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Extension of 1.—(1.) The provisions of section seventy-one of the' County
31552 Viet. Courts Act, 1888, shall extend to all money paid into a county
to all pro- . court (whether before or after the passing of this Act) in any
ceedings. proceeding, and ordered by the judge to be invested for the benefit
of any infant or person of unsound mind.

' (2) Nothmg in this Act shall affect, the provisions of the
60 & 61 Viet. Workmens Compensation Act, 1897, with regard to the investment
e 31 of money agreed or ordeved to be intested “ander that Act in the

name of the registrar.

Bhort title. 2. This Act may be cited as the County Courts (Invesiment)
Act, 1900.

CHAPTER .48.

An Act to amend the Companies Acts.
[8th August 1900.]

E 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 Pdrhament assembled,
amd by the authority of the same, as follows:

Incorporation and Objects.

Conclusiveness ~ 1,~—(1.) A certificate of incorporation given by the registrar in

of certificate of yogn0ct of any association shall be conclusive evidence that all the

mcorporation N . . . .
requisitions of the Companies Acts in respect of registration and
of matters precedent and incidental thereto hive been compliel
with, and that the association is a ¢>mpany authorised to be
registered and duly registerel under the Companies Acts.

(2.3 A statatory decliration by a solicitor of the Hizh Court
engaged in the formation of the company or by a person named in
the articles of association a3 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 of Director.

Restrictions on ~~ 2.—(1.) A person shall not be capable of bging appointed
ap.pointment or director of a company by the articles of association, and shall not
:‘g‘(’;:rrg:f::ent be named as a director or proposed director of a eompany 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 azent 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 number
of shares not less than his qualification (if any), or signed and
filed with the registrar a contract in writing to take from the
company and pay for his qualification shares (if any).

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

(3.) Provided that this section shall not apply to a company
registered before the commencement of bhis 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 of a company
after the expiration of one year from the date at which the company
is entitled to commence business. ’

'Y »

38.—(1.) Without prejudice to the restrictions imposed by the
last foregoing section, it shall be the duty of every director who is
by the regulations of the company required to hold a specitied
share qualification, and who is not already qualified, to obtain his
qualification within two months after his appointment, or such
shorter time as may be fixed by the regulations of the comipany. .,

(2.) The office of director of a company shall be vacated, if the
director does not within two months from the date of his
gppointment, 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 abt 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.) If after the expiration of the said period or shorter time
any unqualified 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
company offered to the public for subscription, unless the following
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 the share capital so offered for subseription,

has been subscribed, and the sumn payable on application for the
amount so fixed and named, or for the whole amount offered
for subscription, has been paid to and receive: 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 eacl 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
repald to the applicants without interest, and, if any such money
is not so repaid within forty-eight days after the issue of the
praspectus, the directors of the ocompany 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 compllance with any requirement of this section
shall be void.

(6.) This section} except subsection (3) therfof, shall not apply
to any allotment of shares subsequent to the first allotment of
shares offered to the public for subseription.

Effect of 5.—(1.) An allotment made by a company to an applicant in
irﬁez;"llart contravention of the foregoing provisions of this Act shall be
ailotment,

woidablé at the instance of the applicant within ‘one month after
the holding of the statutory meeting of the company and not later,
and shall bs so voidable notwithstanding that the company is in
course of being wound up. o

(2.) If 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
susfained 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.

Lestrictionson ~ ©.—(1.} A company shall not commence any business or exercise
commencement any borrowing powers unless—

of business. () 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 subseription ; and

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

(¢) there has been tiled with the registrar a stafutory declaration
by the secretary or one of the directors, in the prescribed
form, that the aforesaid conditions have been complied with,

(2.) The 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 hinding on the company until that date, and on that
date it shall become binding.

(4.) Nothing in this section shall prevent the simultaneous offer
for subscnptlon of any shayes and debentures or the recelpt of any
application.

(5.) If any company commehces business or exercises borrowmg
vowers 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.

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

(7.) This section shall not a,pply 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 allotments.

thereafter file with the registrar—

(#) 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

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

8.—(1.) Upon any offer of shares to the public for subsecription,
it shall be lawful for a company to pay a commission to any person
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 commnission
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 s 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

G2

Commissjous,
discounts, &e.



160

Filing of
prospectus.

Specific
requirements
as to particu~
lars of
prospectus.

Ca. 48. Companies Act, 1900. 63 & 64 VIcr.

of his subscpibing or agrecing 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 shargs or money be so
applied by being added to the purchase money of any property
acqulred by the company or to the confract price of any work to
be execlited for the company, or the money be paid out of the
nomhinal purchase money or contract’ price, or otherwise.

(3.) But nothing in this section shall affect the power of any
company to pay such brokerage 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 ccmpany shall be dated, and that
date shall, unless the contrary he proved be taken as the date of
publication of the ;Srospectus

(2.) A copy of every such prospectub 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 b
filed with the registrar on or before the date of its pubhca,tlon

(3.) The registrar shall not register any prospectus unless it is
80 dated and swned No prospectus shall be issued until so filed
for reglstra,tlon, 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—

(«) the contents of the memorandum of association, with the
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

(¢} 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®ctually allotted ;
and the amount, if any, paid on such shares; and

(¢) the number and amount of shares and dehentures issued, or
agreed to be issued, as fully or partly paid up otherwise than
in cash, and in the latter case the extent to which they are
o0 paid up, and in either case the consideration for which such
shares or debentures have heen issued or are proposed or
intended to be issued ; and
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(f) the names and addresses of the vendors of anty 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 protceds of the issue offered for subscription by the
prospectus, or the purchase or acquisition of which has» not
been completed at the®date of publication of the prospecius,
and, the amount payable ig 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
cach vendor ; and

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

{h) the amount (if any) paid or payable as commission for
subseribing or agreecing te subscribe, or procuring or agreeing
to procure subsgriptions, for any shares in the 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 a,

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 any) of the

company ; and

(m) 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 all sums paid or agreed to be paid to him in cash
or shares by any person cither to qualify him as a director or
vtherwise for services reudered by him in connection with the
formation of the company.

(2) For the purposes of this scction every person shall be
deemed to be a vendor who has entered iuto any contract, absolute
or conditional, for the sale or purchase, or for any option of
purchase, of any property to be acquired by the company, in any
casc where—

(«) the purchase money is not fully paid at the date of publication

of the prospettus; or

(b) the purchase money is to be paid or satisfied wholly or in

part out of the proce:ds of the issue offered for subscription by
the prospectus; or

(¢) the contract depends for its validity or fulfilment on the

result of such issue.

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

(4.) This section shall not apply to a circular *or notice inviting
existing mewbers or debenture holders of a company to subscribe
for furfher shares or debentures, but,®subject as aforesaid, this
section .shall apply to any prospectus whether issued on or with
reférence 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, descuptlons, and addresses of directors or proposed
dxrectms 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 da#e at which the company is
entitled to cogmence business ; and .

(b) 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 with any requirement of this
section, or purporting to affect him with notice of any contract,
document, or matter not specifically referred to in the prospectus,
shall be void.

(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 require-
ments of this section, a director or other person responsible for
thg prospectus shall not incur any liability by reason of the
non-compliance, if he proves that—

(¢) as regards any matter not disclosed, he was not cognisant

thereof’; or

(b) the non-compliance arose from an lLonest 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.

11. A company shall not prior to the statutory meeting vary
the terms of a contract referred to in the prospectus, except subject
to the approval of the statutory mecting.
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Statutory Meeling.

12,—(1.) Every company limited by shares and registered after
the commencement of this Act shall, within a perxod of not less
than one month nor more than three months from the date at
which the company is entitled to commence business, hold a geheral
meeting of the members of the company, which shall be culled the
statutory meeting.

(2.) The directors shall, at least seven days before the day on
which the meeting is he]d 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 : —

(«) the total number of bbares allotted, distinguishing shares
allotted as fully or parfly paid up otherwise than in cash,
and stating i m the case of shares partly paid up the extent to
which they ar® 8o paid up,and in either cade 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 ;

(¢) an abstract of the receipts and payments of the company
on capital account to the date of the report, and am account
or estimate of the preliminary expenses of the company;

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

(¢) the particulars of any contract, the modification of which is
to be submitted to the 'meeting for its approval, together with
the particulars of the modification or proposed modification.

(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’ an
capltal 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 d1rectorb shall cause a list showing the names, descrip-
tions, and addresses of the members of the company, aud 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 mempyers of the company present at the meeting shall
be at liberty to discuss any matter relating to the furmation of
the company, cr 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

First statutory
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.given in accqrdance 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.).If default is made in filing such report as aforesaid or in
holding the statutory meeting, then, at the expiration of fourteen
days after the last day on which thg 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 jist, 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.—(L.) Notwithstanding 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.) The requisition must state the objects of the meeting, and
nrust 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.

(8.) If the directors of the company do not proceed to cause®
a meeting to be held witffin twenty-one days from the date of
the requisition being so deposited, the requisitionists, or & 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+) II 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-

- sidesing the resolution and, if thought fit, of coufirming it as a

special resolution ; and, if the directors do not convene the meeting
within seven days from the date of the passing of the first 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 which meetings are to be convened by directors.

Moirtgages and Charges.

14.—(1.) Every mortgage or charge created by a company after
the commencement of this Act and being either—
(¢) a mortgage or charge for the purpose of securing any issue
of debentures; or ]
(D) a mortgage or charge on uncalled capital of the company ;
or
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(¢) a mortgage or charge created or evidenced by an instrument.

which, if executed by an individual, would require registration
as a bill of sale; or

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

shall, so far as any secur.ity on the company’s property or under-
taking is thereby conferred, bbe 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 the 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 sufficient compha.nce with the requircments of this section, if
a deed purporting to specxﬁ(,a]ly charge such’ property be registered
notwithstanding %hat further ploceedmos may be necessary to
make such morbgage 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 charges
croated by the ¢ompany after the commencement of this Act, and
requiring registration under this section, and shall, on payment of
the p1escr1bed fee, enter in the register, with respect to every
such mortgage or charge, the date of creation, the amount secured
*by it, short particulars of the property mortgaged or charged, and
th: names of the mortgagees or persons entitled to the charge.

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

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

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

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

{) the names of the trustees, if any, for the debenture holders.

(3.) 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 nct affect the validity of the debentures
issued.

(6.) 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 therevy secured (which certiticate
shall be conclusive evidence that the requirements of this section
as toregistration have been complied with), and the company shall
cause a copy of the certificate so given to be endorsed on every
debenture or certificate of debenture stock which is issued by the
company, and the payment of which is sccured by the mortguge
or charge so registered.
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(7.) It shalt be the duty of the company to register every
mortgage or charge created by the company and requiring
registration under this section, and for that purpose to supply the
registrar with the particulars required for registration ; but any
such mortgage or charge may be reglstered on the apphcatxon of
any person interested therein.

(8.), The register kept, in pursuagce 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 charge 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 Jfee, not exceeding one shilling for each
inspection, as may bg fixed by the regulations of the company.
Provided that in the case of & series of uniform debentures a copy
of one such debenture shall be sufficient.

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 Agt, or the omission or misstatement of any particular
with respect to any such mortgage or charge, wa8 accidental, or
due to inadvertence or to some other sufficient cause, or is not of a
nature to prejudice the position of creditors or sharcholders of the
company, or that on other grounds it is just and equitable to grant
relief may, on the application of the company or any person
interested, and on such terms and conditions as seem to 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 satistied, order that a memorandum of
«satisfaction 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-
seribed form and with the prescribed particulars, to the mortgages
or charges registered under this Act.

18. If any company makes default in complying with the
requirements of this Act as to the registration of any mortgage
or charge created by the company, 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 summlary 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 decbenture 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,



1900. Companies Act, 1900. Cn. 48, 107

Annual Summary.

19.—(1.) The summary mentioned in section twenty-six of the Annual
Companies Act, 1862, shall be so framed as to distinguish between summwary
the shares issued for cash and the shares issued otherwise than for 3.588;.26 ot
cash or only partly for cash, and shall, in addition to the patticulars <
required by that section to be specified, also specify— o

(«) the total amount ofedebt due from the company in zespect

of all mortgages and charges which require registration under
this Act, or which would require such registration if created
after the commencement of this Act; and

(b) the names and addresses of the pgrsons 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, Amendment of
1862, shall apply to companies having a capital divided into shares, 25 826 Viet.
and the words “ and not having a capital divided into shares ” in ¢ 895515, 46.
those sections shall be repealed.

Audit.

21.—(1.) Every company shall at each annual geueral meeting Appointment
appoint an auditor or auditors to hold office until the next annual of auditors.
general meeting.

(2.) If 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 shall
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 vacaney 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 Remuneration
be fixed by the company in general meeting, except that the of auditors.
remuneration of 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 Lave a right of access at Rights ana
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 2uditors.
the company such information and explanation as may be necessary
for the performance of the duties of the auditors, and the auditors
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shall sign a certificate 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 balahce 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
meeting.

Winding up.
Application of 24, The provisions of section two of the Joint Stock Companies
33 & 34 Viet.  Arrangement Act, 1870, shall apply not only as between the

¢ 10452 company and the creditors, or any class thereof, but as between
the company and the members, or any class thereol.

Amendment®of . o T .
Amendmento 25. In a voluntary winding-up an application under section one

5. 138, as to hundred and thirty-eight of the Companies Act, 1862, may be
applications.  nade by any creditor of the company.

Defunct Compandies. '

Amendment of  26.—(1.) Where a company is being wound up and the registrar
law as to has reasonable cause to believe that no liquidator is acting, or that
Strifivg names the affairs of the company are fully wound up, and the returns
compaaics off required to be made by the liquidator have not been made for a
register. 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. ¢, 19, place of business, the provisions of section seven of the Companies
Act, 1880, shall apply in like manner as if the registrar had not
within one month atter sending the second letter therein mentioned
received any answer thereto.
o (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 ecreditor,” and in the same subsection, after the word
“ operation,” the words “or otherwise ” shall be substituted for the
word “and.”

Companies limited by Guarantee.

Provisions as 27.—(1.) A company limited by guarantee shall not be capable
t{;;;“&’:{’g’;"s of having a capital divided into shares, unless the memorandun:
suarantee, 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 capit®l 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, report, certificate, balance
sheet, or other document, required by or for the purposes of this
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 eonvictlon on indictment to imprisonment for
a term not exceading 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 of Stock into Shares.

29, Every company limited by shares, and which has in
pursuance of the Companies Act, 1862, converted any portion of
its shares into stock, may so far modify the conditions in its
memorandum of association, if authorised to do so by its articles as
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.

109

Penalty for
false statement.

Conversion of
stock into
shares.

25 & 26 Viet.
c. 89,

30. In this Act, unless the context otherwise requires,— ., » Definitions.

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 Tradg ;

The expression “ 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,



110 Cu. 48. Companies Aet, 1900, 63 & 64 Vicr.

Application of 81, This Act shall, except as otherwise expressed, apply to
Act, every company, whether formed before or after the commencement
of this Act.

Construction of 33, The Companies (Winding-up) Act, 1890, and this Act, shall

33655 5;1 3 ‘;ft have effect as part of the Companies Act, 1862 ; but nothing in this

Act, section shall be construed as extending the Compames (Winding-up)
Act, 1890 "to Scotland or Ireland.
Repeal. 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.
Application to 34, This Act shal] apply to Scotland subJect to the following
Scotland. 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 Scetland ; .

(3.) All prosecutions for otfences or fines shall be at the instance
of the Lord Advocate or a procurator fiscal as the Lord
Advocate may direct.

Commence- 35. This Act shall, except as otherwise expressed, come into

ment. operation on the first day of January one thousand nine hundred
and one.

Short title, 36. This Act may be cited as the Companies Act, 1900, and

may be cited with the Companies Acts, 1862 to 1898.

Section 83, S C H E D U L E

ExacTtMENTs REPEALED.

Szssion and Chapter. Short Title. Extent of Repeal.

|

25 & 26 Viet. c. 89. - | The Companies Act, | Section eighteen, from ‘¢ A

1862. certificate” to the end of
the section.

In sections forty-five and
forty-six, the words *‘ and
not having a capital divided
irto shares.”

Scction one hundred and
ninety-two.

30 & 31 Vict. c. 131. | The Companies Act, | Sections twenty-ﬁve thirty-
1867. eight and thirty.nine.




