolute 
or conditional, for the sale or purchase, or for any option of 
purchase, of any property to bo acipiired by' the company, in any' 
case tvhere—

(a) the purchase money is not fully paid at the date of publication 
of the prospeStus ; or

(h) the purchase money is to bo paid or satisfied wholly or in 
part out of the proceeds of the issue offered for subscription by 
the prospectus; or

(cj the contract depends for its validity' or fulfilment on the 
result of such i-̂ sue.

(S.) Where any' of the property' to bo acquired l y  the company 
is to be taken on lease, this section.shall apply' as if the expression
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“ vendor ” iiicluded the lessor, and the expression “ purchase money ” 
included the consideration for the lease, and the expression 
“ sub-purchaser ” included a sub-lessee.

(4.) This section shall not apply to a circular 'or notice inviting 
existing members or debenture holders of a company to subscribe 
for further shares or debentures, but,* subject as aforesaid, this 
section shall applj’' to any prospedips whether issued on or with 
reference to the formation of a company or subsequently: Provided 
that—

(«) the requirements as to the memorandum of association, and 
the qualification, remuneration, and interest of directors, the 
names, descriptions, and addresses of directors or proposed 
directors, and the amount or estimated amount of preliminary 
expenses, shall not apply in the case of a prospectus published 
more than one year after the dsjte at which the company is 
entitled to commence business ; and •

(h) in the case of a prospectus published more than one year 
after the date at which the company is entitled to commence 
business, the obligation to disclose all material contracts shall 
be limited to a period of two years immediately preceding the 
publication of the prospectus.

• •
* (5.) Any condition requiring or binding any applicant for shares 
or debentures to waive compliance wdth any requirement of this 
section, or purporting to affect him with notice of any contract, 
document, or matter not specifically referred to in the prospectuS, 
shall be void.

(6.) Where any such prospectus as is mentioned in this section is 
published as a newspaper advertisement, it shall not be necessary 
to specify the contents of the memorandum of association or the 
signatories thereto, and the number of shares subscribed for by 
them.

(7.) In the event of non-compliance with any of the re(|uire- 
ments of this section, a director or other person responsible for 

, th^ prospectus shall not incur any liability by reason of the 
non-compliance, if he proves that—

(a) as regards any matter not disi-losed, he was not cognisant 
thereof; or

Qj) the non-compliance arose from an honest mistake of fact on 
his part.

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

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

Restriction c n 11. A Company shall not prior to the statutory meeting vary
twmfmMiticineti terms of a contract referred to in the prospectus, except subject 
in prospectus, the approval of the statutory meeting.
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Statutory Meeting.

12.— ( 1 . )  Every company limited by shares aud registered after pirht statutory 
the commencement of this Act shall, within a period of not less meeting of 
than one month nor more than three months from ihe date at 
which the company is entitjed to commence business, hold a general 
meeting of the members of the company, ŵ hich shall be ctflled the 
statutory meeting. * .

(2.) The directors shall, at least seven days before the day on 
Avhich the meeting is held, forward to every member of the 
company a report certified by not less than two directors of the 
company, or, where there are less than two directors, by the sole 
director and manager, stating :—

(ct) the total number of sliares allotted, distinguishing shares 
allotted as fully or partly paid up otherwise than in cash, 
and stating in the case of shares partly paid up the extent to 
which they ar  ̂so paid up,and in either caî fe the consideration 
for which they have been allotted;

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

(c) an abstract of the receipts and payments of the company 
on capital account to the date of the report, aud ai> account 
or estimate of the preliminary expenses of the company;

(d) the name.=i, addresses, and descriptions of the directors,
auditors (if any), manager (if any), and secretary of the 
company; and ^

(e) the particulars of any contract, the modification of which isr 
to be submitted to the 'meeting for its approval, together with 
the particulai’s of the modification or proposed modification.

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

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

(5.) The directors shall cause a list showing the names, descrip­
tions, and addre.sses of the members of the company, and the 
number of shares held by them respectively, to be produced at the 
commencement of the meeting, and to remain open and accessible 
to any member of the company during the continuance of the 
meeting.

(6.) The members of the company present at the meeting shall 
be at liberty to discuss any matter relating to the formation of 
the company, or arising out of the report, whether previous notice 
has been given or not, but no resolution of which notice has not 
been given in accordance with the articles of association may be 
passed.

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

(8.),I f  default is made in filing such report as aforesaid or in 
holding the statutory meeting, then, at tfie expiration of fourteen 
days after the last day on which thq meeting ought to have been 
held* any shareholder may petition the Court for the winding up of 
the company, and upon the hearing of the petition the Court may 
either direct that the company be wound up, or give directions 
for the report being filed or a meeting being held, or make such 
other order as may be jiist, and may order that the costs of the 
petition be paid by any persons who in the opinion of the Court 
are responsible for the default.

13.— (1.) Notwithsfanding anything in any regulations of a 
company, the directors of a company shall, on fhe requisition of 
the holders of not less than one-tenth of the issued capital of the 
company upon which all calls or other sums then due have been 
paid, forthwith proceed to convene an extraordinary general 
meeting of the company.

(2.) Th,p requisition must state the objects of tl̂ e meeting, and 
imist be signed by the requisitionists and deposited at the office of 
the company, and may consist of several documents in like form 
each signed by one or more requisitionists.

(3.) If the directors of the company do not proceed to cause* 
a meeting to be held witlfin twenty-one days from the date of 
the requisition being so deposited, the requisitionists, or a majority 
of them in value, may themselves convene the meeting, but any 
meeting so convened shall not be held after three months from 
the date of such deposit.

(4») If at any such meeting a resolution requiring confirmation 
at another meeting is passed, the directors shall forthwith convene 
a further extraordinary general meeting for the purpose of con- 

' sidei’ing the resolution and, if thought fit, of confirming it as a 
special resolution ; and, if the directors do not convene the meeting 
Muthin seven days from the date of the passing of the first resolu­
tion, the requisitionists, or a majority of them in value, may 
themselves convene the meeting.

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

Movtgacjes and Charges.

ISegistratiou of 14.— (1.) Every mortgage or charge created by a company after
mortgages and f;he Commencement of this Act and being either—
(barges.  ̂mortgage or charge for the purpose of securing any issue

of debentures; or
(h) a mortgage or charge on uncalled capital of the company; 

or
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(o) a mortgage or charge created or evidenced by an instrument- 
which, if executed by an individual, would re!|uire registration 
as a bill of sale; or

(tl) a floating* charge on the undertaking or property of the 
company,

tehall, so far as any secunty on the company’s property or under­
taking is thereby conferred, be void against the liquidator and any 
creditor of the company, unless filed with the registrar for regis­
tration in manner required by this Act within twenty-one days 
after the date of its creation, but without prejudice to any contract 
or obligation for repayment of tlie money thereby secured.

(2.) Where the mortgage or charge comprises property outside 
the United Kingdom, it shall, so far as that property is concerned, 
be safiicient compliance with the requirements of tliis section, if 
a deed purporting to specifically charge such*property be registered 
notwithstanding \liat further proceedings m*ay be necessary to 
make such mortgage or charge valid or effectual according to the 
law of the country in which such property is situate.

(3.) The registrar shall keep, with respect to each company, a 
register in the prescribed form of all such mortgages and chai’ges 
created by the company after the commencement of thisiAct, and 
reipiiiing registration under this section, and shall, on payment of 
the prescribed fee, enter in the register, with respect to every 
such mortgage or charge, the date of creation, the amount secured 

*bj' it, short particulars of the property mortgaged or charged, and 
the names of the mortgagees or persons entitled to the charge.

(4.) Provided that where a series of debentures containing anj; 
charge to the benefit of which the debenture holders of that series 
nre entitled pari passu is created by a company, it shall be sufficient 
to enter on the register—

(a) the total amount secured by the whole series ; and
(l>) the dates of the resolutions creating the series and of the 

covering deed, if any, by which the security is created or , 
defined; and

(c) a general description of the property charged ; and
(d) the names of the trustees, if any, for the debenture holders.

(5.) Where more than one issue is made of debentures in the 
same series, the company may require the registrar to enter on the 
register the date and amount of any particular issue, but an 
omission to do this shall not aflect the validity of the debentures 
issued.

(G.) The registrar shall give a certificate under his hand of the 
registration of any mortgage or charge registered in pursuance of 
this section, stating the amount thereby secured (which certificate 
shall be conclusive evidence that the requirements of this section 
as to registration have been comj)lied with), and the company shall 
cause a copy of the certificate so given to be endorsed on eveiy 
debenture or certificate of debenture stock which is issued by the 
company, and the payment of which is secured by the mortgage 
or charge so registered.
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(7.) It shall be the duty of the company to register every 
uioiligage or charge created by the company and requiring 
registration under this section, and for that purpose to supply the 
registx'ar with the particulars required for registration ; but any 
such mortgage or charge may be registered on the ap2xlication of 
any persoij interested therein. •

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

(9.) Every company shall cause a copy of every instrument 
creating any mortgage or ^arge requiring registration under this 
section, to be kept at the registered office of the company, and to 
be open to inspection by the members and creditors of the company 
on payment of such iee, not exceeding one shilling for each 
inspection, as may bp fixed by the regulations of the company. 
Provided that in the case of a series of uniform debentures a copy 
of one such detrenture shall be sufficient.

Kectification of 15. A judge of the High Court, on being satisfied that the 
omission to register a mortgage or charge within the time required 
by this Act, or the omission or misstatement of any particular 
with respect to any such mortgage or charge, wa§ accidental, or 
due to inadvertence or to some other sufficient cause, or is not of a 
nature to prejudice the position of creditors or shareholders of the 
company, or that on other grounds it is just and equitable to grant 
relief may, on the application of the conrpany or any person 
interested, and on such terms and conditions as seem to the judge 
just and expedient, order that the time for registration be extended, 
or, as the case may be, that the omission or misstatement be 
rectified.

16» The registrar may, on evidence being given to his satisfaction 
that the debt for which any registered mortgage or charge was 
given has been paid or satisfied, order that a memorandum of 

«sati.s£action be entered on the register, and shall if required furnish 
the company with a copy thereof.

17. The registrar shall keep a chronological index, in the pre­
scribed form and with the prescribed particulars, to the mortgages 

châ ge?*̂  ̂ charges registered under this Act.
Penalties. 18. I f  any company makes default in complying with the

requirements of this Act as to the registration of any mortgage 
or charge created by the compatty, the company and every director, 
manager, and other officer of the company, who knowingly and 
wilfully authorised or permitted such default shall, without 
prejudice to any other liability, be liable on summary conviction 
to a fine not exceeding one hundred pounds ; and if any person 
knowingly and wilfully authorises or permits the delivery of any 
debenture or certificate of debenture stock required by this Act 
to be registered, without a copy of the certificate of the registrar 
being endorsed upon it. he shall, without prejudice to any other 
liability, be liable on summary conviction to a fine not exceeding 
one hundred pounds.

Entry of 
satisfaction.

Index to 
registers of
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Annual Summary.
19. — (1.) The summary mentioned in section twenty-six of the Annual 

Companies Act, 18G2, shall be so framed as to distinguish between summarŷ   ̂
the shares issued for cash and the shares issued otherwise than for
cash or only partly for cash, and shall, in addition to the particulars  ̂
required .by that section to be specified, also specify—  •

(ft) the total amount of»debt due from the company in respect 
of all mortgages and charges which require registration under 
this Act, or which would require such registration if created 
after the commencement of this A ct ; and 

(6) the names and addresses of the persons who are the directors 
of the company at the date of the summary.

(2.) The list and summary mentioned in the said section 
twenty-six must be signed by the manager or by the secretary 
of the company.

20. Sections forty-five and forty-six of the Companies Act, Ameudmeut of 
1862, shall apply to companies having a  capital divided into shares, 25 itis Viet.
and the words “ and not having a capital divided into shares 
those sections shall be repealed.

c. 89. ss. 45,40.

Audit.
21. — (1.) Every company shall at each annual general meeting Appointmeut 

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

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

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

(4.) The first auditors of the company may be appointed by the 
directors before the statutory meeting, and if so appointed shall̂  
hold office until the first annual general meeting, unless previously 
removed by a resolution of the shareholders in general meeting, 
in which case the shareholders at such meeting may appoint 
auditors.

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

22. The remuneration of the auditors of a company shall Eemuneratiou 
be fixed by the company in general meeting, except that the ofautoors. 
remuneration ^ f  any auditors appointed before the statutory 
meeting, or to fill any casual vacancy, may be fixed by the 
directors.

23. Every auditor of a company shall have a right of access at Rights and 
all times to the books and accounts and vouchers of the company, duties of 
and shall be entitled to require from the directors and officers of auditors, 
the company such information and explanation as may be necessary
for the performance of the duties of the auditors, and the auditors

    
 



108 Ch. 48. Companies Act, 1900. 63 & 64 ViCT.

Application of 
33 & 34 Viet, 
c: 104. 8. 2.

Amendme«t*of 
25 & 2«i Vict.c. 89. 
s. 138, as to 
applicatioiw.

shall sign a cettificate at the foot of the balance sheet stating 
whether or not all their requirements as auditors have been 
complied with, and shall make a report to the shareholders on the 
accounts examined by them, and on every balaftce sheet laid 
before the company in general meeting during their tenure of 
office; and, in every such report shall state whether, in their 
opinion, the balance sheet referred to .in  the report is properly 
drawn up so as to exhibit a true and correct view of the state 
of the company’s affairs as shown by the books of the company; 
and such report shall be read before the company in general 
meetinj:.

Winding up.
24. The provisions of section two of the Joint Stock Companies 

Arrangement Act, 1870, shall apply upt only as between the 
company and the creditors, or any class thereof, but as between 
the company and the fnembers, or any class thereof.

25. In a voluntary winding-up an application under section one 
hundred and thirty-eight of the Companies Act, 1862, may be 
made by any creditor of the company.

Defunct Companies.
Amendmout of 26 .— (!•) Where a company is being wound up and the registrar
law as to 
striking names 
o f  defunct 
comiianies off 
resister.

has reasonable cause to believe that no liquidator is acting, or that 
the affairs of the company are fully wound up, and the returns 
required to be made by the liquidator have not been made for a 
period of six consecutive months after notice by the registrar 
demanding the returns has been sent by post to the registered 
address of the company, or to the liquidator at his last known 

43 Viet. c. 19. place of business, the provisions of section seven of the Companies 
Act, 1^80, shall apply in like manner as if the registrar had not 
within one month after sending the second letter therein mentioned 
received any answer thereto.
,  (2.^ In subsection five of the said section seven, after the words 
“ or member,” in each place where they occur, shall be inserted the 
words “ or creditor,” and in the same subsection, after the w'ord 
“ operation,” the words “ or otherwise ” shall be substituted for the 
word “ and.”

l*rovi>ions as 
to companies 
limited by 
guarantee.

Companies limited hy Guarantee.
2 7 . - ( l . )  A company limited by guarantee shall not be capable 

of having a capital divided into shares, unless the menioranduni 
of association so provides, and specifies the amount of its capital 
(subject to increase or reduction in accordance with the Companies 
Acts) and the number of shares into which the capital is divided.

(2.) Every provision in any memorandum or articles of associa­
tion or resolution of a company (whether limited by guarantee or 
otherwise) purporting to divide the undertaking of the company 
into shares or interests shall for the purposes of this section be 
treated as a provision for a capital divided into shares, notwith­
standing that the nominal amount or number of the shares or 
interests is not specified thereby.
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(3.) In the case of a company limited by guarantee and not 
having a capital divided into shares, every provision in the 
memorandum or articles of association or in any resolution of the 
company purpqrting to give any person a right to participate in 
the divisible profits of the company otherwise than as a member 
shall be void. .

(4.) This section shall apply only to companies registered after 
the commencement of this Act.

False Statements.
28. If any person in any return, j?eport, certificate, balance Penalty for 

sheet, or other document, required by or for the purposes of this false statement. 
Act, wilfully makes a statement false in any material particular, 
knowing it to be false, he shall be guilty of a misdemeanor, and
shall be liable on convictfon on indictment to imprisonment for 
a term not exceeding two years, with or without hard labour, and 
on summary conviction to imprisonment for a term not exceeding 
four months, with or without hard labour, and in either case to a 
fine in lieu of or in addition to such imprisonment as aforesaid :
Provided that the fine imposed on summary conviction shall not 
exceed one hundred pounds.

Conversion o f Stock into Shares.

29. Every company limited by shares, and which has in Conversion of 
pursuance of the Companies Act, 1862, converted any portion of sjoek into 
its shares into stock, may so far modify the conditions in its og yict 
memorandum of association, if authorised to do so by its articles as c. S9. 
originally framed or as altered by special resolution in manner 
provided in the Companies Act, 1862, as to reconvert such stock
into paid-up shares of any denomination.

Supplemental.

30. In this Act, unless the context otherwise requires,—  • Deanitionf.
The expression “ Companies Acts ” means the Companies Act,

1862, and the Acts amending the same ;
The expression “ company ”  means a company registered under 

the Companies Acts;
The expression “ director ” includes any person occupying the 

position of director, by whatever name called ;
The expression “ registered ” means registered under the Com­

panies Acts;
The expression “ prescribed ” means prescribed by the Board 

of Trad^;
The ex{)ression “ prospectus ” means any prospectus, notice, 

circular, advertisement, or other invitation, oflering to the 
public for subscription or purchase any shares or debentures 
of a company;

The expression “ debenture ” includes debenture stock ;
Other expressions have the same meanings as in the Companies 

Act, 1862.
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Application o f 31. This Act shall, except as otherwise expressed, apply to 
Act. every company, whether formed before or after the commencement

of this Act.
Construction of 32. The Companies (Winding-up) Act, 1890, and this Act, shall 
5 3 have effect as part of the Companies Act, 1862; but nothing in this 

section shall be construed as extending the Companies (Winding-up) 
Act, 1890, to Scotland or Ireland.

c. 63. and of 
Act.

Itepeal.

Application to 
Scotland.

Commence­
ment.

Short title.

33. — (1.) Section twenty-five of the Companies Act, 1867, and
the other enactments mentioned in the schedule to this Act, to the 
extent specified in the third column of that schedule, are hereby 
repealed. .

(2.) No proceedings under section twenty-five of the Companies 
Act, 1867, shall be commenced after the commencement of 
this Act. • •

34. This Act shalj apply to Scotland, subject to the following 
provisions and modifications:—

(1.) “ Solicitor of the High Court”  shall mean enrolled law 
agent;

(2.) The provisions of this Act with respect to the registration of 
mortgages and charges shall not apply to companies registered

, in Scotland ; •
(3.) All prosecutions for offences or fines shall be at the instance 

of the Lord Advocate or a procurator fiscal as the Lord 
Advocate may direct.

35. This Act shall, except as otherwise expressed, come into 
operation on the first day of January one thousand nine hundred 
and one.

36. This Act may be cited as the Companies Act, 1900, and 
may be cited with the Companies Acts, 1862 to 1898.

Section 33. SCHEDULE.
E x a c t :vient3 R e p e a l e d .

Session and Chapter. Short Title. Extent of Repeal.

25 & 26 Viot. c. 89. - The Companies Act, 
1862.

Section eighteen, from “  A 
certificate ” to the end of 
the section.

In sections forty-five and 
forty-six, the words “  and 
not having a capital divided 
into shares.”

Section one hundred and 
ninety-two.

SO & 31 Y ict. c. 131. The Companies Act, 
1867.

Sections twenty-five thirty- 
eight and thirty-nine.

    
 


