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authority shall provide the forms on which such returns are to
be made and shall pay for their transmission by letter post.

(3) A registrar shall at any reasonable time allow searches to
be made in such record -of statutory declarations, and shall upon
demand give a copy certificated under his hand of any entry
therein on payment of the fee for a search and certificate respec-
tively prescribed by section fifteen of the Vaccination (Scotland)
Act, 1863. :

(4) A statutory declaration made for the purposes of this Act
shall be exempt from stamp duty.

(5) A statutory declaration for the purposes of this Act shall
be made in the form set out in the schedule to this Act, or in a
form to the like effect. )

(6) In the application of this Act to a child born before the
passing thereof there shall be substituted for the period of six
months from the birth of the child the period of six months from
the passing of this Act. ,

2. This Act shall apply to Scotland only, and may be cited
as the Vaccination (Scotland) Act, 1907 ; and the Vaccination
(Scotland) Act, 1863, and this Act shall be construed together
as one Act, and may be cited collectively as the Vaccination
(Scotland) Acts, 1863 to 1907.

SCHEDULE.
FormM oF DEoLARATION.
I, 4.B., of , in the parish of , being the
father [or mother, or person having the care, nurture, or custody] of a child
named C.D., who was born at on the day of

19 , do hereby solemnly and™sinccrely declare that I
conscientiously believe that vaccination would be prejudicial to the health
of the child, and T make this solemn declaration conscientiously believing
the same to be true, and by virtue of the provisions of the Statutory
Declarations Act, 1835. C

Dated this day of 19
(Signed)  A4.B.
Declared before me at on the day of 19
(Signed) I.F,,
A Justice of the Peace [or Magistrate
- “or Judge Ordinary].

[ A N P RV T

CHAPTER 50:

An Act to amend the Companies Acts, 1862 to 1900.
“ [28th August 1907.]

E it ehacted by the King's most Excellent Majesty, by and

with the advice and consent of the I.ords Spiritual and

Temporal, and Commons, in this present Parliament assembled,
and by the authority of the same, as follows :
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ProsPECOTUS AND ALLOTMENT.

~ 1.—(1) A company which does not issue a prospectus on, or Obligations of
with reference to, its formation shall not allot any of its shares colllnpaﬂies
or debentures unless before the first allotment of either shares or spectus g5
debentures there has been filed with the registrar a statement in, issued.
lieu of prospectus, signed by every person who is named therein
as a director or proposed director of the company or by his
agent authorised in writing, in the form and containing the

particulars set out in the First<Z¥4zdule to this Act.

(2) Sections two, six, and eleven of the Companies Act, 63 & 64 Vict.
1900, as amended by this Act, shall apply to companies which ¢ 4S-
do not issue a prospectus inviting public subscription of their
shares, subject to the modifications set out in the Second
Schedule to this Act. )

(3) In the case of the first allotment of share capital payable
in cash of a eompany which does not issue any invitation to the
public to subscribe for its shares, no allotment shall be made
unless the minimum subscription (that is to say) :—

(a) the amount (if any) fixed by the memorandum or articles

. of association and named in the statement in lieu of
' prospectus as the minimum subscription upon which
the directors may proceed to allotment ; or

(b) if no amount is so fixed and named, then the whole

amount of the share capital other than that issued or

agreed to be issued as fully or partly paid up otherwise
than in cash, '

has been subscribed and an amount not less than five per cent.
of the nominal amount of each share payable in cash has been
paid to and received by the company. .

(4) Section five of the Companies Act, 1900, shall apply as if
the foregoing provisions of this section were included amongst
the foregoing provisions of that ‘Act mentioned in the said
section five,

(56) This section shall not apply to private companies as
defined by this Act, or to any company which has allotted army
ghares or debentures before the commencement of this Act.

2,—(1) The following subsection shall he substituted for Amendment ot
subsection one of section ten of the Companies Act, 1900 :— g3 I 654 l‘gct-
“(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
the names, descriptions, and addresses of the signa-
" tories, and the number of shares subscribed for by -
them respectively ; and the number of founders or
-, management or deferred shdres, if any, and the
nature and extent of the interest of the holders in
the property and profits of the company ; and :
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“(b) 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. al.*ment on each share; and in
the case of a second or subsequent offer of shares
the amount offered for subscription on each previous
allotment made within the two preceding years, and
the amount actually allotted; and the amount, if
any, paid on such shares; and

“(e) the number and amount of shares and debentures
which within the two preceding years have heen
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 so paid up, and in
either case the consideration for which such shares
or debentures have been issued or are proposed or
intended to be issued ; and

“(f) the names and addresses of the vendors of any property
_purchased or acquired by the company, or propesed
80 to be purchased or acquired, which is to be paid
for wholly or partly out of the proceeds of the
issue offered for -subscription by the prospectus, or
the purchase or acquisition of which has not been
completed at the date of publication of the pro-
spectus, and the amount payable in cash, shares, or
debentures to the vendor, and, where there is more
than one separate vendor, or the company is a sub-
purchaseér, the amount so payable to each vendor;
provided that, where the vendors or any of them
are a firm, the members of the firm shall not be

treated as separate vendors; and

“(g) the amount (if any) paid or payable as purchase money
in cash, shares, or debentures of any such property
as aforesaid, specifying the amount (if any) payable
for goodwill ; and

“(h) the amount (if any) paid within the two preceding years
or payable ag commission for subscribing or agreeing
to subscribe, or procuring or agreeing to procure
subscriptions, for any shares.in, or debentures of,
the company, or the rate of any such commission ;
provided that it shall not be necessary to state the
commjission payable to sub~underwriters ; and

“ (1) the amount or estimated amount of preliminary ex-
penses ; and
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“(j) the amount paid within the two preceding years, or
intended to be paid, to any promoter and the con-
sideration 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: Pro-
vided that this requirement shall not apply to a
contract entered into in the ordinary course of the
.business carried on or intended to be carried on by
the company, or to any contract entered into more
than. two years before the date of publication of the
prospectus ; and

“(1) 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 com-
pany, or, where the interest of such a director consists
in being a partner in a firm, the nature and extent
of the interest of the firm, with a statement of all
sums paid or agreed to be paid to him or to the firm
in cash or shares or otherwise by any person either
to induce him to become, or to qualify him as, a
director, or otherwise for services rendered by him
or by the firm in.connection with the promotion or
formation of the company ; and

“(n) where the company is a company having shares of more

than one class, the right of voting at meetings of the
company conferred by the several classes of shares
respectively.”

(2) The said sectton of the Companies Act, 1900; shall not
apply to a circular or notice inviting existing members or
debenture bolders of the company to subscribe for shares or-
debentures of the company, whether with or without the right
to renounce 1n favour of other persons, and accordingly in sub-
section four of that section for the words ‘“ for further shares or
debentures”’ there shall be substituted the words ‘ for shares ox
“ debentures of the company, whether with or without the right
“ to renounce in favour of other péersons.” )

8. Ifa prospectus is issued without a copy thereof being filed Penalty for
for vegistration as required by section nine of the Companies fiue fo e
Act, 1900, the company and every person who is knowingly
a party to the issue of the prospectus shall on conviction be
liable.to a fine not exceeding five pounds for every day from
the date of the issue of the prospectus until a copy thereof
is so filed.

4. The following provisions shall be substituted for sub- simultancous
gection four of section six of the Companies Act, 1900 :— offer and allot-
“(4) Nothing in this section shall prevent the simultaneous spd qepen-
offer for subscription or allotment of any shares and deben- tures.

tures, or the receipt of any money payable on application for
debentures.”” .
. )



I

222 Ca. 50. Compantes Act, 1907. 7 Epw. 7.

Limitation of 5.+(1) Every company shall within two months after the

time rfglﬁﬁ:t“c‘; allotment of any of its shares, debentures, or debenture stock,

" and within two months after the registration of the transfer of

any such shares, debentures, or debenture stock, complete and

have ready for delivery the certificates of all shares, the deben-

tures, and the certificates of all debenture stock allotted or

transferred, unless the conditions of issue of the shares,
debentures, or debenture stock otherwise provide.

(2) If default is made in complying with the requirements

of this section, the company, and every director; manager, secre-

tary, and other officer of the company who is knowingly a

party to the default, shall on conviction be liable to a fine not

exceeding five pounds for every day during which the default

e~ continues. '

frla,l::%sg gg Some 6.—(1) Where such a contract as is mentioned in para-
ment of shares Zraph (b) of sub-section (1) of section seven of the Companies Act,
not payable in 1900, is not reduced to writing, the company shall, within the
cash. time limited in the said section, file with the registrar the
prescribed particulars of the contract stamped with the same
stamp duty as would have beeri payable if the contract had

been reduced to writing.

54 & 55 Viet. (2) Such particulars shall be deemed to be an instrument:
< 3. within the meaning of the Stamp Act, 1891, and the registrar
may, as a condition of filing the particulars, require that the
- duty payable thereon be adjudicated under section twelve of

that Act. ' A
(3) The provisions of section seven of the Companies Act,
1900, imposing penalties” for default shall apply as if the
requirement of this section were a requirement contained in that

section. ' .

(4) It default has been made in filing with the registrar
within the time limited by section seven™of the Companies Act,
1900, any document required to be filed by that section or this
section, the company, or any person liable for the default, may
apply to the court for relief, and the court, if satisfied that the
*omission to file the document was accidental or due to inadver-
tence or that it is just and equitable to grant relief, may make
an order extending the time for the filing of the document for
such period as the court may think proper.

PayMENT oF CoMMISSIONS.

Statement as 7. The total amount of the sums paid by way of commission
2‘1’1 Sosond in respect of any shares or debentures, or allowed by way of
' " discount in respect of any debentures, shall be stated in the
25 & 26 Viet, gunimary made under section twenty-six of the Companies Act,
o 89, 1862, next after the payment of the commission or the allowance
of the discount, and the total amount thereof, or so much thereof
as has not been written off, shall be stated in every balance gheet

until the whole amount thereof has been written off.
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8.—(1) For removing doubts it is hereby declared that a Amendment.of -
vendor to, promoter of, or other person who receives’ payment 83 % 64 Vict.
in ‘money or shares from, a company has, and always has had, = *>*
power to apply any part of the money or shares so received in
payment of any commission, the payment of which, if made
directly by the company, would have been legal under section
eight of the Companies Act, 1900.

(2) The said section shall apply in cases where the shares
are not offered to the public for subscription ; provided that the
payment of the commission is authorised by the articles “of
association of the company, and that the amount or rate paid or
agreed to be paid as commission is disclosed in the statement
in Heu of prospectus, or in a statement in the prescribed form
verified in like manner as a statement in lieu of prospectus,
and filed with the registrar, and, where a circular or notice,
not being a prospectus, inviting subscriptions for the shares
is issued, also disclosed in that circular or notice.

PAYMENT OF INTEREST ouT OF CAPITAL.

9. Where any shares of a company are issued for the purpose Power of com-
of raising money to defray the expenses of the construction of }’lj‘t’getsg i
any works or buildings or the provision of any plant which capital in cer-
- cannot be made profitable for a lengthened period, the company tain cases.
may pay interest on so much of such share capital as is for the
time being paid up for the period and subject to the conditions
and restrictions in this section mentioned, and may charge the
same to capital as part of the cost of construction of the work,
building, or plant :
Provided that— A
(1) No such payment shall be made unless the same is
authorised by the company’s articles of association
or by special resolution’ of the company :
(2) No such payment, whether authorised by the articles
of association or by special resolution, shall be
made without the previous sanction of the Board of
Trade :
(3) Before sanctioning any such payment the Board of
Trade may, at the expense of the company, appoint a-
person to inquire and report to them as to the .cir-
cumstances of the case, and ‘may, before making the
appointment, require the company to give security
for payment of the costs of the inquiry :
(4) The payment shall be made only for such period as
) may be determined by the Board of Trade ; and such
_period shall in no case extend beyond the close of
the half year next after the half year during which
the works or buildings have béen actually completed
or the plant provided : :
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(5) The rate of interest shall in no case exceed four per
cent. per annum’ or such Jower rate as may for the
time being be prescribed by Order in Council;

(6) The payment of such interest shall <not operate as_ a -

’ reduction of the amount paid up on-the’shares in-
respect of which it is paid : o .

(7) The accounts of the company shall show-the capital
on which, and the rate at which, interest- has been
paid out. of capital during the perigd to*which'.the
accounts relate : '

(8) Nothing in this section shall affect any company, to

57-& 58 Vict. which the Indian Railways Act, 1894, ‘as amended-
1% by any subsequent enactment, applies.

MorTaagEs AND CHARGES.

Amiendment of 10.—(1) Every meortgage or charge created by a Gomipany.,

83 & 64, Vict. after the commencement of this Act and being either—

registration of (@) a mortgage or charge for.the purpose. of securing any
ﬁgﬁgjﬁ?am issue of debentures; or

(b) a mortgage or charge on uncalled capital of the
company ; or ' -
(¢) a mortgage or charge created or evidenced by an
instrument which, if executed by an individual, would,
require registration as a hill of sale; or
(@) a mortgage or charge on any land, wherever situate,or
any interest therein ; or -
(e) a mortgage or 'charge on any book debts of the com-
pany ; or , .
(f) a floating charge on the undertaking or property of the
company,
shall, so far as any security on the. company’s property or
undertaking is thereby conferred, be void against the liquigatm
“and any creditor of the company, unless the prescribed partica-
lars of the mortgage or charge, together with the instrument
(if any) by which the mortgage or charge is created or
evidenced, are delivered to or received by the registrax for
registration 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, and where a mortgage or charge becomes void under
this section the, money secured thereby shall immediately
‘become payable : -
"Provided that—

(1) In the case of a mortgage or charge created out of the
United Kingdom comprising solely property situate
outside the United Kingdom, the delivery to and the
receipt hy the registrar of a copy of the instrument
by.which the mortgage or charge is created or
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evidenced, ventied in,the préscribed mahner, shall
have the same effect for the.purposes.of this section
as the delivery and receipt of the instrument itself,
and. twenty-one days after the date on which the
instrument or copy cpuld, in due course of post,.and
‘if despatched with due diligence, have been received
in the United Kingdom, shall be substituted for
.twenty-one days after the date of the creation of
the mortgage or charge, as the time within which
the particulars and instrument or copy are to be
\ delivered to the registrar; and T
(i) where the mortgage or charge is created in the Unite
Kingdom but comprises property outside the United
: Kingdom, the instrument creating or purporting to
create such mortgage or charge may be sent for
registration, notwithstanding that further proceed-
ings may be necessary to make such mortgage or
charge valid or effectual according to the law of the
country in which such property is situate-; and

{iii) where a negotiable instrument has been 'given to

" secure the payment of any book debts of a company,
the deposit 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 mortgage
or charge on those book debts;

(iv) the holding of debentures entitling the holder to a
chal,rge on land shall not be deemed to be an interest
in land.

(2) The registrar shall keep, With respect to each company,
a register in the prescribed form of all such mortgages and
charges created by the company after the commencement of
this' Act;’and requiring registration under this section, and shall,
on payment of the prescribed fee, enter in the register, with
Tespectto every such mortgage or charge, the date of creation,
the amount secured by it, short particulars of the property mort-
gaged or charged, and the names of the mortgagees or persons
entitled to the charge. ! .

(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 be sufficient if there are
delivered to or received by the registrar within twenty-one days
after the execution of the deed containing the charge or, if there
is no‘such deed, after the first issue of any debentures of the
series the following particulars :—

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

() the. I&%Ltes of the resolutions authorising the issue of the
geries and the date of the covering deed, if any, by
which the security is created or defined ; and

P
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(c)‘ a general description of the property charged ; and
(d) the names of the trustees, if any, for the debenture
holders:
together with the deed containing the charge, or, if there is no
such deed, one of the debentures of the series, and the registrar
shall, on payment of the prescribed fee, enter such particulars
in the register : :

Provided that, where more than one issue is made of
debentures in the series, there shall be sent to the registrar
for entry on the register particulars. of the ‘date and amount
of each issue, but an omission to do this shall not affect the
validity of the debentures issued.

(4) Where any commission, allowance, or discount has been
paid or made, either directly or indirectly, by the company to
any person in consideration of his subscribing or agreeing to
subscribe, whether absolutely or conditionally, for any deben-
tures of the company, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any such
debentures, the particulars required for registration under this
section shall include particulars as to the amount or rate per
cent. of the commission, discount, or allowance so paid or made,
but an omission to do this shall not affect the validity of the
debentures issued ¢ '

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

(5) The registrar shall give a certificate under his hand of
the registration of any mortgage or charge registered in pur-
suance of this section, stating the amount thereby secured
(which certificate shall be conclusive evidence that the require-
ments of this section as to registration have been coinplied with),
and the company shall cause a copy of the certificate so given
to be endorsed on every debenture of certificate of debenture
stock which is issued by the company, and the payment of
which is secured by the mortgage or charge so registered :

Provided that nothing in this subsection shall be construed
as requiring a company to cause a certificate of registration of
any mortgage or charge given under this section to be endorsed
on any debenture or certificate of debenture stock which has
been issued by the company before the mortgage or charge was
created.

(6) It shall be the duty of the company to send to the
registrar for ‘registration the particulars of every miortgage or
charge created by the company and of the issues of debentures
of a series and requiring registration under this section, but
registration of any such mortgage or'tharge may be effected on
the application of any person interested therein, and, if the
company fail to comply with the requirements of this subsection,
then, unless the registration has been effected on the application
of some other person, the company, and every director, manager,'.
secretary, or other person who is knowingly a party to the
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default, shall on conviction he liable to a fine not exceeding fifty
pounds for every day during which the default continues:

Where the registration is effected on the application of some
person other than the company, that person shall be entitled to
Tecover from'the company the amount of any fees properly
paid by him to the registrar on the registration. '

{7) 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.

(8) 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 in like manner as the register of mortgages under
section forty-three of the Companies Act, 1862, and the pro-
visions of that. section (including the penal provisions thereof)
shall apply accordingly : Provided that, in the case of a series
of uniform debentures, a copy of one such debenture shall be
sufficient.

(9) Section.fourteen of the Companies Act, 1900, is hereby
repealed. o '

11.—(1) If any person obtains an order for the appointment Registration of
of a receiver or manager of the property of a company, or enforcement of
appoints such @ receiver or manager under any powers contained ****"%
in any instrument, he shall, within seven days from the date of
the order or of the appointment under the powers contained
in the instrument, give notice of the fact to the registrar, and
the registrar shall, on payment of the prescribed fee, enter the
fact.on the register of mortgages and cltarges.

(2) Where, at the commencement of this Act, any such
receiver or manager is acting under an order or appointment
made before the commencement of this Act, the notice shall
Ret given within seven days after the commencement of this

Ct.

(3) If any person makes default in complying with the
requirements of this section he shall on conviction be liable to
a fine not exceeding five pounds for every day during which
the default continues.

12.—(1) It shall be the duty of a company, within three Registration of
months after the commencement of this Act, to send to the secured debts
registrar for registration a statement of the total amount out~ yg;'of Juy
standing at the commencement of this Act of the debts of the 1908,
company secured by mortgages or charges created before the
commencement of this Act, which under the provisions of this
Act would, have required registration had they been cr2ated
after the comimencement of this Act, except those already
required to be registered under section"fourteen of the Com-
panies Act, 1900, and the registrar shall, on payment of the

P2 '
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prescriﬂed fee, enter those particulars on the register of mort-
gages and charges : v

Provided that the neglect of the company to comply with
the provisions of this subsection shall not prejudice the rights
under any such mortgage or charge of any person in whose
favour the mortgage or charge was made.

(2) If the company fail to comply with the requirements
of this section, the company, and every director, manager,
secretary, or other person who is knowingly a party to the
default, shall on conviction be liable to a fine not exceeding
fifty pounds for every day during which the default continues.

13. Where a company is being wound up, a floating charge
on the undertaking or property of the company créated within
three months of the commencement of the winding up shall,
unless it is proved that the company immediately after the
creation of the charge was solvent, be invalid, except to the
amount of any cash paid to the company at the time .of or
subsequently to the creation of, and in consideration for, the
charge, together with interest on that amount at the rate of
five per cent. per annum. ' .

14. For removing doubts it is hereby declared that a con-
dition contained in any debentures or in any deed for securing
debentures, whether issued or executed before or after the passing
of this Act, shall not be invalid by reason only that thereby the
debentures are made irredeemable, or redeemable only on the
happening of a contingency, however remote, or on the expira-
tion of a period, however long, any rule of equity to the contrary
notwithstanding. g

15.—(1) Where either before or after the passing of this
Act a company has redeemed any debentures previously issued, |
the eompany, unless the articles of association of the company
or the conditions of issue expressly otherwise provide, or unless
the debentures have been redeemed in pursuance of any obliga-
tion on the Company so to do, and not being an obligation
enforceable only by the person to whom the redeemed debentures
were issued, or his assigns, shall have power, and shall be
deemed always to have had power, to keep the debentures alive
for the purposes of re-issue, and where a company has purported
to exercise such a power the company shall have power, and
shall be deemed always to have had power, to re-issue the
debentures either by re-issuing the same debentures or by
issuing other debentures in their place, and upon such a re-issue
the person entitled to the debentures shall have, and shall be
deemed always to have had, the same rights and priorities as if
the debentures had not previously been issued. ,

(2) Where with the object of keeping debentures alive for
the purpose of re-issue they have either before or after the
passing of this-Act been transferred to a nominee of the com-
pany, a transfer from that nominee ghall be deemed to be a
re-issue for the purposes of this section.



1907, Companies Aect, 1907. Cu. 50. 229

(3) Where a company has either before or after the passing
of this Act deposited any of its debentures to secure advances
from time to time on current account or otherwise, the deben-
tures shall not be deemed to have been redeemed by reason only
of the account of the company having ceased to be in debit
whilst the debentures remained so deposited.

(4) The re-issue of a- debenture or the issue of another
debenture in its place under’ this section, whether made hefore
or after the passing of this Act, shall be treated as the issue of
a new debenture for the purposes of stamp duty, but it shall not
be so treated for the purposes of any provision limiting the
amount or number of débentures to be issued: Provided that
any person lending money on the security of a debenture re-
issued under this section which appears to be duly stamped may
give the debenture in evidence in any proceedings for enforcing
his 'security without payment of the stamp duty or any penalty
in respect thereof, unless be had notice or, but for his negligence,
might have discovered that the debenture was not duly stamped,
but in any such case the company shall be liable to pay the
proper stamp duty and penalty.

(5) Nothing in this section shall prejudice— .

{a) the operation of any judgment or order of a court
of competent jurisdiction pronounced or made
before the seventh day of March one -thousand nine
hundred and seven as between the parties to the
proceedings in which the judgment was pronounced
or the order made, and any appeal from any such
judgment or order shall be decided as if this Act
had not been passed ; or ,

(b) any power to issue debenturessin the place of any
debentures paid off, or otherwise satisfied or extin-
guished, reserved to a campany by its debentures .
or the securities for the same. '

16. A contract with a company to take up and pay for any speitic perform-
debentures of the company may be enforced by an order for i eeirconrmact
specific performance. : debentures,

17. The register of mortgages required by section forty- Inspection of
three of the Companies Act, 1862, shall be open to inspection by register of
1 ' mortgages.
any person other than a creditor or member of the company on
payment of such fee, not exceeding one shilling for each inspec-
tion, as may he fixed by regulations of the company, and that
section shall apply accordingly.

18.—(1) Every register of holders of debentures of a com- Rightof deben-
pany shall, except when closed in accordance with the articles ture bolders to
of the company during such period or periods (not exceeding in iﬂ?;&iﬁede.
the whole thirty days in any year) as may be specified in the benture holders
articles, be-open to the inspection of the registered holder of 2§digf!’ é‘faffm
any such debentures, and of any holder of shares in the com- dondl,

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

(@) A copy of any trust deed for securing any issue of
debentures shall be forwarded to every holder of any such
debentures at his request on payment, in the case of a printed-
trust deed, of the'sum of one shilling or such less sum as may-
be prescribed by the company for such copy, or, where the.
trust deed has not been printed, on payment of sixpence- for
every one hundred words required to be copied. ,

(3) If inspection is refused, or a copy is refused or not:
forwarded, the company shall on conviction be-liable to a fine

- not exceeding five pounds, and to a further fine not exceeding
two pounds for every day during which the refusal continues,
and every director, manager, secretary, or other officer of the
company who knowingly authorises or permits such refusal shall
incur the like liability.

AupIToRS ; BALANCE SHEET ; AND REPORTS.

Auditors. .19, The following section- shall be substituted for section
twenty-three of the Companies Act, 1900 :—

"~ “(1) Every auditor of the company shall have a right of
access ‘at all times to the books and accounts and vouchers of
the company, and shall be entitled to require from the directors
and officers of the company such information and explanation as
may be necessary for the performance of the duties of the
auditors.

“(2) The auditors shall make a report to the shareholders
on the-accounts examined by them, and on every balance sheet

. laid before the company in general meeting during their tenwre
of office, and the report shall state— '

“(a) whether or not they have obtained all the information

and -explanations they have required ; and

“(b) whether, in their opinion, the balance sheet referred

to in the report is properly drawn up so as to exhibit
a true and correct view of the state of the company’s
affairs according to the best of their information and
the explanations given to them, and as shown by the
books of the company.

“(3) The balance sheet shall be signed on behalf of the
board by two of the directors of the company or, if there is only.
one director, by that director, and the auditors’ report shall be
attached to the balance sheet, or there shall be inserted at the
foot of the balance sheet a reference to the report, and the
report shall be read before the company in general meeting,
and shall be open to inspection by any shareholder, who shall
be entitled to be furnished with a copy of the balance sheet and:
auditor’s report at a charge not exceeding sixpence for every
hundied words. ' : C .
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“(4) A person, other than a retiring auditor, shall not be
capable of being appointed auditor at an annual general-meeting
unless notice of an intention to nominate that person to the
office of auditor has heen given by a shareholder to the company, -
not less than fourteen days before the annual general meeting,
and the company shall send a copy of any such notice to the
retiring auditor, and shall give notice thereof to the share-
holders, either by advertisement or in any other mode allowed
by the articles, not less than seven days before the annual
general meeting : Provided that if, after a notice of the inten-
tion to nominate an auditor has heen so given, an annual general
meeting is called for a date fourteen days or less after that
notice has been given, the notice, though not given within the
time required by this provision, shall be deemed to have been
properly given for the purposes thereof, and the notice to be
sent or given by the company may, instead of being sent or
given within the time required by this provision, be sent or
given at the same time as the notice of the general annual
meeting. .

“(5) If any copy of a balance sheet which has not been
signed as required by this section is issued, circulated, or pub-
lished, or if any copy of a balance sheet is issued, circulated,
or published without either having a copy of the auditor’s
report attached thereto- or containing such reference to that
report as is required by this section, the company, and every
director, manager, secretary, or other officer of the company who
is knowingly a party to the default, shall on conviction be liable
to a fine not exceeding fifty pounds.”

20. In the case of companies registered in Scotland the spplication to
summary mentioned in section twenty=six of the Companies Scotland of
Act, 1862, in addition to the particulars required to be specified 3¢ o 25& 26
by that section and by section nineteen of the Companies Act, s.19 of 63« 64
1900, shall also specify the total amount of debt due from the Viet-c. 4.
company in respect of all-mortgages and charges, which, if the
company had been registered in England, would be required,
under this Act, to be filed for registration, or would have been
required so to .be filed if created after the commencement of

this Act. :

21. Every company required to forward to the registrar a Filing of
summary under section twenty-six’of the Companies Act, 1862, annualstatc
shall include in that summary a statement, made up to such by limited
date as may be specified in the statement, in the form of.a companies.
balance sheet, audited by the company’s auditors, and containing
a summary of its capital, its liabilities, and its assets, giving
such particulars as will disclose the general nature of such
liabilities and assets, and how the values of the fixed assets have
been arriyed af, but the balance sheet need mnot include a state-
ment of profit and loss: Provided that this section shall not
apply to any private company. "

%
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Report by 22.L(1) The report, which the directors are required by

gér;cg;rv;?ger section twelve of the Companies Act, 1900, to forward to every

c.48.s i2. ~member of the company at least seven days before the date .
on which the statutory meeting of the company is held, shall -
contain an abstract of the receipts of the company on account
of its capital, whether from shares or debentures, and of the
payments made thereout, up to a date within seven days of
the date of the report, exhibiting under distinctive headings
the receipts of the company from shares and debentures and
other sources, the payments made thereout, and particulars con- .
cerning the balance remaining in hand, and an account or
estimate of the preliminary expenses of the company.

(2) A private company shall not be required to forward or to

file the report required under section twelve of the Companies
Act, 1900.

Rights of pre- 28.—(1) Holders of preference shares and debentures of a
ference share. oompany shall have the same right to receive and inspeet the
olders, &c., as . ! .
to receipt and balance sheets of the company and the reports of the auditors
;’;’g‘;ﬁ?‘g‘cf’f and other reports as are possessed by the holders of ordinary
PO %% shares in the company. '
(2) This section shall not apply to a private company nor to

a company registered before the commencement of this Act.

GeNERAL MEETING, &C.

Annualgeneral ~ 24.—(1) The following section shall be substituted for section
meeting. forty-nine of the Companies Act, 1862 :—-

“ A general meeting of every company shall be held once at
least in every calendar year, and not more than fifteen months
after the holding of the last preceding general meeting, and, if
not so held, the company, and every director, manager, secretary,
and other officer of the company who is knowingly a party to the-
default, shall on conviction he liable to a~fine not exceeding fifty

unds.” '

(2) When default .has been made in holding a méeting of
‘the company in accordance with the provisions of this section,
‘the court may on the application of any member of the company
«call or direct the calling of a general meeting of the company.

(3) Any company which is a member of another company
may, by minute of the directors, authorise any of its officials or
any other person to act as its representative at any meeting of
the latter company, and such representative shall be entitled to
exercise the same functions on behalf of the company which he
represents as if he had heen an individual sharehélder.

Poll, 25. A poll may be demanded at a meeting of a company
at which a special resolution is submitted to be passed or con-
firmed under section fifty-one of the Companies Act, 1862, if
demanded by three persons for the time being entitled according
to the articles of the company to vote, unless the articles of the
company require a demand by such number of such persons, not
in any case exceeding five, as may be specified in the articles.
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WiNDING UP.

26. The liquidator of a company being wound up voluntarily Amendment of
shall, within twenty-one days after his appointment, file with i;’:,"l"u;i;f
' the registrar a-notice of his appointment in the prescribed form, Windingyup,
and if any liquidator contravenes this provision he shall on con- 25 & 26 Vict.
wviction be liable to a fine not exceeding five pounds for every *
day during which the contravention continues.

27.—(1) Every liquidator appointed by a company in a Rightsof credi-
voluntary winding-up shall, within seven days from his appoint- ina rolun-
ment, send notice by post to all persons who appear to him to be ua];:y €
creditors of the company that a meeting of the creditors of the
company will be held on a date, not being less than fourteen
days nor more than twenty-one days after his appointment, and
at a place and hour to be specified in the notice, and shall also
advertise notice of the meeting once in the Gazette and once at
least in two local newspapers circulating in the district where
the registered office or principal place of business of the company
was situate.

(2) At the meeting to be held in pursuance of the foregoing
provisions of this section the creditors shall determine whether
an application shall be made to the court for the appointment of
any person as liquidator in the place of, or jointly with, the
liquidator appointed by the company, or for the appointment of
a committee of inspection, and, if the creditors so resolve, an
application may be made accordingly to the court at any time,
not later than fourteen days after the date of the meeting, by -
any creditor appointed for the purpose at the meeting.

(3) On any such application the court may make an order
either for the removal of the liquidator appointed by the com-
pany and for the appointment of some other person as liquidator,
or for the appointment of some other person to act as liquidator
jointly with the liquidator appointed by the company, or for the .
appointment of a committee of inspection either together with
or without any such appointment of a liquidator, or such other
order as, having regard to the interests of the creditors and
contributories of the company, may seem just, and no appeal
shall lie from an order of the court npon such application. .

(4) The court shall make such order as to the costs of such
_application as it may think fit, and? if the court should be of
opinion that, having regard to the interests of the creditors in
the liquidation, there were reasonable grounds for the application,
the court may order the costs of such application to be paid out
of the assets of the company notwithstanding that such appli-
cation is dismissed or otherwise disposed of adversely to the
applicant,
~ (5) The expression “Gazette ” in this section means in the
case of a company registered in England the London Gazette,
in the case of a company registered in Scotland the Edinburgh
Gazette, and in the case of a company registered in Ireland the
Dublin Gazette. _



234

Reckoning of
contingent
liabilities on
petition to
wind up.

Winding-up
order where*
company has

' 1o assets.

Amendment of
51 & 52 Vict.
¢, 62. and

52 & 53 Vict.
c. 60.

Dissolution. of
companies.

Power of court -

to grant relief
in certain
cases,

Ca. 50. { Companies Act, 1907. 7 Epw. 7.

28. In determining whether a company is -unable to pay
its debts within the meaning of section eighty of the Companies
Act, 1862, the court shall take into account the contingent and

- prospective liabilities of the company, and ‘any contingent or

prospective, creditor shall be a creditor entitled to present a
petition for winding up the company under section eighty-two
of that Act: Provided that the- court shall not give a hearing
to a petition for winding up the company by such a creditor,
until such security for costs has been given as the court thinks

‘reasonable, and until a prim4 facie case-for winding up has been

established to the satisfaction of the court.

29. An order to wind up a company shall not be refused
on the ground only that the assets of the company have been
mortgaged to an amount equal to or in excess of those assets,
or that the company has no assets.

30. In the Preferential Payments in Bankrupty Act,_]\SBS',
and the Preferential Payments in Bankruptcy -(Ireland) .Act,.
1889, the date on which the order to wind up was made shall,
in the case of a company ordered to be wound up compulsorily,
b substituted for the date of the commencement of the winding
up of the company: =~

~ Provided that this provision shall not apply where the order
is made with respect to a company which before the date of the
order had commenced to be wound. up voluntarily.

81.—(1) Where a company has been wound up voluntarily
and the return made. by the liquidators to the registrar under
section one hundred and forty-three of the Companies Act, 1862,
has been registered in accordance with that section, the court
may, on the application of the liquidators or of any other person
who appears to the court to be interested, make an order
deferring the date at which the. dissolution'of the company is

'to take effect for such time as to the court seems fit.

(2) Wher¢ a company has been dissolved, the court may at
any time within two years of the date of the dissolufion, on
an application being made for the purpose by the liquidators of
the company or by any other person who appears to the. court
to be interested, make an order, upon such terms as the court
thinks fit, declaring the dissolution to have been void, and
thereupon such proceedings may be taken as might have been
taken if the company had not- been disselved. -

(3) It shall be the ‘duty of the person on whose-application
any such order was made, within seven days after the making
of the order, to file with the registrar an office copy of the order,
and if such person fails to, do so he shall be liable on conviction
to a fine not exceeding five pounds for every day during which
the default continues, '

: DirEct0RS. - . ‘
82. If in any proceedifig against: a- director of a-company
for negligence or breach of trust it appearsto a’couxt that thé
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director is or'may be liable in respeet of the negligence. or
breach of trust, but has acted hohestly and.reasonably, and
ought fairly to be excused for the negligence or breach of trust,
the court may relieve him, either wholly or partly, from lis
liability on such terms as the court may think proper.

.38. A person liable to make. any payment under ‘the
provisions of the Directors’ Liability Act, 1890, shall not be
entitled to -recover contribution fromi another person under
section five of that Act if the person lable to make the pay-
ment was, and such other person was aot, guilty of fra.ud\ﬁent
misrepresentation. ' '

34. The following provision shall~be substituted .for sub-
section (3) of section three of the Companies Act, 1900 :— .

“(3) It after the expiration of the said period or shorter
time any unqualified person acts as a director of the company
he shall be liable on conviction to a fine not exceeding five
pounds for every day between the expiration of the said period
- or shorter time and the last day on which it is proved that he
acted as a director.”

REQUIREMENTS As TO CIOMPANIES ESTABLISHED. OUTSIDE
THE UNITED KINgpon.

85.—(1) Every company incorporated outside the United
Kingdom which at the commencement of this Act has a place
of business in the United Kingdom, and every such company
which after the commeéncement of this Act establishes such a
place of business within the United Kingdom, shall within three

235

Contributions
under 53 & 54
Vict. c. 64.

Qualification
of director.

‘Requirements
ag to com-
panies estab-
lished outside
‘the United
Kingdom.

months from the commencement“of this Act or within one

month from the establishment of such, place of business, as the
case may be, file with the registrar— '

" (a) a certified copy of the charter, statutes, or memorandum

and articles of association, of the company, or other

instrument constituting or defining the constitution of

the company, and, if the instrument is not written in
the English language, a certified translation thereof ;

(b) a list of the directors of the company ; .

(¢) the mames and addresses of some one or more persons
resident in the United Kingdom authorised to accept
on behalf of the company service of process and any
notices required to be served on the company;

and, in the event of any alteration being made in any such
instrument or in the directors or in the names or addresses of
any such persons as aforesaid, the company shall file with the
registrar 8 notice of the alteration within such time as may be
preseribed. -

(2) Any process or mnotice required to be served on the

company shall be sufficiently served if addressed to any person

whosé name has: been so filed as aforesaid, and left at or sent

by post to the address which has been so filed..
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(3) Every company to which this section applies shall in
every year file with the registrar such a statement of its affairs
as would, if it were a company incorporated in the United
Kingdom and having a capital divided into shares, be required
under this ‘Act to be included in the annual summary.

(4) Every company to which this section applies, and which
uses the word “ Limited "’ as part of its name, shall—

(a) in every prospectus inviting subscriptions for its shares
or debentures'in the United Kingdom state the country
in which the company is incorporated ; and

(b) conspicuously exhibit on every place where it carries on
business in the United Kingdom the name of the.
company and the country in which the company is
incorporated ; and

(¢) have the name of the company and of the country in
which: the' company is incorporated mentioned in
legible characters‘in all bill-heads and letter paper,
and in all notices, advertisements, and other official

~ publications of the company. ) )

(5) It any company to which this section applies fails to
comply with any of the requirements of this section the com-
pany, and every officer or agent of the company, shall on

~ conviction be liable to a fine not exceeding fifty pounds, or,

in the case of a continuing offence, five pounds for every day
during which the failure continues. -

(6) For the purposes of this section the expression ‘ certi-
fied ” means certified in the prescribed manner to be a true
copy or a correct translation, and a share transfer or share
registration office shall be deemed to be a place of business
within the meaning of this section. o

(7) There shall be paia to the registrar for registering any
document required by this section to be filed with him a fee of
five shillings or such smaller fee as may be prescribed.

MISCELLANEOUS.

36. Notwithstanding anything contained in the statute of
the Scots Parliament of 1696, chapter twenty-five, debentures to
bearer issued in Scotland are declared to be valid and binding.
according te their terms. - '

37.—(1) For the purposes of this Act the expression ‘ private
company ~’ means a company which by its articles—

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

(b) limits the numbér of its members (exclusive of persons

wh&) dre in the employment of the company) to fifty ;
an

(¢) prohibits any invitation to the public to subscribe for

- any shares or debentures of the company.

(2) A private company may, subject to anything contained
in the memorandum or articles of association of the company,
by passing a special resolution and by filing with the registrar
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such a statement in lieu of prospectus. as the company, if a
public company, would under the provisions of this- Act have
had to file before allotting any of its shares or debentures,
together with such a statutory declaration as the company, if a
“public company, would under the provisions of section six of
the Companies Act, 1900, have had to file before commencing
business, turn itself into a public company.
~ (3) Where two or more persons hold one or more shares in a
company jointly, they shall, for the purposes of this section, be
treated as a single member. _

(4) Wherever in the Companies Acts a minimum of seven
members is required only two members shall be required in the
case of a private company.

88. The Joint Stock Companies Arrangement Act, 1870, Application of
shall apply to a company which is not in the course of being 33k 8¢ Vict.
wound up, in like manner as it applies to a company which is g;nies' ol
in the course of being wound up, as if in that Act references being wound
to the court having jurisdiction to wind up the company were P
substituted for referemces to the court, and references to the
liquidator were omitted therefrom, and references to the com-
pany were substituted for references to contributories of the

company.

89.—(1) A company may by special resolution confirmed by Re-.organisa-
an order of the court modify the conditions contained in its tion of capital.
memeorandum of association so as to re-orgamise its capital,
whether by the consolidation of shares of different ¢lasses, or by
the division of itsshares into shares of different classes: Provided
always that no preference or special privilege attached to or
belonging to any class of shares shall be interfered with, except
by & resolution- passed by a majority of shareholders of that
class representing three-fourths of the capital of that class, and
confirmed in the same manner as a special resolution of the
company is required to be confirmed, and every resolution so
passed shall bind all shareholders of such elass.

(2) Where an order is made under this section an office copy
thereof shall be filed with the registrar within seven days after
the making of the order, and the resolution shall not take effect
until such a copy has been so filed. '

40, Section forty-four of the Companies Act, 1862, shall not Exemption of
apply to any life assurance company nor any other assurance Lﬁ;;s:gir:;m
company to which the provisions of the Life Assurance Companies from 25 & 26
Acts, 1870 to 1872, as to the annual statements to be 'made “Dgc;- cgf?-fs.t%
by such companies apply, with or without modification, i1f the g, Viat.

company complies with those provisions.

41. Every receiver or manager of the property of a company Filing of ac-
who has been appointed under the powers contained in any Sonus of re-
instrament, and who has taken possession, shall, on ceasing t0 managers.
act as Such, and also once in every half year while he remains in

possession, file with the registrar an abstract in the prescribed
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]
form of his receipts and payments during the period to which
the abstract relates, and shall also on ceasing to act as such
receiver or manager file with the registrar notice to that effect,
which notice shall be entered by the registrar on the register of
mortgages and charges, and every such receiver or manager who

‘makes default in complying with the provisions of this section

within the prescribed time shall be liable to a fine not exceeding
fifty pounds.

42. A licence granted by the Board of Trade under section

twenty-three of the Companies Act, 1867 (which relates”to

associations formed for purposes not of gain), may at any time
be revoked by the Board of Trade, and upon revocation the
registrar shall enter the word “ Limited "’ at the end of the namse
of the company upon the register, and the company shall cease

'to enjoy the exemptions and privileges granted. by that section.

Before any such licence is revoked under this section the Board
of Trade shall give notice in writing of their intention to, the
company, and shall afford the company an opportunity of being
heard in opposition to such revocation. :

48. For removing doubts it is hereby declared that the
Commonwealth of Australia is a colony within the meaning of
the Companies (Colonial Registers) Act, 1883.

44. Section fifty-six, 'subsection (2), of the Companies Act,
1862, shall be read and construed as if the words therein “ one-
fifth part” had been ‘‘one-tenth part.”

45. An extraordinary resolution for the purposes of the
Companies Act, 1862, and this Act, means a resolution which is
passed in such manner as would, if it had been confirmed by a
subsequent meeting, have constituted. a special resolution, and
section fifty-three of the Companies Act, 1862, shall applyin the
case of an extraordinary resolution in like manner as that section
applies in the case of a special resolution, with the substitution
of a reference to the date of the passing of the extraordinary

’

- resolution for the reference to the date of the confirmation of the .
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46. Any writing or licence which under the Companies
Acts, 1862 to 1900, is required to be under the hand of one of
the principal secretaries or assistant secretaries of the Board of

Trade may be under the hand of any person authorised in that

hehalf by the President of the.Board of Trade.

47. The Board of Trade shall cause a general annual report
of matters within the Companies Acts, 1862 to 1900, and this
Act to be prepared and laid. before both Houses of Parliament.

48. If any person or persons trade or carry on business under
any dame or title of which “Limited ” is the last word, such
person or persons shall, unless duly incorporated with limited
liability, be liable to a penalty not exceeding five poands for
every day upon which such name or title has been used.. -
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49. All offences under the Companies Acts made pumshwble Prosecution of

_by any penalty may be prosecuted under the Summary Juris- offencesunder

Companies
diction Acts. Acts.

50, The amendments spemﬁed in the Third Schedule to Miscellsneons
this Act, which relate to minor details, shall be made in ‘the amendments

Companies Acts. - o Companies

51. The enactments mentioned in the Fourth Schedule t0 Repeal.
this Act are hereby repealed to the extent specified in the third
column of that schedule.

52.—(1) This Act may be cited as the Companies Act, 1907, Shors title
and the Companies Acts, 1862 to 1900, and this Act may be 001313“‘10“0?1
cited together as the Compames Acts, 1862 to 1907, and are in pencoment.
this Act referred to as the Compames Acts, and this Act ' shall
for all purposes (including its application to Scotland) have effect
as part of the Companies Act, 1900.

(2) In this Act the expression ‘“the court” when used in
relation to a company shall, unless the context otherwise requires,
mean the court having ]urlschctlon under the Companies Acts,

1862 to 1900, to wind up the company.

(3) The provisions of this Act relating to perpetual debentures
and the power of a company to re-issue redeemed debentures in
certain cases shall come into operation on the passing of this
Act, and the other provisions of this Act shall come into operation
on the first day of July one thousand nine hnndred and eight.

SCHEDULES.

FIRST SCHEDULE. Seotion 1

Tue CoupaNIEs Acts, 1862 1o 19 -.
STATEMENT IN LIEU OF PROSPECTUS

filed by
LiMiTED
pursuant to section of the Companies Act, 1907.

Presented for filing by

Tur CoMpPANIES AcTs, '1862 0 19 .
LIMITED.
STATEMENT IN LIEU OF PROSPECTUS

The nominal capital of the company - | £

Divided into . . . - | Sharesof £  each. ®

. n " 3
M on 3]
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Names, descriptions, and addresses of

” directors or proposed directors.

Minimum subseription (if- any) fixed by
the memorandum or articles of associa-
tion on which the company may proceed
to allotment. ’

-

tures agreed to be issued as fully or
partly paid-up otherwise than in cagh.

The consideration for the intended issue
of such shares and debentures.

. Consideration.

«fully

shares upon which £

£

1 - ghares of £
paid.
2,
per share credited as paid.
3. debentures
4

Names and addresses of (a) vendors ‘of
property purchased or acquired, or pro-
posed to be (b) purchased or acquired
by the company.

Amount (in cash, shares, or debentures)
payable to each separate vendor.

i

Amount (if any) paid or payable (in
cash or shares or debentures) for any
such property, specifying amount (if
any) paid or payable for goodwill.

i

.

Total purchase price
Cash- - -
Shares - -

Debeniures -

Goodwill - -

£

£

£
£

£

Amount (if any) paid or payabls as com-
mission for subscribing or agreeing teo
subseribe or procuring or agreeing to
proc¢ure subscriptions for any shares or
debentures in the company, or

Rate of such commission - - -

r

Amount paid.
” payable.

Ratg‘ per ‘cent,

Estimated amount of preliminary ex-
penses. ‘

£

Amount, paid or intended to be paid to
any promoter.
Consideration for such payment.

Name of promoter.
Amount £ '
COonsideration :—

Dates of, and parties to, every material
contract (other than contracts entered

into in the ordinary course of the |

business intended to be carried on by
the company or entered into more thap
two years before the filing of this
statement);-

Time and place at which such contracts
or copies thereof may be inspected.

Names and a&dresées of the auditors of
the company (if any).
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Full particalars of the nature and extent

of the interest of every director in the
promotion of or in the property pro-
posed to be:acquired by the company,
or, where the interest of such a director
‘consists in beimg’ 2 partner in a firm,,
the nature and extent of the interest
of the firm, with a statement of all sums
paid or agreed to be paid to him or te
the firm in cash or shares, or otherwise,
by any person either- to induce him to
becpme, or to qualify him as,a director,
or otherwise for services rendered by
him or by the  firm in connection, with
the promotion or formation of the
company.

‘Whether the articles contain "any pro- | Nature of the provisions.
visions precluding holders of shares
or debentures receiving -and imspect-
ing balanee sheets or reports of the
auditors or other reports. L

We A.B., &e. _ secretary of the
company, and C.B., (A Director for Soli¢itor])
of the company hereby solemnly and sincerely declare that the statements
above contained are true to the best of our knowledge, information, and
belief, and we make this solemn declaration conscientiously believing the
same to be true, and by virtue of the provisions of the Statutory
Declarations Act, 1835. .

SECOND SCHEDULE.

MobpiricaTioNs oF Secrions 2, 6, axp 11..

References to a verified statement in lieu of prospectus and the filing
thereof shall be substituted for references to a prospectus and the
publication of a prospectns. .7

In section six the reference to' shares offered for public subscription
shall be construed as a reference to shares payable in cash.

There shall be added to subsection (1) of section six the following
paragraph :— ‘

“{d) There has been filed with the registrar a statement in lieu of

" prospectus.” ’

The registrar shall not give sach a certificate as is mentioned in

subseetion (2) of section six unless a statement in lieu of prospectus has
been filed with him.

-

THIRD SCHEDULE.

—————

MiscELLANEOUS AMENDMENTS OF COMPANIES Aors.

" Enaetment to be amended. Nature of Amendment.

Companies Act, 1862 | After the word “stock” there shall he insertedsthe
(25 & 26 Vict. c. 89), words “ or re-converted stock into shares.”
8. %24, After the word * conversion ” there shall be inserted
* the words “ or re-conversion.” .
After the word “ converted " there shall be inserted
the words * or the stock re-converted.” :

Q

Section 1.

Section 50,
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Enactment to beamended.

Nature of Amendment.,

Companies Act, 1862
(222& 26 Vict. c. 89),
8. .

8. 143 - - -

Companies Aect, 1867
(30 & 31 Vict. c. 131),
8. 16.

Companies .Act, 1879
(4% & 43 Vict. c. 76),
.8. 5.

BT = - - -

After the words ‘herein-before mentioned” there
shall be inserted the words ‘ or any pari
thereof.” : .

After the word “sixpence” there shall be inserted
the words “ or such less sum as the company may -
prescribe.” :

After the words “hundred words” there shall be
inserted ‘the words * or fractional part thereof.”

At the beginning there shall be inserted the words
“ Within one week after such meeting.”

After the words “the same was held” there shall
be inserted the words ¢ The registrar on receiving
“ guch return shall forthwith register it.”

After the word ‘“paid” there shall be inserted the
words ‘“or (as the case may be) the reduced
“ amount, if any, which is to be deemed to have
 been paid.”

For the words “in cases where no such increase of
“ pominal - capital may be resolved upon” there -
shall be substituted the words either in con-
“ junction with or without any such increase of
“ nominal capital.”

The whole section exce[;t the provigo to subsection
(5) to be repealed.

* Bection 51.

FOURTH SCHEDULE.

ENACTMENTS REPEALED.

S‘giggt::d Short Title. Extent of Repeal.
25 & 26 Viet. | The Companies Act, | Section forty-nine.
c.89. . | 1862 In section fifty-one, the words by
at least five members.”
Section sixty-five.
Section one hundred and twenty-
nine, from “ For the purposes of
- this Act” to the end of the section.
53 & 54 Vict, | The Companies (Wind-| Subsection (2) of section twenty-
c. 63. - ing-up) Act, 1890. nine.
63 & 64 Vict. | The Companies Act, | In subsection (3) of section two, the
c.*48. 1900. words “or to a company which
“ does not issue any invitation to
“ the public to subscribe for its
% ghares.”
In gection three, subsection (3),
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Session and Short Title, Extent of Repeal. -
Chapter. " .

63 & 64 Vict. | The Companies Act, | In section six, subsection (4) and
c. 48—cont, 1900, subsection (’77) except so far as

' relates to companies registered

' before the commencement of this

Act.

| In section ten, subsection (1) and
proviso (L) to subsection (4).

Tn subsection (2) of section twelve,
paragraph (c).

Section fourteen.

Section twenty-thrge.

CHAPTER 5l.

An Act to regulate and amend the Laws and practice
relating to .the civil procedure in Sheriff Courts in
Scotland, and for other purposes.  [28th. August 1907.]

BE it enacted by the King’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:

PRELIMINARY.

1. This Act may be cited for all purposes as the Sheriff ghort titte.
Courts (Scotland) Act, 1907. S

. 2. Unless otherwise specially enacted this Act shall come Commence-
into operation on the first day of January one thousand nine ment.
hundred and eight. > : “

8. In construing this Act (unless where the context is Interpretation.
repugnant to sach construction)—
(a) “ Sheriff ” includes sheriff-substitute ;
(b) “Tenant” includes sub-tenant;
{¢) “Lease” includes sub-lease ;
(d) “ Action ” includes every civil proceeding competent in
the ordinary sheriff court; )
(¢) “Person” includes company, corporation, or association
and firm of ‘any description nominate or descriptive,
or any Board corporate or unincorporate ;
() “Sheriff clerk ” includes sheriff-clerk depute;
(g) “Agent” means a law-agent enrolled in terms of the 36 & 37 Vict.
Law Agents (Scotland) Act, 1873 ; ¢. 63,
(h) “Final judgment” means an interlocutor which, by
itself, or taken along with previous interlocutors,
disposes of the subject-matter of the cause, not-
withstanding that judgment may not have been
pronounced on every question raised, and that
" expenses found due may not have heen modified,
taxed, or decerned for;

Q 2



