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or other document whatsoever which is required or authorised
to be used under or for the purposes of this Act.

(2) Every rule made under this section shall be laid before
both Houses of Parliament forthwith, and if an Address is
presented to His Majesty by either House of Parliament within
the next subsequent twenty-eight days on which that House
hds sat after any such rule is laid before it praying that the rule
may be annulled, it shall thenceforth be void, but without prejudice
to the validity of anything previously done thereunder or the
making of a new rule.

CHAPTER 45.

An Act to amend the Companies Acts, 1908 to
1917, and for purposes connected therewith.
[3rd August 1928.]

E 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 :—

ProviSsIONS OF GENERAL APPLICATION.

1.—(1) A company shall not, except with the consent
of the Board of Trade, be registered by a name which con-
tains the word *Royal” or ‘ Imperial >’ or ¢ Municipal ”’
or. “ Chartered > or which in the opinion of the registrar
suggests, or is calculated to suggest, the patronage of
His Majesty or of any member of the Royal Family or
connection with His Majesty’s Government or any depart-
ment thereof or with any municipality or other local
authority or society or body incorporated by Royal
Charter.

(2) No company shall be registered by a name
which contains the word “* Co-operative  except with the
consent of the Board of Trade.

(3) No company, other than an association which
in pursuance of section twenty of the principal Act is
to be registered without the addition of the word
¢ Limited >’ to its name, shall be registered by a name
which contains the words * Chamber of Commerce.”

If in the case of a company which has been regis-
tered by a name containing the words < Chamber of
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Commerce ” the licence granted under the said section
twenty is revoked by the Board of Trade, the name of
the company shall, within a peTiod of six weeks from the
date of the revocation or such longer period as the Board
may think fit to allow, be changed to a name, which does
not contain the words ¢ Chamber of Commerce,”” and if
the name of the company is not so changed the company
shall be liable to a fine not exceeding fifty pounds for
every day during which the default continues.

In any such case the notice to be given by the
Board of Trade under subsection (4) of the said section
of their intention to revoke the said licence shall include
a statement of the effect of the last foregoing paragraph
of this subsection.

(4) No company shall be registered by a name
which contains the words ¢ building society.”

2. For removing doubts it is hereby declared that
a company has power under section nine of the principal
Act to alter the provisions of its memorandum by in-
cluding among its objects a power fo sell or dispose of
the whole undertaking of the company and a power to
amalgamate with any other company or body of persons.

3. Notwithstanding anything in the memorandum or
articles of a company, no member of the company shall,
subject as hereinafter provided, be bound by any altera-
tion made in the memorandum or articles after the date
on which he became a member if and so far as the altera-
tion requires’ him to take or subscribe for more shares
than the number held by him at the date on which the
alteration is' made or in any way increases his liability
as at that date to contribute to the share capital of or
otherwise to pay money to the company : :

Provided that this section shall not apply in any
case where the member agrees in writing to be bound
by the alteration either before or after it is made.

4. Section eighteen of the principal Act (which
requires copies of the memorandum and articles of a
company to be given to the members) shall be amended
as follows :—

(a) at the end of subsection (1) there shall be
inserted the words ‘‘ and also, on payment of
“ such sum not exceeding the published price
““ thereof as the company may require, a copy

!
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“ of any Act of Parliament which alters the
¢ memorandum ”:

(b) at the end of subsection (2) there shall be
inserted the words *‘ and every director, manager,
¢ secretary, or other officer of the company
“ who knowingly and wilfully authorises or
¢« permits the default shall be liable to the like
“ penalty :

(c) after subsection (2) there shall be inserted the
following new subsection :

“(3) Where any alteration is made in the
memorandum of a company, every copy
of the memorandum issued after the date
of the alteration shall be in accordance with
the alteration.

“If, where any such alteration has been
made, the company at any time after the
date of the alteration, issues any copies of
the memorandum which are not in accord-
ance with the alteration, it shall be liable to
a fine not exceeding one pound for each
copy so issued, and every director, manager,
secretary or other officer of the company who
knowingly and wilfully authorises or permits
the issue. shall be liable to the like penalty.”

5.~—(1) Every company having more than fifty
members shall, unless the register of members is in such
a form as to constitute in itself an index, keep an index
of the names of the members of the company and shall,
within fourteen days .after the date on which any
alteration is made in the register of the members, make
any necessary alteration in the index.

(2) The index (which may be in the form of a card
index) shall in respect of each member contain a
sufficient indication to enable the account of that
member in the register to be readily found. :

(3) Subsection (1) of section thirty of the principal
Act (which relates to the inspection of the register of
members) shall have effect as if the index required to be
kept by this section were a part of the register of
members, and subsection (3) of the said section thirty
shall apply accordingly.

(4) If a company fails to comply with this section,
it shall be liable to a fine not exceeding five pounds for
every day during which the default continues, and every
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director, manager, secretary or other officer of the’

company who knowingly and wilfully authorises or
permits the default shall be liable to the like penalty.

Amendment 6. Section twenty-six of the principal Act (which
of s. 26 of relates to the annual list of the members of a company
principal  and the summary to be contained in that list) shall be
Act. amended as'follows :—

(a) In subsection (1) for the words ¢ make a list”
there shall be substituted the words ¢ make a
‘¢ return containing a list ’;

(b) in subsection (2) before the words ¢ must con-
tain” there shall be inserted the words < if .the
“ names therein are not arranged in alpha-
¢ betical order, must have annexed to it an
¢« index sufficient to enable the name of any
“ person in the list to be readily found.

“ The return must also state the address of the
“ registered office of the company” and the
words “ or stock ”” and the words “or amount
“ of stock ’’ shall be omitted therefrom and the
following shall be substituted for paragraph (1):

(1) all such particulars with respect to
the persons who at the date of the return
are the directors of the company as are
under section seventy-five of this Act
required to be contained with respect to
directors in the register of the directors of

a company ”’:

Provided that the inclusion in the annual
return of a statement as to the address.of the
registered office of the company shall not be
taken to be in satisfaction of the obligatien
of a company under section sixty-two of the
principal Act to give notice to the registrar of
companies of the situation of its registered
office and of any change therein;

(¢) in paragraph (m) of subsection (2) for the words
“ debt due from’ there shall be substituted the
words “ the indebtedness of ”’;

(d) the following shall be substituted for sub-
section (3) :—

“(3) Except where the company is a
private company, the annual return shall
include a written copy, certified by a director
or the manager or secretary of the company
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to be a true copy, of the last balance sheet
which has been audited by the company’s
auditors (including every document required
by law to be annexed thereto) together with
a copy of the report of the auditors thereon
(certified as aforesaid), and if any such balance
sheet is in a foreign language there shall also
be annexed to it a translation thereof in
English, certified in the prescribed manncr,to
be a correct translation :

Provided that, if the said last balance sheet
did not comply with the requirements of the
law as in force at the date of the audit
with respect to the form of balance sheets
there shall be made such additions to and
corrections in the said copy as would have
been required to be made in the said balance
sheet in order to make it comply with the said
requirements, and the fact that the said copy
has been so amended shall be stated thereon” ;

(e) in subsection (4) the words ¢ annual return
shall be substituted for the words ¢ above list
and summary,” the words ° fourteen days
shall be substituted for the words ‘seven
days,” and after the words ““signed by there
shall be inserted the words  a director or by ”’;

(f) in subsection (5) for the words “ and manager >
there shall be substituted the words ‘‘ manager,
secretary or other officer ”;

7.—(1) Every company not having a share capital
shall once at least in every calendar year make a return
stating—

(a) the address of the registered office of the

company ; ' '

(b) all such particulars with respect to the persons

who at the date of the return are the directors
of the company as are under section seventy-
five of the principal Act required to be contained
with respect to directors in the register of
directors of a company.

(2) There shall be annexed to the return a statement
containing particulars of the total amount of the

indebtedness of the company in respect of all mortgages
and charges which are required (or, in the case of a
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company registered in Scotland, which, if the company -

had been registered in England, would be required) to be
registered with the registrar of companies under the
principal Act. : :

(3) The inclusion in the return of a statement as
to the address of the registered office of the company
shall not be taken to be in satisfaction of the obligation
of the company under section sixty-two of the principal
Act to give notice to the registrar of companies of the
situation of its registered office and of any change therein.

(4) The return must be contained in a separate part
of the register of members and must be completed within
twenty-eight days after the first or only general meeting
in the year, and the company shall forthwith forward to
the registrar of companies a copy signed by a director or
by the manager or secretary of the company.

(5) Subsections (3) and (5) of section twentv-six
of the principal Act shall apply for the purposes of this
section as if they were herein re-enacted.

8.—(1) Notwithstanding anything in its articles, it
shall not be lawful for a company to register a transfer
of shares in or debentures of the, company unless a
proper instrument of transfer has been delivered to the
company :

Provided that nothing in this section shall prejudice
any power of the company to register as shareholder
or debenture holder any person to whom the right to
any shares in or debentures of the company has been
transmitted by operation of law.

(2) The production to a company of any docu-
ment which is by law sufficient evidence of probate of
the will, or letters of administration of the estate, of a
deceased person having been granted to some person
shall be accepted by the company, notwithstanding any-
thing in its articles, as sufficient evidence of the grant.

9, Section thirty of the principal Act (which relates
to the inspection of the register of members) shall be
amended as follows :—

(a) at the end of subsection (2) there shall be

inserted the following paragraph :—

“The company shall cause any copy so
required by any person to be sent to that
person within a period of ten days com-
mencing on the day next after the day on
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which the requirement is received by the
company ;

(b) the following shall be substituted for subsection

10.

“(3) If any inspection required under this
section is refused or if any copy required
under this section is not 'sent within .the
proper period, the company shall be liable
in respect of each offence to a fine not ex-
ceeding two pounds, and to a further fine
not exceeding two pounds for every day
during which the refusal or default continues,
and every director, manager, secretary or
other officer of the company who knowingly
and wilfully authorises or permits the refusal
or default shall be liable to the like penalty,
and the court may by order compel an
immediate inspection of the register or direct
that the copies required shall be sent to the
persons requiring them.”

(1) The following shall be substituted for

section thirty-four of the principal Act (which authorises
companies to keep colonial registers) :—

“(1) A company having a share ca,pité,l whose

objects comprise the transaction of business
in any part of His Majesty’s Dominions outside
Great Britain, the Channel Islands or the Isle
of Man may cause to be kept in any such part
of His Majesty’s Dominions in which it trans-
acts business a branch register of members
resident in that part (in this Act called a
¢ Dominion register ’).

“(2) The company shall give to the registrar of

companies notice of the situation of the office
where any Dominion register is kept and of any
change in its situation, and if it is discontinued
of its discontinuance, and any such notice shall
be given within fourteen days of the opening
of the office or of the change or discontinuance,
as the case may be.”

(2) For references to a colonial register wherever
they occur in the principal Act or in any articles registered

Aa
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before the commencement of this Act there shall be sub-
stituted references to a Dominian register.

(3) If a company makes default in complying with the
provisions of subsection (2) of the said section thirty-four
or of subsection (3) of section thirty-five of the principal
Act (which ‘enacts regulations as to colonial registers),
it shall be liable to a fine not exceeding five pounds for
every day during which the default continues, and every
director, manager, secretary or other officer of the
company who knowingly and wilfully authorises or
permits the default shall be liable to the like penalty.

(4) The particulars of the entries in the Dominion
register of a company shall, so far as they relate to
matters which are required to be stated in the annual
return to be made under section twenty-six of the principal
Act, be included in the annual return made next after
copies of those entries are received at the registered office
of the company.

(5) His Majesty may by Order in Council direct
that sections thirty-four, thirty-five.. and thirty-six of
the principal Act, including any efiactments for the
time being in force amending or substituted for those
sections, shall extend, with or without any exceptions,
adaptations or modifications specified in the Order, to
any territories under His Majesty’s protection to which
those sections cannot be extended under the Foreign
Jurisdiction Acts, 1890 and 1913.

His Majesty may by Order in Council revoke or
vary any Order made under this subsection. :

11.—(1) If by virtue of the law in force in any
part of His Majesty’s Dominions outside Great Britain
companies incorporated under that law have power to
keep in Great Britain branch registers of their members
resident in Great Britain, His Majesty riay by Order
in Council direct that sections thirty and thirty-two of
the principal Act shall, subject to any modifications and
adaptations specified in the Order, apply to and in
relation to any such branch registers kept in Great
Britain as they apply to and in relation to the registers
of companies within the meaning of the principal Act.

(2) For the purposes of this section, the expression
“ His Majesty’s Dominions *’ includes any territory which
is under His Majesty’s protection or in respect of which
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a mandate under the League of Nations has been
accepted by His Majesty.

12. Section forty-one of the principal Act (which
gives power to a company limited by shares to alter
.its share capital) shall be amended as follows :—

(a) in subsection (1) after the words * limited
by shares ” there shall be inserted the words
‘ or a company limited by guarantee and having

a share capital ”’;

(b) subsection (3) shall cease to have effect.

13. Subsection (2) of section forty-one of the
principal Act (which relates to the power of a company
to alter its share capital) shall be amended by leaving out
the words * with respect to sub-division of shares,”
and substituting the words ‘the company in general
meeting ”’ for the words * special resolution.’®

14. The following section shall be substituted for
section forty-two of the principal Act :—

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

(a) consolidated and divided its share
capital into shares of larger amount than its
existing shares; or

(b) converted any of its shares into stock;
or
(¢) re-converted stock into shares; or

(d) redeemed any redeemable preference
shares; or

(e) cancelled (otherwise than in connection
with a reduction of share capital under section
forty-six of this Act) any shares,

it shall within one month after so doing give
notice thereof to the registrar of companies
specifying, as the case may be, the shares
consolidated, divided, converted, redeemed or
cancelled, or the stock re-converted.

“(2) If a company makes default in complying with
the provisions of this section, it shall be liable
to a fine not exceeding five pounds for every
day during which the default continues, and
every director, manager, secretary or other
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officer of the company who knowingly and
wilfully authorises or permits the default shall
be liable to the like penalty.”

15, Section forty-four of the principal Act (which
provides for, the giving of notice of the increase of share
capital or of the members of a company) shall be
amepded as follows : —

’ (@) in subsection (1) the words “or in the case of a
“ gpecial resolution the confirmation> shall
cease to have effect ;

(b) after subsection (1) there shall be inserted the
following new subsection :—

“(1a) In the case of an increase of share
capital the notice to be given as aforesaid
shall include such particulars as may be
prescribed with respect to the classes of
shares affected and the conditions subject
to which the new shares have been or are to
be issued, and there shall be forwarded to
the registrar of companies together with the
potice a printed copy" of the resolution
authorising the increase’’ ;

(¢) in subsection (2) for the words ‘ and manager >
there shall be substituted the words * manager,
“ gecretary or other officer.”

16.—(1) Subject as hereinafter provided, it shall
not be lawful for a company to give, whether directly or
indirectly, and whether by means of a loan, guarantee,
the provision of security or otherwise, any financial
assistance for the purpose of or in connection with a
purchase made or to be made by any person of any
gshares in the company:

Provided that nothing in this section shall be taken

to prohibit— -

(a) where the lending of money is part of the
ordinary business of a company, the lending of
money by the company in the ordinary course
of its business;

(b) the provision by a company, in accordance with
any scheme for the time being in force, of
money for the purchase by trustees of fully-
paid shares in the company to be held by or
for the benefit of employees of the company,
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including any director holding a salaried
employment or office in the company;

(¢) the making by a company of loans to persons
bona fide in the employment of the company
with a view to enabling those persons to
ptirchase fully-paid shares in the company to
be held by themselves by way of beneficial
ownership. :

(2) Nothing in proviso (¢) to subsection (1) of this

section shall render lawful the making of a loan to a
person who is a director of the company.

(3) The aggregate amount of any outstanding loans
made under the authority of provisoes (b) and (c) to
subsection (1) of this section shall be shown as a separate
item in the balance sheet.

(4) If a company acts in contravention of the pro-
visions of this section, it shall be liable to a fine not
exceeding one hundred pounds, and every director,
manager, secretary or other officer of the company who
knowingly and wilfully authorises or permits the contra-
vention shall be liable to the like penalty.

17.—(1) If in the case of any company, the
share capital of which is divided into different classes
of shares, provision is made by the memorandum
or articles for authorising the variation of the rights
attached to any class of shares in the company,
subject to the consent of any specified proportion
of the holders of the issued shares of that -class
or the sanction of a resolution passed at a separate
meeting of the holders of those shares, and in pursuance
of the said provision the rights attached to any such
class of shares are at any time varied, the holders of not
less in the aggregate than fifteen per cent. of the issued
shares of that class, being persons who did not consent
to, or vote in favour of the resolution for, the variation,
may apply to the court to have the variation cancelled,
and, where any such application is made, the variation
shall not have effect unless and until it is confirmed by
the court. :

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

purpose.

(3) On any such application the court, after hearing
the applicant and any other persons who apply to the
court to be heard and appear to the court to be interested
in the application, may, if it is satisfied, having regard
to all the circumstances of the case, that the variation
would unfairly prejudice the shareholders of the class
represented by the applicant, disallow the variation and
shall, if not so satisfied, confirm the variation.

(4) The decision of the court on any such application
shall be final.

(5) The company shall within fifteen days after the
making of an order by the court on any such application
forward a copy of the order to the registrar of companies,
and, if the company fails to comply with this provision,
it shall be liable to a fine not exceeding five pounds for
every day during which the default continues, and every
director, manager, secretary or other officer of the
company who knowingly and wilfully authorises or
permits the default shall be liable tothe like penalty.

(6) The expression ¢ variation” in this séction
includes abrogation and the expression ‘ varied ’’ shall
be construed accordingly.

18.—(1) Subject to the provisions of this section, a
company limited by shares may, if so authorised by its
articles, issue preference shares which are, or at the
option of the.company are to be liable, to be redeemed :

Provided that—

() no such shares shall be redeemed except out
of profits of the company which would other-
wise be available for dividend or out of the
proceeds of a fresh issue of shares made
for the purposes of the redemption ;

(b) no such shares shall be redeemed unless they
are fully paid ;

(c) where any such shares are redeemed otherwise
than out of the proceeds of a fresh issue, there
shall out of profits which would otherwise
have been available for dividend be trans-
ferred to a reserve fund, to be called ¢ the
capital redemption reserve fund,” a sum
equal to the amount applied in redecming
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the shares, and the provisions of the principal

Act relating to the reduction of the share

capital of a company shall, except as herein-

after provided, apply as if the capital redemp-

tion reserve fund were paid up share capital
. of the company ;

(d) where any such shares are redeemed out of
the proceeds of a fresh issue, if a premjum
is payable on redemption, such premium shall
have been provided for out of the profits of
the company before the shares are redeemed.

(2) There shall be included in every balance sheet
of a company which has issued redeemable preference
shares a statement specifying what part of the issued
capital of the company consists of such shares and the
date on or before which those shares are, or are to be
liable, to be redeemed.

If a company fails to comply with the provisioens of
this subsection, it shall be liable to a fine not exceeding
one hundred pounds, and every director, manager, secre-
tary or other officer of the company who knowingly and
wilfully authorises or permits the default shall be liable
to the like penalty.

(3) Subject to the provisions of this section, the
redemption of preference shares thereunder may be
effected on such terms and in such manner as may be
provided by the articles of the company.

(4) Where in pursuance of this section a company
has redeemed or is about to redeem any preference
shares, it shall have power to issue shares up to the
nominal amount of the shares redeemed or to be
redeemed as if those shares had never been issued, and
accordingly the share capital of the company shall not
for the purposes of any enactments relating to stamp
duty be deemed to be increased by the issue of shares
in pursuance of this subsection :

Provided that, where new shares are issued before
the redemption of the old shares, the new shares shall not,
so far as relates to stamp duty, be deemed to have been
issued in pursuance of this subsection unless the old
shares are redeemed within one month after the issue of
the new shares.

(5) Where new shares have been issued in pur-
suance of the last foregoing subsection, the capital
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redemption reserve fund may, notwithstanding anything
in this section, be applied by the company, up to an
amount equal to the nominal-amount of the shares so
issued, in paying up unissued shares of the company to
be issued to members of the company as fully paid
bonus shares. .

19.—(1) The following section shall be substituted
for .section forty-eight of the principal Act (which
provides for the addition to the name of a company of
the words “ and reduced ) :—

*“ Where the court makes an order confirming
a reduction of the share capital of a company,
it may, if for any special reason it thinks proper
so to do, direct that the company shall, during
such period (commencing on or-at any time after
the date of the order) as is specified in the order,
add to its name as the last words thereof the words
‘and reduced,” and those words shall, until the
expiration of the period specified, be deemed
to be part of the name of the company.”

(2) Where an application has/been made to the'
court for the confirmation of a reduction of share capital
which involves either the diminution of any liability in
respect of unpaid share capital or the payment to any
shareholder of any paid-up share capital, the court may,
if having regard to any special circumstances of the case
it thinks proper so to do, direct that section forty-nine
of the principal Act (which makes provision with respect
to objections by creditors and the settlement of a list of
the objecting creditors in cases of reduction of capital),

. shall not, as regards any class or any classes of creditors,

Amendment
of 8. 62 of
principal
Act.

apply in relation to the reduction to which the applica-
tion relates, and, where the court so directs, the consent
of the creditors of that class or those classes to the
reduction shall not be required. -

(3) Section forty of the principal Act (which gives
power to return accumulated profits in reduction of
paid-up share capital), shall cease to have effect.

20. Section sixty-two of the principal Act (which
relates to the registered office of a company) shall be
amended as follows :—

(a) In subsection (1) after the word < ghall >’ there
shall be inserted the words ‘ as from the day
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“ on which it begins to carry on business or as
« from the twenty-eighth day after the date of
¢ its incorporation, whichever is the earlier” :

(b) In subsection (2) after the word ¢ given there
shall be inserted the words ¢ within twenty-
“ eight days after the date of the incorporation
“ of the company or of the change, as the case
“ may be”: '

(¢) The following shall be substituted for subsection
(3):—

“(3) If a company makes default in com-
plying with the requirements of this section,
it shall be liable to a fine not exceeding
five pounds for every day during which
the default continues, and every director,
manager, secretary or other officer of  the
company who knowingly and wilfully autho-
rises or permits the default shall be liable to
the like penalty.”

21. Section sixty-five of the principal Act (which Amendment
relates to the first statutory meeting of a company) shall of s. 65 of

be amended as follows :— gﬁcip&l

(a) For the words in subsection (1) from the
beginning thereof down to the words « hundred
and one” inclusive there shall be substituted
the words ‘ Every company limited by shares
“ and every company limited by guarantee
“ and having a share capital” :

(b) The following shall be substituted for sub-
section (10) :—

“ (10) Nothing in this section shall apply
to a private company ” :

(c) At the end of the section there shall be inserted
the following new subsection :

“ (11) In the event of any default in
complying with the provisions of this section,
every director of the company who is guilty
of or who knowingly and wilfully authorises
or permits the default shall be liable to a fine
not exceeding fifty pounds.”
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Amendment 22, Section sixty-six of the principal Act (which

of 8. 66 of provides for the convening of an extraordinary general

Iil;lzmlpal meeting on a requisition by eertain shareholders) shall
. be amended as follows :—

() In subsection (1) for the words ¢ the holders of
“ 'not less than one-tenth of the issued share
“ capital of the company upon which all calls or
“ other sums then due have been paid, forth-
“ with proceed ” there shall be substituted the
words ‘“ members of the company holding at
“ the date of the deposit of the requisition not
¢ less than one-tenth of such of the paid up
“ capital of the company as at the date of the
¢ deposit carries the right of voting at general
“ meetings of the company, or, in the case of a
¢ company not having a share capital, members
“ of the company representing not less than
“ one-tenth of the total voting rights of all the
“ members having at the said date a right to
“ vote at general meetings of the company
¢ forthwith proceed duly ”I.’: '

(b) The following shall be substituted for sub-
section (3) :—

“(3) If the directors do not within twenty-
one days from the date of the deposit of
the requisition proceed duly to convene a
meeting, the requisitionists, or any of them
representing more than one half of the total
voting rights of all of them, may themselves
convene a meeting, but any meeting so con-
vened shall not be held after the expiration
of three months from the said date * :

(c) Subsection (4) shall cease to have effect :

(d) At the end of subsection (5)  there shall be
inserted the following new subsections ;—

«(6) Any reasonable expenses incurred by
the requisitionists by reason of the failure of
the directors duly to convene a meeting shall be
repaid to the requisitionists by the company,
and any sum so repaid shall be retained by
the company out of any sums due or to
become due from the company by way of
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fees or other remuneration in respect of their

services to such of the directors as were in
default.

(7) For the purposes of this section, the

directors shall, in the case of a meeting at
“which a resolution is to be proposed as a
special resolution, be deemed not to have duly
convened the meeting if they do not give such
notice thereof as is required by section
sixty-nine of this Act.”

23. The following section shall be substituted for
section sixty-seven of the principal Act (which makes
provision with respect to meetings and votes) :—

“(1) The following provisions shall have
effect in so far as the articles of the company do
not make other provision in that behalf :—

>

(a) ameeting of a company, other than
a meeting for the passing of a special
resolution, may be called by seven days’
notice in writing ;

(0) notice of the meeting of a company
shall be served on every member of the
company in the manner in which notices
are required to be served by Table A in
the First Schedule to this Act, and for the
purpose of this provision the expression
‘Table A’ means that table as for the
time being in force;

(¢) two or more members holding not less
than one-tenth of the issued share capital or,
if the company has not a share capital, not
less than five per cent. in number of the
members of the company may call a
meeting ;

(d) in the case of a private company two
members and in the case of any other
company three members personally present
shall be a quorum ;

(e) any member elected by the members
pPresent at a meeting may be chairman
thereof ;

379

Amendment
of s. 67 of
principal
Act.



380 CH. 45. Companies Act, 1928. 18 & 19 GEo. 5.

(f) in the case of a company originally
having a share capital, every member shall
have one vote in—respect of each share or
each ten pounds of stock held by him, and
in any other case every member shall have
one vote.

(2) If for any reason it is impracticable to
call a meeting of a company in any manner in
which meetings of that company may be called or
to conduct the meeting of the company in manner
prescribed by the articles or this Act, the court,
either on the application of any director of the
company or of any member of the company who
would be entitled to vote at the meeting or of
its own motion, may order a meeting of the com-
pany to be called, held and conducted in such
manner as the court thinks fit, and where any
such order is made may give such ancillary or
consequential directions as it thinks expedient,
and any meeting called, held and conducted in
accordance with any such order shall for all pur-
poses be deemed to be a meéting of the company
duly called, held and conducted.”

Amendment 24, The following section shall be substituted for
of 5. 68 of section sixty-eight of the principal Act (which relates to
principal  the representation of companies at meetings of other
Act. companies of which they are members) :—

“(1) A corporation, whether a company
within the meaning of this Act or not, may—

(@) if it is a member of another corpora-
tion, being a company within the meaning
of this Act, by resolution of its directors
or other governing body authorise such
person as it thinks fit to act as its repre-
sentative at any meeting of the company
or at any meeting of any class of members
of the company ;

(b) if it is a creditor (including a holder
of debentures) of another corporation, being
a company within the meaning of this Act,
by resolution of its directors or other
governing body authorise such person as it
thinks fit to act as its representative at any
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meeting of any creditors of the company
held in pursuance of this Act or of any
rules made thereunder, or in pursuance of
the provisions contained in any debenture
or trust deed, as the case may be.

(2) A person authorised as aforesaid shall
be entitled to exercise the same powers on behalf
of the corporation which he represents as that
corporation could exercise if it were an individual
shareholder, creditor, or holder of debentures, of
that other company.”

25. Section sixty-nine of the principal Act (which Amendment
defines extraordinary resolutions and special resolutions) of s. 69 of

shall be amended as follows :— IX;ECiP“I
(1) In subsection (1) for the words  entitled to =~
vote as are present ”’ there shall be substituted

9

the words * as, being entitled so to do, vote:

(2) The following shall be substituted for subsec-
tion (2) :— _

“(2) A resolution shall be a special resolu-
tion when it has been passed by such a
majority as is required for the passing of an
extraordinary resolution and at a general
meeting of which not less than twenty-one
days’ notice, specifying the intention to
propose the resolution as a special resolution,
has been duly given :

Provided that, if all the members entitled to
attend and vote at any such meeting so agree,
a resolution may be proposed and passed as a
special resolution at a meeting of which less
than twenty-one days’ notice has been
given.”

(3) In subsection (3) the words ‘“or confirmed ”
shall cease to have effect.

(4) The following shall be substituted for subsec-
tion (4):—

“(4) At any meeting at which an extra-
ordinary resolution or a special resolution is
submitted to be passed a poll shall be taken
to be effectively demanded, if demanded—

(a) by such number of members for the
time being entitled under the articles to
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vote at the meeting as may be specified in
the articles, so, however, that it shall not
in any case be necessary for more than five
members to make the demand; or

(6) if no provision is made by the articles
with respect to the right to demand the
poll, by three members so entitled or by
one member or two members so entitled,
if that member holds or those two members
together hold not less than fifteen per cent.
of the paid up share capital of the company.

26. Section seventy of the principal Act (which
makes provision with respect to registration and copies
of special resolutions) shall be amended as follows : —

(@) The following shall be substituted for sub-
section (1) :— '

“(1) A printed copy of every special
resolution shall, within fifteen days after the
date of the passing thergof, be forwarded to
the registrar of companies and recorded by
him ” ;

(&) In subsection (2) for the word * confirmation”
there shall be substituted the word ¢ passing ”*;

{¢) In subsection (3) for the words ¢ a copy’ there
shall be substituted the words ‘“a printed
copy ’ and the words ‘“in print > shall be
omitted ;

(d) In subsection (4) the words ¢ printing or” and
the words ¢ or extraordinary ’ shall be omitted ;

(e) In subsection (5) the words “in print» sghall
be omitted ;

(f) In subsection (6) for the words “and manager ™
there shall be substituted the words  mana-
“ ger, secretary or other officer and every
“ liquidator ”’;

(g) The following new subsection shall be inserted
at the end of the section :—

“(7) This section shall have effect as if
references therein to a special resolution
included references to every resolution or
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agreement of any of the following classes, that
is to say :—

(i) Extraordinary resolutions ;

(ii) Resolutions which have been agreed
to by all the members of a company, but
which, if not so agreed to, would not have
been effective for their purpose unless (as
the case may be) they had been passéd
as special resolutions or as extraordinary
resolutions ;

(iii) Resolutions or agreements which
have been agreed to by all the members
of some class of shareholders but which,
if not so agreed to, would not have been
effective for their purpose unless they had
been passed by some particular majority
or otherwise in some particular manner,
and all resolutions or agreements which
effectively bind all the members of any
class of shareholders though not agreed to
by all those members ;

(iv) Resolutions requiring a company to
be wound up voluntarily, passed under
paragraph (1) of section one hundred and
eighty-two of this Act.”

27.—(1) The books containing the minutes of pro-
ceedings of any general meeting of a company held after
this Act comes into operation shall be kept at the regis-
tered office of the company, and shall during business
hours (subject to such reasonable restrictions as the
company may by its articles or in general meeting
impose, so that no less than two hours in each day be
allowed for inspection) be open to the inspection of any
member gratis.

(2) Any member shall be entitled to be furnished
within seven days after he has made a request in that
behalf to the company with a copy of any such minutes

as aforesaid at a charge not exceeding sixpence for every
hundred words.

(3) If any inspection required under this section is
refused or if any copy required under this section is not
sent within the proper time the company shall be liable
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in respect of each offence to a fine not excéeding two .
pounds and to a further fine not exceeding two pounds
for every day during which the refusal or default con--
tinues, and every director, manager, secretary, or other
officer of the company who knowingly and wilfully
authorises ‘or permits the refusal or default shall be
liable to the like penalty, and the court may by order
corpel an immediate inspection of the books in respect
of all proceedings of general meetings or direct that the
copies required shall be sent to the persons requiring
them. :

Appoint- 28.—(1) Every company registered after the com-

ments of mencement of this Act shall have at least two directors.

directors.” . . .
(2) This section shall not apply to a private company.,

Amendment, 29. Section seventy-two of the principal Act (which .
of 5. 720f enacts restrictions on the appointment or advertise-
principal  ment of directors) shall be amended as follows :—

Act.

(a) In subsection (1) after the words “on behalf of
the company > there shall be inserted the words
¢ or as proposed director of an intended com-
 pany in any prospectus issued in relation to
“ that intended company ” :

(b) The following shall be substituted for paragraph
(ii) of subsection (1) :—
¢(ii) either signed the memorandum for a
number of shares not less than his qualifica-
tion, if any, or taken from the company and
paid or agreed to pay for his qualification
shares, if any, or signed and filed with the
registrar an undertaking in writing to take
from the company and pay for his qualifica-
tion shares, if any, or made_and forwarded
to the registrar a statutory declaration to
the effect that a number of shares, not less
than his qualification, if any, are registered
in his name.”

(¢) The following subsections shall be substituted
for subsection (3) :—

“ (3) Where a person has signed and filed

such an undertaking, he shall, as regards

those shares, be in the same position as if
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he had signed the memorandum for that
number of shares.

(4) This section shall not apply to a com-
pany not having a share capital, to a private
company, nor to a company which was a

* private company before becoming a public
company, nor to a prospectus issued by or on
behalf of a company after the expiration, of
one year from the date on which the company
was entitled to commence business.”

30. Where after the commencement of this Act a
resolution is passéd at an adjourned meeting of—

(a) a company ;

(b) the holders of any class of shares in a company ;
(c) the directors of a company ;

(d) any creditors or contributories of a company ;

the resolution shall for all purposes be treated as having
been passed on the date on which it was in fact passed,
and shall not be deemed to have been passed on any
carlier date. ‘

31. The following shall be substituted for section
seventy-five of the principal Act (which provides for the
keeping of a register of the directors of a company) :—

“(1) Every company shall keep at its regis-
tered office a register of ‘its directors or managers
containing with respect to each of them the
following particulars, that is to say—

(@) in the case of an individual, his
present christian name and surname, any
former christian name or surname, his usual
residential address, his nationality, and, if
that nationality is not the nationality of
origin, his nationality of origin, and his
business occupation, if any, or, if he has no
business occupation but holds any other
directorship or directorships, particulars of
that directorship or of some one of those
directorships; and

(b) in the case of a corporation, its
ccf)ﬁrpora,te name and registered or principal
office.

B b
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(2) The company shall, within the periods
respectively mentioned _in this subsection, send
to the registrar of companies a return in the
prescribed form containing the particulars specified
in the said register and a notification in the pre-
scribed form of any change among itd directors
or in any of the particulars contained in the
register.

For the purposes of this section, the period
within which the said return is to be sent shall be
a period of fourteen days from the appointment
of the first directors of the company, and the
pericd within which the said notification of a
change is to be sent shall be fourteen days from

‘the happening thereof.

(3) The register to be kept under this section

. shall during business hours (subject tc such

reasonable restrictions as the company may by its
articles or in general meeting impose, so that not
less than two hours in each day be allowed for
inspection) be open to thei inspection of any:
member of the company without charge and of
any other person on payment of one shilling, or
such less sum as the company may prescribe, for
each inspection.

(4) If any inspection required under this
section is refused or if default is made in compli-
ance with the provisions of subsection (1) or
subsection (2) of this section, the company shall
be liable in respect of each offence to a fine not
exceeding five pounds for every day during which
the refusal or default continues, and every
director, manager, secretary or other officer of the
company who knowingly and wilfully authorises
or permits the refusal or default shall be liable to
the like penalty, and the court may by order
compel an immediate inspection of the register.

(5) In this section the expression ¢ director’
includes any person in accordance with whose
directions or instructions the directors of the
company are accustomed to act.”

32.—(1) Where a company allots or agrees to allot
any shares in or debentures of the company with a



1928. Companies Act, 1928. Cr. 45.

view to all or any of those shares or debentures
béing offered for sale to the public, any document
by which the offer for sale to the public is made
shall for all purposes be deemed to be a prospectus
issued by the company, and all enactments and rules
of law as to the contents of prospectuses and to liability
In respect of statements in and omissions from prospec-
tuses, or otherwise relating to prospectuses, shall, apply
and have effect accordingly, as if the shares or debentures
had been offered to the public for subscription and as
if persons accepting the offer in respect of any shares or
debentures were subscribers for those shares or deben-
tures, but without prejudice to the liability, if any, of
the persons by whom the offer is made, in respect of
mis-statements contained in the document or otherwise
in respect thereof.

(2) ‘For the purposes of this Act, it shall, unless
the contrary is proved, be evidence that an allotment of,
or an agreement to allot, shares or debentures was made
with a view to the shares or debentures being offered
for sale to the public if it is shown— :

(a) that an offer of the shares or debentures or of

any of them for sale to the public was made
within six months after the allotment or agree-
ment to allot; or

(b) that at the date when the offer was made the
whole consideration to be received by the
company in respect of the shares or debentures
had not been so received.

(3) Section eighty of the principal Act as applied
by this section shall have effect as though the persons
making the offer were persons named in a prospectus as
directors of a company, and section eighty-one of the
principal Act as applied by this section shall have effect
as if it required a prospectus to state in addition to
the matters specified in that section—

(a) the net amount of the consideration received
or to be received by the company in respect
of the shares or debentures to which the offer
relates; and

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

Bb 2
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(4) Where a person making an offer to which this
section relates is a company or_a firm, it shall be sufficient
if the document aforesaid is signed on behalf of the
company or firm by two directors of the company or
not less than half of the partners, as the case may be,
and any such director or partner may sign by his agent
authorised in writing,

" 83.—(1) Section eighty-one of the principal Act
(which prescribes the particulars which are to be stated
in a prospectus) shall be amended as follows :—

(i) The following shall be substituted for paragraph
(n) of subsection (1):—

‘“ (n) if the prospectus invites the public to
subscribe for shares in the company and the
share capital of the company is divided into
different classes of shares, the right of voting
at meetings of the company conferred by,
and the rights in respect of capital and divi-
dends attached to, the several classes of shares
respectively *’ : '

(ii) After paragraph (n) of subsection (1) there shall
be inserted the following paragraphs:—

“ (o) a report by the auditors of the com-
pany with respect to the profits of the
company in respect of each of the three
financial years immediately preceding the
issue of the prospectus, and the rates of the
dividends, if any, paid by the company in
respect of each class of sharesin the company
_in respect of eaoch of the said three years,
together with particulars of each such class
of shares on which such dividends have been
paid, and particulars of the cases in which no
dividends have been paid ir respect of any
class of shares in respect of any of those
years, and if no accounts have been made
up in respect of any part of the period of
three years ending on a date three months
before the issue of the prospectus, a statement
of that fact:

(p) if the proceeds, or any part of the
proceeds, of the issue of the shares or deben-
tures are or is to be applied directly or indi-
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rectly in the purchase of any business, the
contents of a report made by accountants
who shall be named in the prospectus upon
the profits of the business in respect of each
of the three financial years immediately
.preceding the issue of the prospectus ” :

(iii) The following shall be inserted at the end of
subsection (1):—

®
[

“ Provided that, in the case of a company
which has been carrying on business, or of a
business which has been carried on, for less
than three years the prospectus shall state
how long the business of the company, or
the business to be acquired, as the case may
be, has been carried on, and where the
accounts of any such company or business have
only been made up in respect of two years
or one year, paragraphs (o) and (p) of this
subsection shall have effect as if references
to two years or one year, as the case may
be, were substituted for references to three
years”’ :

(iv) After subsection (5) there shall be inserted the
following subsection :—

(5a) It shall not be lawful to issue any
form of application for shares in or debentures
of a company unless the form is issued with
a prospectus which complies with the require-
ments of this section:

Provided that this subsection shall not
apply if it is shown that the form of applica-
tion was issued either—

(a) in connection with a boni fide
invitation to a person to enter into an
underwriting agreement with respect to
the shares or debentures; or

(b) in relation to the shares in or deben-

tures of a company where there is no offer
to the public:

If any person acts in contravention of the
provisions of this subsection, he shall be liable,
without prejudice to any other liability, to a
fine not exceeding five hundred pounds:

389
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(v) Subsection (6) shall be amended as follows :—

(a) For the words *mnon-compliance with
any,” there shall "be substituted the words
“ non-compliance with or contravention of
¢ any ,7;

(b) In paragraph (b), after the words “ non-
“ compliance,” there shall be inserted the
words “ or contravention >’ ;

(c) At the end of paragraph (b) there shall
be inserted the following words: * or, if the
“ non-compliance or contravention was in
 respect of matters which in the opinion
“ of the court dealing with the case were
“ immaterial or was otherwise such as ought,
“ in the opinion of that court, having regard
“ to all the circumstances of the case, reason-
“ ably to be excused ” : )

(vi) The following shall be substituted for sub-
gection (7):—

(7) This section shali nov appiy to the 1ssue
to existing members or debenture holders of
a company of a prospectus or form of
application relating to shares in or debentures
of the company, whether an applicant for
shares or debentures will or will not have the
right to renounce in favour of other persons,
but subject as aforesaid this section shall
apply to a prospectus or a form of application,
whether issued -on or with reference to the
formation of a company or subsequently.

(2) The expression “ financial year ” in paragraphs
(0) and (p) directed by this section to be inserted in sub-
section (1) of the said section eighty-one means the year
in respect of which the accounts of the company or
of the business, as the case may be, are made up, and
where by reason of any alteration of the date on which
the financial year of the company or business terminates
the accounts of the company or business have been
made up for a period greater or less than a year, that
greater or less period shall for the purpose of the said
paragraphs be deemed to be a financial year.

i
.



1928, Companies Act, 1928. Ch. 45.

34. Subsection (8) of section eighty-one of the
principal Act shall have effect as if for the words “ one
year ’ there were substituted the words * two years.”

35.—(1) The words ‘‘the minimum subscription
‘““ on which the directors may proceed to allotment and ”
in paragraph (d) of subsection (1) of section eighty-one
. of the principal Act (which prescribes the particulars
which are required to be stated in a prospectus) shall
cease to have effect, and the following new paragifaph
shall be inserted in the said subsection (1) after para-
graphj(c) :—

“ (cc) where shares are offered to the public

for subscription, particulars as to—

(A) the minimum amount which, in the
opinion of the directors, must be raised by
the issue of those shares in order to provide
~the sums (or if any part thereof is ,to be
defrayed in any other manner the balance of
the sums) required to be provided in respect
of each of the following matters :—

(i) the purchase price of any property pur-
chased or to be purchased which is to
be defrayed in whole or in part out of
the proceeds of the issue;

(ii) any preliminary expenses payable by
the company, and any commission so
payable to any person in consideration
of his agreeing to subscribe for, or of
his procuring or agreeing to procure
subscriptions for, any shares in the
company ;

(iii) the repayment of any moneys borrowed
by the company in respect of any of
the foregoing matters;

(iv) working capital ; and

(B) the amounts to be provided in respect
of the matters aforesaid otherwise than out of

the proceeds of the issue and the sources out of
which those amounts are to be provided ; and ™

(2) The following shall be substituted for sub-
sections (1) and (2) of section eighty-five of the principal
Act (which prohibits an allotment of share capital in
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certain cases unless certain conditions have  been
complied with) :—

“(1) No allotment shall be madec of any share
capital of a company offered to the public for
subscription unless the amount stated in the
prospectus as the minimum amount ‘which, in
the opinion of the directors, must be raised by the
issue of share capital in order to provide for the
matters specified in paragraph (cc) of subsection (1)
of section eighty-one of this Act has been sub-
scribed, and the sum payable on application for
the amount so stated has been paid to and received
by the company.

For the purposes of this subsection, a sum
‘gshall be deemed to have been paid to and received
by the company if a cheque for that sum has
been received in good faith by the company
and the directors of the company have no

reason for suspecting that the cheque will not
be paid.

(2) The amount so stated in the prospectus'
shall be reckoned exclusively of any amount pay-
able otherwise than in cash and is in this Act
referred to as ¢ the minimum subscription *.”

(3) Subsection (7) of scction eighty-five of the
principal Act shall cease to have effect, and in para-
graph (a) of subsection (1) of section eighty-seven of
the said Act before the word ¢shares” there shall be
inserted the words ““in a case where any shares of
“ the company have been offered to the public for
“ gubscription.”

36.—(1) A company having a share capital which
does not issue a prospectus on or with reference to its
formation, or which has issued such a prospectus but
has not proceeded to allot any of the shares offered to
the public for subscription, shall not allot any of its
shares or debentures unless at least three days before
the first allotment of either shares or debentures there
has been filed with the regisf:ra,r of companies a state-
ment in lieu of prospectus signed by every person who
is named therein as a director or a proposed director
of the company or by his agent authorised in writing
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in a form containing the particulars set out in Part I.
of the First Schedule to this Act.

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

(3) If ,a company acts in contravention of this
section, the company and every director of the com-
pany who knowingly authorises or permits the contra-
vention shall be liable to a fine not exceeding bme
hundred pounds.

(4) Section eighty-six of the principal Act (which
contains provisions as to allotments of shares in con-
travention of the provisions of section eighty-five of that
Act) shall apply to an allotment of shares in contra-
vention of this section as it applies to an allotment in
contravention of the said section eighty-five.

37.—(1) Subject as hereinafter provided, it shall be
lawful for a company to issue shares in the company of
a class already issued at a discount : ‘

Provided that—

(@) the issue of the shares at a discount must be
authorised by resolution passed in general
meeting of the company, and must be
sanctioned by the court ;

(b) the resolution must specify the maximum rate
of discount at which the shares are to be
issued; )

(c) not less than one year must at the date of
the issue have elapsed since the date on which
the company was entitled to commence
business;

(d) the shares to be issued at a discount must be
issued within one month after the date on
which the issue is sanctioned by the court or
vsﬁthin such extended time as the court may
allow.

(2) Where a company has passed a resolution autho-
rising the issue of shares at a discount, it may apply to
the court for an order sanctioning the issue, and on any
such application the court, if, having regard to all the
circumstances of the case, it thinks proper so to do, may
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make an order sanctioning the issue on such terms and,
conditions as it thinks fit.

(3) The summary'requiréd by section twenty-six of
the principal Act, every prospectus relating to the issue
of the shares and every balance sheet issued by the
company subsequently to the issue of the shares must
contain particulars of the discount allowed on the issue
of the shares or of so much of that discount as has not
been written off at the date of the making or issue of
the document in question.

If a company makes default in complying with the
requirements of this subsection, the company and every
director, manager, secretary or other officer of the
company who knowingly and wilfully authorises or
permits the default shall be ljable to a fine of
five pounds for every day during which the default
continues.

Amendment 38. Section eighty-nine of the principal Act shall
ofs. 89 of be amended as follows:—
%‘égclpal (@) There shall be inserted at the end of subsec-
' tion (1) of section eighty-nine of the principal
Act the words— )

“(¢) Not in any case in excess of ten per
cent. of the price at which the shares are
issued; and provided that the number of
shares which persons have agreed for a com-
mission to subscribe absolutely is disclosed in
- the manner provided in this subsection.”

(b) In paragraph (b) of subsection (1) after the word
““filed” there shall be inserted the words
“ before the payment of the commission *’ ;

(¢) At the end of the section there shall be added
the following new subsection :—

“(4) If default is made in complying with
the provisions of this section relating to the
filing: with the registrar of the statement in
the prescribed form, the company and every
director, manager, secretary or other officer
of the company who knowingly and wilfully
authorises or permits the default shall be
liable to a fine not exceeding twenty-five
pounds.”
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39.—(1) Every company shall cause to be kept Accounts.

proper books of account with respect to—

(a) all sums of money received and expended by
the company and the matters in respect of
which the receipt and expenditure takes place;

(b) all sales and purchases of goods by the company ;
{c) the assets and liabilities of the company.

(2) The books of account shall be kept at the
registered office of the company or at such other place
as the directors think fit, and shall at all times be open
to inspection by the directors. '

(3) The directors of every company shall at some
date not later than eighteen months after the incorpora-
tion of the company and subsequently once at least in
every calendar year lay before the company in general
meeting a profit and loss account or, in the case of
a company not trading for profit, an income .and
expenditure account for the period, in the case of the
first account, since the incorporation of the company,
and, in any other case, since the preceding account,
made up to a date not earlier than the date of the
meeting by more than nine months, or, in the case of
a company carrying on business or having interests
_ abroad, by more than twelve months:

Provided that the Board of Trade, if for any special
reason they think fit so to do, may, in the case of any
company, extend the period of eighteen months afore-
said, and in the case of any company and with respect
to any year extend the periods of nine and twelve months
aforesaid.

(4) The directors shall cause to be made out in every
calendar year, and to be laid before the company in
general meeting, a balance sheet as at the date to which
the profit and loss account, or the income and expenditure
account, as the case may be, is made up, and there shall
be attached to every such balance sheet a report by the
directors with respect to the state of the company’s
affairs, the amount, if any, which they recommend should
be paid by way of dividend, and the amount, if any,
which they propose to carry to the reserve fund, general
reserve or reserve account shown specifically on the

t

.



396

Cx. 45. Companies Act, 1928. 18 & 19 GEo. 5.

balance sheet, or to a reserve fund, general reserve or '
reserve account to be shown specifically on a subsequent
balance sheet.

(5) If any person being a director of a company—

(a) fails to take all reasonable steps.to secure
compliance by the company with the require-
ments of subsection (1) or subsection (2) of
this section, or has by his own wilful act
been the cause of any default by the company
under either of the said subsections; or

(b) fails to take all reasonable steps to comply
with the provisions of subsection (3) or sub-
section (4) of this section;

he shall, in respect of each offence, be liable on
summary conviction to imprisonment for a term not
exceeding six months or to a fine not exceeding two
hundred pounds:

Provided that a person shall not be sentenced to
imprisonment for an offence under this section unless in
the opinion of the court dealing”with the case, the
offence was committed wilfully.

(6) Section one hundred and thirteen of the principal

Act (which relates to the powers and duties of auditors)

shall be amended as follows :—

(@) In subsection (2) for the word ¢ shareholders”
there shall be substituted the word ¢ members >’ ;

(b) For the word * shareholder ™ wherever it occurs
in subsection (3) there shall be substituted the
word ‘“ member ”’;

(¢) In subsection (3) -after the word ¢ furnished’
there shall be inserted the words ‘ within seven
“ days after he has made a -request in that
“ behalf to the company,” and at the end of
the said subsection (3) there shall be added
the words ¢ and if the company makes default
¢ in furnishing such a copy to any member
“ who demands it and tenders to the company
“ the amount of the proper charge therefor,
“ the company and every director, manager,
“ secretary or other officer of the company
“ who knowingly and wilfully authorises or
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¢ permits the default shall be liable to a fine
¢ not exceeding five pounds for every day
¢ during which the default continues ’;

(d) In subsection (3) the words “or there shall be
“ inserted at the foot of the balance sheet a
¢ reference to the report  shall be omitted ;

»

o«

(e) Subsection (3) shall, so far as relates to com-
panies other than private companies, have effect
as if the following were substituted for the
second paragraph thereof :—

“A copy of every balance sheet (including
every document required by law to be annexed
thereto) which is to be laid before the company in
general meeting, together with a copy of the
auditors’ report, shall, not less than seven days
before the date of the meeting, be sent to all persons
entitled to receive notices of general meetings of
the company, and if the company makes default
in complying with the foregoing requirement, the
company and every director, manager, secretary
or other officer of the company who knowingly
and wilfully authorises or permits the default,
shall be liable to a fine not exceeding twenty
pounds.”

(f) In subsection (4) the word *either” and the
words “or containing such reference to that
‘ report as is required by this section’’ shall
be omitted.

40.—(1) Every balance sheet of a company shall
contain a summary of the authorised share capital and
of the issued share capital of the company, its liabilities
and its assets, together with such particulars as are
necessary to disclose the general nature of the liabilities
and the assets of the company and to distinguish between
the amounts respectively of the fixed assets and of the
floating assets, and shall state how the values of the fixed
assets have been arrived at.

(2) There shall be stated under separate headings in
the balance sheet, so far as they are not written off—

(a) the preliminary expenses of the company ; and

Form of
balance
sheet.
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(b) any expenses incurred in connection with any
issue of share capital er debentures; and

(c) if it is shown as a separate item in or is other-
wise ascertainable from the books of the
company, or from any contract for the sale or
purchase of any property to be acquired by the
company, or from any documents in the posses-
sion of the company relating to the stamp duty
payable in respect of any such contract or the
conveyance of any such property, the amount
of the goodwill and of any patents and trade-
marks as so shown or ascertained.

(3) Where any liability of the eompany is secured
otherwise than by operation of law on any assets of the
company, the balance sheet shall include a statement
that that liability is so secured, but it shall not be
necessary to specify in the balance sheet the assets on
which the liability is secured.

(4) Where any of the assets of a company consist:
of shares in, or amounts owing (whether on account of
any loan or otherwise) from a subsidiary company or
subsidiary companies, the aggregate amount of those
assets, distinguishing shares and indebtedness, shall be
set out in the balance sheet of the first-mentioned com-
pany separately from all its other assets, and where a
company is indebted (whether on account of any loan
or otherwisé) to a subsidiary company or subsidiary
companies, the aggregate amount of that indebtedness
shall be set out in the balance sheet of such company
separately from all its other liabilities.

(5) Where a company (in this subsection referred
to as ‘“the holding company”) holds shares either
directly or through a nominee in a subsidiary company
or in two or more subsidiary companies, there shall be
annexed to the balance sheet of the holding company a
statement, signed by the persons by whom in pursuance
of section one hundred and thirteen of the principal Act
the balance sheet is signed, stating how the profits and
losses of the subsidiary company, or, where there are
two or more subsidiary companies, the aggregate profits
and losses of those companies, have (so far as they

. concern the holding company) been dealt with in, or for
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the purposes of, the accounts of the holding company,
and in particular how, and to what extent,—

(i) provision has been made for the losses of any
subsidiary company either in the accounts of
that company or of the holding company, or
of both; and

(ii) losses of any subsidiary company have been
taken into account by the directors of the
holding company in arriving at the profits and
losses of that company as disclosed in its
accounts: And if in the case of a subsidiary
company the report made by the auditors of
the company under subsection (2) of section
one hundred and thirteen of the principal Act
on the balance sheet of the company does not
state without qualification that the audifors
have obtained all the information and explana-
tions they have required and that the balance
sheet is properly drawn up so as to exhibit a
true and correct view of the state of the com-
pany’s affairs according to the best of their
information and the explanations given to them
and as shown by the books of the company, the
statement which is to be annexed as aforesaid
to the balance sheet of the holding company
shall contain particulars of the manner in which
the report is qualified :

Provided that it shall not be necessary to specify in
any such statement the actual amount of the profits or
losses of any subsidiary company, or the actual amount
of any part of any such profits or losses which has
been dealt with in any particular manner.

For the purposes of this subsection, the profits or
losses of a subsidiary company mean the profits or
losses shown in any accounts of the subsidiary company
made up to a date within the period to which the
accounts of the holding company relate, or, if there are
no such accounts of the subsidiary company available
at the time when the accounts of the holding company
are made up, the profits or losses shown in the last
previous accounts of the subsidiary company which
became available within that period.
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If for any reason the directors of the holding "
company are unable to obtain such information as is
necessary for the preparation of the statement aforesaid,
the directors who sign the balance sheet shall so report
in writing and their report shall be annexed to the
balance sheet in lieu of the statement. -

(6) Where the assets of a company consist in whole
o:-in part of shares in another company (whether held
directly or through a nominee and whether that other

. company is a company within the meaning of the

principal Act or not) and—

(i) the amount of the shares so held is at the
time when the accounts of the holding company
are made up more than fifty per cent. of the
issued share capital of that other company or
such as to entitle the company to more than
fifty per cent. of the voting power in that other
company ; or

(ii) the company has power (not being power vested

in it by virtue only of the provisions of .a

~ debenture trust deed or by virtue of shares

issued to it for the purpose in pursuance of

such provisions) directly or indirectly to appoint

the majority of the directors or persons occu-

pying the position of director, by whatever
name called in that other company,

that other company shall be deemed to be a subsidiary
company for the purposes of this section, and the
expression ¢ subsidiary company ” in this section means
a company in the case of which the conditions of this
subsection are satisfied.

Where a company the ordinary business of which
includes the lending of money holds shares in another
company as security only, no account shall for the
purpose of determining under this subsection whether
that other company isa subsidiary company be taken of
the shares so held.

41.—(1) Any member of a company whether he is
or is not entitled to have sent to him copies of the com-
pany’s balance sheets and any holder of debentures of a
company, shall be entitled to be furnished gratis on
demand with a copy of the last balance sheet of the
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company (including every document required by law to balance
be annexed thereto), together with a copy of the report sheets and

of the company’s auditors on the balance sheet. Egpm'f's of
rectors

(2) If, where any person makes a demand for a and audi-
document’ with which he is by virtue of this section "™
entitled to be furnished, the company fails to comply
'with the demand within seven days rafter the making
thereof, the company, and every director, manager,
secretary and other officer of the company who is
‘knowingly a party to the default, shall be liable to a
fine not exceeding five pounds for every day during
which the default continues unless it is proved that that
person has already made a demand for and been furnished
with a copy of the document.

(3) This section shall not apply to a private
company.

49, Section ninety-two of the principal Act (which Amendment
limits the time for the issue of certificates of shares, of 8. 92 of
ete.) shall be amended as follows :— principal

Act,
(1) For the words ‘‘ and within two months after
the registration of a transfer of any such shares,
debentures or debenture stock > there shall be
substituted the words * and within two months
after the date on which a transfer of any such
shares, debentures or debenture stock (being a
transfer duly stamped and otherwise valid, but
not including such a transfer as the company is
for any reason entitled to refuse to register and
does not register) is lodged with the company ** ;

(2) After subsection (1) there shall be inserted the
following subsection :—

“(1a) If a company refuses to register a
transfer of any shares, debentures or deben-
ture stock, the company shall, within two
months after the date on which the transfer
was lodged with the company, send to the
transferee notice of the refusal.”

(3) After subsection (2) there shall be inserted the
following new subsection :—

“(3) If any company on whom a notice
has been served requiring the company ta

Ce
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'

make good any default in complying with

the provisions of subsection (1) of this section
fails to make good the default within ten
days after the service of the notice, the court
may, on the application of the person entitled
to have the certificates or the ‘debentures
delivered to him, make an order directing the
company and any officer of the company to
make good the default within such time as
may be specified in the order, and any such
order may provide that all costs of and inci-
dental to the application shall be borne by
the company or by any officer of the company
responsible for the default.”

43.—(1) Section ninety-three of the principal Act
ments as to (which provides for the registration of mortgages and
registration charges created by companies registered in England)
shall be amended as follows :—

(a) In subsection (1) after paragraph (f) there shall

be inserted the following paragraphs :—

\

‘“(9) a mortgage or charge on calls made
but not paid ;

(k) a mortgage or charge on a ship or any
share in a ship ;

(¢) a mortgage or charge on goodwill, on
any patent or licence under a patent, on any

‘trademark or on any copyright or licence

under a copyright ” ;

(b) in subsection (1) after proviso (ii) there shall be

inserted the following new proviso :—

¢ (iia) where a mortgage or charge com-
prises property situate in Scotland or

Northern Ireland and regiStration is neces-

sary to make the mortgage or charge valid
or effectual according to the law of Scotland
or Northern Ireland, as the case may be, the
delivery to and the receipt by the registrar
of a copy verified in the prescribed manner of
the instrument by which the mortgage or
charge is created or evidenced, together with
a certificate in the prescribed form stating
that the mortgage or charge was presented
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for registration in Scotland or Northern
Ireland, as the case may be, on the date on
which it was so presented shall, for the
purposes of this section, have the same effect
as the delivery and receipt of the instrument
.itself ; and™”

(c) After subsection (1) there shall be inserted the
following new subsection :—

“ (1a) Where a company registered in
England acquires any property which is
subject to a mortgage or charge of any
such kind as would, if it had been created by
the company after the acquisition of the
property, have been required to be registered
under this section, the company shall cause
the prescribed particulars of the mortgage
or charge, together with a copy (certified
in the prescribed manner to be a correct
copy) of the instrument, if any, by which
the mortgage or charge was created or is
evidenced, to be delivered to the registrar
of companies for registration in manner re-
quired by this Act within twenty-one days
after the date on which the acquisition is com-
pleted, and if the company makes default in
complying with this provision it shall be
liable to a fine of fifty pounds in respect of
each day during which the default continues,
and every director, manager, secretary or
other officer of the company who knowingly
and wilfully authorises or permits the default
shall be liable to the like penalty * :

Provided that, if the property is situate,
and the mortgage or charge was created out-
side Great Britain, twenty-one days after the
date on which the copy of the instrument
could in due course of post, and if dispatched
with due diligence have been received in the
United Kingdom, shall’ be substituted for
twenty-one days after the completion of the
acquisition as the time within which the par-
ticulars and the copy of the instrument are to
be delivered to the registrar.

Cec 2
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(d) The said section shall extend to mortgages or
charges on property in England created, and
mortgages or charges on property in England
acquired, after the commencement of this Act by
a company incorporated outside England which
has an established place of business in
England.

. - (2) Paragraphs (@) and (c) of subsection (1) of this
section shall respectively have effect only in relation to
mortgages or charges created, or property acquired, after
the commencement of this Act, but it shall be the duty
of a company (including a company incorporated, whether
under the principal Act or otherwise, outside England
which has an established place of business in England)
within six months after the commencement of this
Act to send to the registrar of companies for regis-
tration the prescribed particulars of any mortgage or
charge created by the company before the date of the
commencement of this Act and remaining unsatisfied
at that date, or of any mortgage or charge to which
any property acquired by the company before the com-
mencement of this Act is subjecﬂ, which would, under
the provisions of this section, have been required to be
registered if it had been created or the property had
been acquired after the commencement of this Act, and
the registrar shall, on payment of the prescribed fee,
enter those particulars on the register kept in pursuance
of the said section ninety-three.

If the company fails to comply with the require-
ments of this subsection, the company and every director,
manager, secretary or other officer of the company, 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,
but the failure of the company shall not prejudice any
rights which any person in whose favour the mortgage
or charge was made may have thereunder,

Section ninety-six. of the principal Act (which
provides for the rectification of the register of mortgages)
shall apply in the case of a mortgage or charge required
to be registered by this subsection as it applies to a
mortgage or charge required to be registered by section
ninety-three of the principal Act.
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(3) Section two hundred and twelve of the principal
Act (which relates to the effect of a floating charge)
shall have effect as though six months were therein
substituted for three months. :

44, For section ninety-five of the principal Act
(which relates to the filing of accounts of receivers and
managers) there shall be substituted the following
section :—

“ (1) Every receiver or manager of the
property of a company who has been appointed
under the powers contained in any instrument
shall, within one month or such longer period as the
registrar of companies may allow after the expira-
tion of the period of six months from the date of
his appointment and of every subsequent period of
six months and within one month after he ceases
to act as receiver or manager, file with the
registrar of companies an abstract in the pre-
scribed form showing his receipts and his payments
during that period of six months, or, where he
ceases to act as aforesaid, during the period from
the end of the period to which the last preceding
abstract related up to the date of his so ceasing,
and the aggregate amount of his receipts and of his
payments during all preceding periods, since his
appointment, and shall also, on ceasing to act as
receiver or manager, file with the registrar notice
to that effect, and the registrar shall enter the
notice in the register of mortgages and charges.

(2) Every receiver or manager who makes
default in complying with the provisions of this
section shall be liable to a fine not exceeding five
pounds for every day during which the default
continues.”

45.—(1) If on an application made to the court by
the liquidator of a company it appears to the court that
any receiver or manager of the property of the company
who has been appointed under the powers contained in
any instrument has, after being required at any time by
the liquidator so to do, failed to render proper accounts
of his receipts and payments and to pay over to
the liquidator, the amount properly payable to him, the
court may make an order directing the receiver or
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manager to make good the default within such time
as may be specified in the order.

(2) The court may, on an application made to the
court by the liquidator of a.company, by order fix the
amount to be paid by way of remuneration to any
person who, under the powers.contained in any instru-
ment, has been appointed as réceiver or manager of the
property of the company, and may from time to time,
on an application made either by the liquidator or by
the receiver or manager, vary or amend any order so
made.

486. Section one hundred and two of the principal
Act (which confers on debenture holders the right to
inspect the register of debenture holders and of requiring
copies of the trust deed) shall be amended as follows :—

(@) For the words ‘with the articles” there shall
be substituted the words ¢ with the provisions
“ contained in the articles or in the debentures
“ or, in the case of debenture stock, in the
¢ stock certificates, or in ‘the trust deed or other
¢ document securing the debentures or deben-
“ ture stock,” and for the words “ specified in
the articles” there shall be substituted the
words ‘¢ therein specified * ; '

(b) At the end of subsection (3) there shall be
inserted the words ‘“and the court may by
¢ order compel an immediate inspection of the
“ register or direct that the copies required
“ ghall be sent to the persons requiring them.”

47.—(1) Section one hundred and four of the
principal Act (which gives power to re-issue redeemed
debentures in certain cases) shall have effect as though
the following subsections were substituted for sub-
sections (1) and (2) thereof :— .

“ (1) Where either before or after the passing of this
Act a company has redeemed any debentures
previously issued, the company, unless any
provision to the contrary, whether express or
implied, is contained in the articles or in
any contract entered into by the company,
or unless the company has, by passing a reso-
lution to that effect or by some other act,
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manifested - its -intention that the debentures
.shall be cancelled, shall have, 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 on such a re-issue the person
entitled to the debentures shall have, and shail
be deemed ‘always to have had, the same
priorities as if the debentures had never-heen
redeemed :

(2) Where a company has power to re-issue deben-
tures which have been redeemed, particulars
with respect to the debentures which can be so
re-issued shall be included in the balance sheet
of the company.”

(2) Subsection (5) of the said section one hundred
and four from the words “ or (b) any power” to the end
thereof shall be repealed.

(3) Where any debentures which have been redeemed
before the date of the commencement of this Act are
re-issued subsequently to that date, the re-issue of the
debentures shall not prejudice any right or priority which
any person would, if this section had not passed, have
had under or by virtue of any mortgage or charge created
before the date of the commencement of this Act.

. 48.—(1) Section one hundred and nine of the
principal Act (which relates to the investigation of the
affairs of companies by Board of Trade inspectors) shall
be amended as follows :—

(a) In subsection (2) after the word ¢ security >’ there
shall be inserted the words * (to an amount not
¢« exceeding one hundred pounds)” :

(b) The following subsection shall be substituted
for subsection (5):—

“(5) If any officer or agent of the company
refuses to produce to the inspectors any book
or document which it is his duty under this
section so to produce, or refuses to answer
any question which is put to him by the
inspectors with respect to the affairs of the
company, the inspectors may certify the
refusal under their hand to the court, and
the court may thereupon enquire into the
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case, and after hearing any witnesses who
may be produced against or on behalf of the
alleged offender and after hearing any state-
ment which may be offered in defence,
punish the offender in like manner as if he
had been guilty of contempt of the eourt’:

(¢) Subsection (7) shall cease to have effect :
<d There shall be added to the section the following

new subsections :—

“(7) If from the report it appears to the
Board of Trade that any person has been
guilty of any offence in relation to the com-
pany for which he is criminally liable and
that the case is one in which the prosecution
ought to be undertaken by the Director of
Public Prosecutions, the Board shall refer the
matter to him. :

(8) If, where any matter is referred to the
Director of Public Prosecutions under this
section, he considers thatithe case is one in
which a prosecution ought to be instituted
and, further, that it is desirable in the public
interest that the proceedings in the prosecution
should be conducted by him, he shall institute
proceedings accordingly, and it shall be the
duty of all officers and agents of the company,
past and present (other than the defendant in
the proceedings), to give-to him all assistance
in connection with the prosecution which they
are reasonably able to give.

For the purposes of this subsection, the
expression “agents” in relation to a company
shall be deemed to include the bankers and
solicitors of the company and any persons
employed by the company as auditors,
whether those persons are or are not officers
of the company.

(9) The expenses' of and incidental to an
investigation under this section (in this sub-
section referred to as ‘‘ the expenses »’) shall
be defrayed as follows :—

(a) Where as a result of the investigation
a prosecution is instituted by the Director
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of Public Prosecutions, the expenses shall
be defrayed by the Board of Trade :

(b) In any other case the expenses shall
be defrayed by the company unless the
Board of Trade think proper to direct, as
the Board are hereby authorised to do,
that they shall either be paid by the
applicants or in part by the company ahd
in part by the applicants :

Provided that—

(i) if the company fails to pay the
whole or any part of the sum which
it is liable to pay under this sub-
section, the applicants shall make
good the deficiency up to the amount
by which the security given by them
under this section exceeds the amount
(if any) which they have wunder
this subsection been directed by
the Board to pay; and

(ii) any balance of the expenses
not defrayed either by the company
or the applicants shall be defrayed
by the Board.”

(2) Subsection (3) of section thirteen of the Economy
(Miscellaneous Provisions) Act, 1926 (which provides
for the issue out of the Bankruptcy and Companies
Winding-up (Fees) Account of sums towards meeting
the charges estimated by the Board of Trade in respect
of salaries and expenses under the principal Act in
relation to the winding-up of companies in England)
shall have effect as if expenses incurred.by the Board
under the said section one hundred and nine were
expenses incurred by the Board under the principal Act
in relation to the winding-up of companies in England.

(3) The following shall be substituted for sub-
gection (3) of section one hundred and ten of the principal
Act :—

“(3) If any officer or agent of the company
refuses to produce to the inspectors any book
or document which it is his duty wunder this
gection so to produce, or refuses to answer any
question which is put to him by the inspectors
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with respect to the affairs of the company, he’
shall be liable to be proceeded against in the
same manner as if the inspectors had been
inspectors appointed by the Board of Trade.”

49,—(1) Where a company registered in Scotland
carries on business in England the process of any court
in England may be served on the company by leaving
it: 4t or sending it by post to the principal place of
business of the company in England addressed to the
manager or other head officer in England of the company.

(2) Where process is served on a company under
this section, the person issuing out the process shall send
a copy thereof by post to the registered office of the
company. ,

50.—(1) Where a scheme or contract involving the
transfer of shares or any class of shares in a company
(in this section referred to as  the transferor company *’)
to another company, whether a company within the
meaning of the principal Act or not (in this section
referred to as ‘ the transferee company ’’), has within
four months after the making of the offer in that behalf
by the transferee company been approved by the
holders of not less than nine-tenths in value of the shares
affected, the transferee company may, at any time within
two months after the expiration of the said four months,
give notice in the prescribed manner to any dissenting
shareholder that it desires to acquire his shares, and
where such a notice is given the transferee company
shall, unless on an application made by the dissenting
shareholder within one month from the date on which
the notice was given the court thinks fit to order other-
wise, be entitled and bound to acquire those shares on
the terms on which under the scheme or contract the
shares of the approving shareholders are to be transferred
to the transferee company :

Provided that, where any such scheme or contract
has been so approved at any time before the commence-
ment of this Act, the court may by order, on an applica-
tion made to it by the transferee company within two
months after the commencement gf this Act, authorise
notice to be given under this section at any time within
fourteen days after the making of the order, and this
section shall apply accordingly, except that the terms
on which the shares of the dissenting shareholder are to
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be acquired shall be such terms as the court may by the.

order direct instead of the terms provided by the scheme
or contract.

(2) Where a notice has been given by the trans-
feree company under this section and the court has not,
.on an application made by the dissenting shareholder,
ordered to the contrary, the transferee 'company shall, on
the expiration of one month from the date on wkich
the notice has been given, or, if an application to the
court by the dissenting shareholder is-then pending, after
that application has been disposed of, transmit a copy of
the notice to the transferor company and pay or transfer
to the transferor company the amount or other considera-
tion representing the price payable by the transferee
company for the shares which by virtue of this section
that company is entitled to acquire, and the transferor
company shall thereupon register the transferee company
as the holder of those shares.

(3) Any sums received by the transferor company
under this section shall be paid into a separate bank
account, and any such sums and any other consideration
so received shall be held by that company on trust for
the several persons entitled to the shares in respect
of which the said sums or other consideration were
respectively received.

(4) In this section the expression “ dissenting share-
holder ”’ includes a shareholder who has not assented to
‘the scheme or contract and any shareholder who has failed
or refused to transfer his shares to the transferee company
in accordance with the scheme or contract.

B51. Section one hundred and nineteen of the
principal Act (which makes provision with respect to
arbitrations between companies and other persons)
shall cease to have effect.

52.—(1) If any company or any receiver of the
property of a company or the liquidator of any company
on whom & notice has been served requiring the com-
pany, the receiver or the liquidator, as the case may
be, to make good any default within the meaning of
this section fails to make good the default within fourteen
days after the service of the notice, the court may, on
an application made to the court by any member or

411

Repeal of
s. 119 of

principal
Act.

Enforce-
ment of
duty of
company,
receiver or
liquidator
to make
returns.



112

Extension
of 8. 120 of
principal
Act to
certain
re-organisa-
tions of
share
capital, &e.

Cn. 45. Companies Act, 1928. 18 & 19 GEo. 5. .

creditor of the company, or by the registrar of com-
panies, make an order directing the company and any
officer of the company or the receiver or liquidator, as
the case may be, to make good the default within such
time as may be specified in the order, and any such
order may provide that all costs of and incidental to the
application shall be borne by the company or by any
officers of the company responsible for the default, or by
the receiver or liquidator, as the case may be.

(2) Nothing in this section shall be taken to
prejudice the operation of any enactments imposing
penalties on a company or its officers or on receivers
or liquidators in respect of any default.

(3) In this section the expression,/‘ default” means,
in the case of a company, failure to comply with any
provision of the principal Act which requires a company
to file’ with or send to the registrar of companies any
return, account, or other document or to give notice to
him of any matter, and in the case of a receiver or
liquidator, failure to file, deliver or make any return,
account or other document, or to. give any notice which
he is by law required to file, deliver, make or give.

53.—(1) The expression * arrangement ” in section
one hundred and twenty of the principal Act (which
gives power to a company to make compromises and
arrangements with its creditors and members) shall be
construed as extending to a re-organisation of the share
capital of the company by the consolidation of shares
of different classes or by the division of shares into
shares of different classes or by both those methods.

(2) An order made under subsection (2) of the said
section one hundred and twenty shall have no effect
until an office copy of the order has been filed with the
registrar of companies, and a copy ‘of every such
order shall be annexed to every copy of the memorandum
of the company issued after the order has been made,
or, in the case of a company not having a memorandum,
of every copy so issued of the instrument constituting or
defining the constitution of the company.

If a company makes default in complying with the
foregoing provision, it shall be liable to a fine not
exceeding one pound for each copy in respect of which

. default is made, and every director, manager, secretary

1
/
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or other officer of the company who knowingly and
wilfully authorises or permits the default shall be liable
to the like penalty.

(3) In the said subsection (2) the words ¢ and
voting * shall be inserted after the word “ present.”’

(4) Section forty-five of the principal Act (which
‘relates to re-organisation of share capital) shall cease to
have effect.

54.—(1) Where an application is made to the court
under section one hundred and twenty of the principal
Act for the sanctioning of a compromise or arrangement
proposed between a company and any such persons as
are mentioned in that section, and it is shown to the
court that the compromise or arrangement has been
proposed for the purposes of or in connection with a
scheme for the reconstruction of any company or com-
panies'or amalgamation of any two or more companies,
and that under the scheme the whole or any part of the

undertaking or the property of any company concerned -

in the scheme (in this section referred to as ‘a trans-
feror company ’’) is to be transferred to another company
(in this section referred to as ¢ the transferee company ),
the court may, either by the order sanctioning the com-
promise or arrangement or by any subsequent order, make
provision for all or any of the following matters :—

(@) the transfer to the transferee company of the
whole or any part of the undertaking and of the
property or liabilities of any transferor company ;

(b) the allotting or appropriation by the transferee
company of any shares, debentures, policies,
or other like interests in that company which
under the compromise or arrangement are to
be allotted or appropriated by that company to
or for any person ;

(c) the continuation by or against the transferee
company of any legal proceedings pending by
or against any transferor company ;

(d) the dissolution, without winding-up, of any
transferor company ;

(e) the provision to be made for any persons, who
within such time and in such manner as the
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court direct, dissent from the compromise or’
arrangement ;

(f) such incidental, consequential and supplemental
matters as are necessary to secure that the
reconstruction or amalgamation shall be fully
and effectively carried out. ‘

(2) Where an order under this section provides for
the transfer of property or liabilities, that property shall
by virtue of the order be transferred to and vest in, and
those liabilities shall by virtue of the order be transferred
to and become the liabilities of, the transferee company,
and in the case of any property, if the order so directs,
freed from any charge which is by virtue of the com-
promise or arrangement to cease to have effect.

(3) Where an order is made under this section,
every company in relation to which the order is made
shall’ cause an office copy thereof to be filed with the
registrar of companies within seven days after the
making of the order, and if a company makes default
in complying with the foregoing provision it shall be
liable to a fine not exceeding five pounds for every day
during which the default continues, and every director,
manager, secretary or other officer of the company who
knowingly and wilfully authorises or permits the default
shall be liable to the like penalty.

(4) Inthissection the expression “ property * includes
property, rights and powers of every description, and the
expression “ liabilities >’ includes duties.

() Notwithstanding the provisions of subsection (3)
of the said section one hundred and twenty, the
expression ‘ company ” in this section does not include
any company other than a company within the meaning
of the principal Act.

55.—(1) If any company, being a private company,
alters its articles in such manner that they no longer
include the provisions which, under section one hundred
and twenty-one of the principal Act, are required to be
included in the articles of a company in order to con-
stitute it a private company for the purposes of that
Act, the company shall, as on the date of the alteration,
cease to be a private company and shall, within a period
of fourteen days after the said date, file with the
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registrar of companies a prospectus or a statement in
the form set out in Part II. of the First Schedule to
this Act.

(2) If a company makes default in complying with
the requirements of this section, it shall be liable to
a fine of fifty pounds in respect of every day during
which the default continues, and every director, manager,
secretary or other officer of the company who knowingly
and wilfully authorises or permits the default shall be
liable to the like penalty.

56.—(1) The High Court shall have jurisdiction to
wind up any company registered in England.

(2) In the case of a company whose registered office
is situate within the jurisdiction of the Chancery Court
of the County Palatine of Lancaster or the Chancery
Court of the County Palatine of Durham, the palatine
court shall have concurrent jurisdiction with the High
Court to wind up the company. ‘

(3) Where the amount of the share capital of a
company paid up or credited as paid up does not exceed
ten thousand pounds, the county court of the district in
which the registered office of the company is situate
shall, subject to the provisions of subsection (5) of
section one hundred and thirty-one of the principal Act,
have concurrent jurisdiction with the High Court to
wind up the company.

(4) Where a company is formed for working mines
within the stannaries and is not shown to be working
mines beyond the limits of the stannaries or to be
engaged in any other undertaking beyond those limits,
or to have entered into a contract for such working or
undertaking, the court exercising the stannaries juris-
-diction shall, whatever may be the amount of the capital
of the company and wherever the registered office of
the company is situate, have concurrent jurisdiction
with the High Court to wind up the company.

(5) For the purposes of this tection the expression’

s registered office” means the place which has longest
been the registered office of the company during the six
months immediately preceding the presentation of the
petition for winding-up.
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Commence- 57.—(1) Where before the presentation of a petition
ment of for the winding-up of a company by the court a resolution
‘gmglﬁng'“P has been passed authorising” the voluntary winding-up
ot of the company, the winding-up of the company shall
) be deemed to have commenced at the time of the passing

of the resplution. and unless the court, on preof of fraud

or mistake, thinks fit otherwise to direct, all proceedings

taken in the voluntary winding-up shall be deemed to

have been validly taken.

(2) Section one hundred and ninety-eight of the
principal Act shall cease to have effect. '

Amendment 58, Section one hundred and forty-four of the
ofs. 144 of principal Act (which relates to the power of the court

Kl;;mp@l to stay a winding-up) shall be amended as follows :—
' (a) after the words * the applcation > there shall
be inserted the words “of the liquidator or

,  the official receiver or”; .

(b) on any application under the said section the
court may, before making an order, require the
official receiver to furnish to the court a report
with respect to any fact§y or matters which are
in his opinion relevant to the application.

Amendment 59, If in the case of the winding-up of any
of 8. 146 of company by the court in England it appears to the
g“‘m‘P“l court desirable, with a view to securing the more con-
ot. venient and economical conduct of the winding-up, that
some officer, other than the person who would by virtue
of section, one hundred and forty-six of the principal
Act be the official receiver, should be the official receiver
for the purposes of that winding-up, the court may
appoint that other officer-to act as official receiver in
that winding-up, and the person 8o appointed shall be
deemed to be the official receiver in that winding-up for

all the purposes of the principal Act.

Amendument 60.—(1) Section one hundred and forty-seven of
of 5. 147 of the principal Act (which relates to the submission to the
Kﬂ?mpﬂl official receiver-of a statement of affairs) shall apply
o where a provisional liquidator has been appointed in like
manner as it applies where a winding-up order has been
made. g

(2) The court may by order dispense with the
requirements of the said section in any case where it

considers such a course desirable.
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(3) Subsection (2) of the said section shall have
effect as if there were included among the persons who
may be required to submit or verify the statement, any
person who is, or within one year before the winding-up
order or the order appointing the provisional liquidator,
as the case may be, was, in the employment of the
company and is in the opinion of the official receiver
capable of giving the information required, and any
person who is, or within the said year was, an officer of or
in the employment of a company which is, or within the
said year was, an officer of the company to which the
.statement relates.

61. Where a company is being wound up by the Power to
court, the court may, on the application of the liquidator, make order
by order direct that all or any part of the property astovesting
whatsoever belonging to the company or held by ;ig;',’;'
trustees on its behalf shall vest in the liquidatoy by property.
his official name, and thereupon the property to which
the order relates shall vest accordingly,, and the
liquidator may, after giving such indemnity, if any,
as the court may direct, bring or defend in his
official name any action or other legal proceeding
which relates to that property or which it is necessary
to bring or defend for the purpose of effectually winding-up
the company and recovering its property. -

62. Section one hundred and seventy-four of the Amendment
"principal Act shall be amended as follows :— of 8. 174 of

In subsection (1) after the words “ concerning the ﬁﬁ‘;‘,c‘f’a‘

' there shall be inserted the words ¢ promotion,

formation.”

63.—(1) It shall be the duty of the official receiver Amendment
to appear on the hearing of any application which in pur- of s. 175 of
suance of the proviso to subsection (6) of section one Principal
hundred and seventy-five of the principal Act may be “4°t:
made by any person for the purpose of having it declared
that he is exculpated from any charges against him, and
to call the attention of the court to any matters which
appear to him to be relevant. |

(2) On the hearing of any such application, the official
receiver may himself give evidence or call witnesses.

(3) The words “as to the conduct of the exami-
nation, but not as to costs > in subsection (9) of the said
section shall cease to have effect.

Dd
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64. Section one hundred and eighty-five of the
principal Act (which relates to notices of resolution to
wind up voluntarily) shall be amended as follows :—

(a) after the word “ has >’ there shall be inserted the
words ¢ passed a resolution requiring the
“ company to be wound up voluntarily or” ;

(b) after the words “it shall” there shall be
ingerted the words ‘‘ within seven days after
“ the passing of the resolution ;

(¢) at the end of the section there shall be inserted
the following new subsection :—

“(2) If a company makes default in com-
plying with the provisions of this section, the
company and every liquidator of the company
and every director, manager, secretary or
other officer of the company who knowingly
and wilfully authorises or permits the default
shall be liable to a fine of five pounds in
respect of every day on which the default
continues.”

i
65. Section one hundred and 'ninety-two of the
principal Act (which gives power to the liquidator of a
company to accept shares, &c., as consideration for the
sale of the property of a company) shall be amended as
follows :—
(1) In subsection (1) after the words ° another
company ” there shall be inserted the words
* whether a company within the meaning of
this Act or not”;

(2) In subsection (3) the words ‘“at either of the
“ meetings held for passing and confirming
“ the same ’’ shall cease to have effect and the
word ¢ passing” shall be substituted for the
word ¢ confirmation.” -

66. Section one hundred and ninety-five of the
principal Act (which relates to the final meeting and
dissolution of a company) shall be amended as follows:—

(1) The following shall be substituted for sub-
section (3) :—

“(3) Within one week after the meeting,
the liquidator shall send to the registrar of
companies a copy of the account, and shall
make a return to him of the holding of the
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meeting and of its date, and if the copy is
not sent or the return is not made in accord-
ance with this subsection the liquidator shall
be liable to a fine not exceeding five pounds for
every day during which the default continues.

“If a quorum is not present at the meeting,
the liquidator shall, in lieu of the return
hereinbefore mentioned make a return®that
the meeting was duly summoned and that no
quorum was present thereat, and upon such
a return being made the provisions of this
subsection as to the making of the return shall
be deemed to have been complied with.”

(2) In subsection (4), for the words “the return
 shall forthwith register it’ there shall be
substituted the words ¢ the account and either
“ of the returns hereinbefore mentioned shall
¢ forthwith register them.”

67.—(1) Subsections (2) to (9), both inclusive, of

this section shall have effect in relation to every voluntary

winding-up, unless at a meeting of the directors of the
company held before the date on which the notices of the
meeting at which the resolution for the winding-up of
the company is to be proposed are sent out, the directors,
.or, in the case of a company having more than two
directors, the majority of the directors of the company,
have made a statutory declaration to the effect that
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they have made a full inquiry into the affairs of the

company, and that having so done they have formed the
opinion that the company will be able to pay its debts
in full within a period not exceeding twelve months from
the commencement of the liquidation, and unless before
the said date the declaration so made has been filed with

the registrar of companies.

(2) The company shall cause a meeting of the creditors
of the company to be summoned for the-day, or the day
next following the day, on which there is to be held the
meeting at which the resolution for winding-up the
company is to be proposed, and shall cause the notices
of the said meeting of creditors to be sent by post
to the creditors simultaneously with the sending of
the notices of the said meeting of the company.

The company shall cause notice of the meeting of
the creditors to be advertised once in the Gazette and

Dd 2
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once at least in two local newspapers circulating in the'
disfrict where the registered effice or principal place of
business of the company is situate,

(3) The directors of the company shall—

(a) 'cause a full statement of the position of the
company’s affairs together with a list of the
creditors of the company and the estimated
amount of their claims to be laid before the
meeting of creditors to be held as aforesaid;
and

(b) appoint one of their number to preside at the
said meeting.

(4) It shall be the duty of the director appointed to

‘preside at the meeting of creditors to attend the meeting

and preside thereat. -

(5) The creditors and the company at their respective
meetings to be held as aforesaid may nominate a person
to be liquidator for the purpose of winding up the affairs
and distributing the assets of the company, and if the
creditors and the company nominate different persons,
the person nominated by the creditors shall be liquidator,
and if no person is nominated by the creditorsthe person,
if any, nominated by the company shall be liquidator :

Provided that in the case of different persons being
nominated any director, member, or creditor of the
company may, within seven days after the date on which
the nomination was made by the creditors, apply to
the court for an order either directing that the person
nominated as liquidator by the company shall be liqui-
dator instead of or jointly with the person nominated
by the creditors, or appointing some other person to
be liquidator instead of the person appointed by the
creditors.

(6) The creditors at the meeting to be held as
aforesaid or at- any subsequent meeting, may, if they
think fit, appoint a committee of inspection consisting
of not more than five persons, and if such a committee
is appointed the company may, either at the meeting
at which the resolution for winding-up the company is
passed or at any time subsequently in general meeting,
appoint such number of persons as they think fit to act
as members of the committee not exceeding five in
number:
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Provided that the creditors may, if they think fit,
resolve that all or any of the persons so appointed by
the company ought not to be members of the committee
of inspection, and, if the creditors so resolve, the persons
mentioned in the resolution shall not, unless the court
otherwise directs, be qualified to act as members of the
committee, and on any application to the court under
this provision the court may, if it thinks fit, appoint
other persons to act as such members in place of t¢he
persons mentioned in the resolution.

Subject to the provisions of this subsection and to
general rules, the provisions of section one hundred and
sixty of the principal Act (except subsections (1) and (9))
shall apply with respect to a committee of inspection
appointed under this section as they apply with
respect to a committee of inspection appointed under

that Act.

(7) If the meeting of the company at which the
resolution for winding-up the company is to-be proposed
is adjourned and the resolution is passed at an adjourned
meeting, any resolution passed at the meeting of the
creditors held in pursuance of subsection (2) of this
section shall have effect as if it had been passed
immediately after the passing of the resolution for
winding-up the company. '

(8) In the case of every voluntary winding-up to
which the provisions of this section apply, the pro-
visions of the principal Act relating to voluntary winding-
up shall have effect subject to the foregoing provisions
of this section and to the following modifications :—

(@) paragraph (ii) of section one hundred and eighty-
six of the principal Act so far as it gives power
to appoint liquidators shall not apply, and the
power under the said paragraph of fixing the
remuneration of liquidators, and the power
under paragraph (iii) of that section of sanc-
tioning the continuance of the powers of the
directors of the company, shall be exerciseable
by the committee of inspection or, if there is
no such committee, by the creditors instead
of by the company in general meeting :

(b) a vacancy occurring in the office of liquidator
shall be filled by the creditors instead of in

421
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manner provided by section one hundred and;
eighty-nine of the principal Act:

(c) the powers of the liquidator under section one
hundred and ninety-two and section two hun-
dred and fourteen of the principal Act (which
relate respectively to the power of theliquidator
of a company to accept shares as consideration
for the sale of the property of the company
and to general schemes of liquidation) shall not
be exercised except with the sanction either of
the court or of the committee of inspection :

- (d) subsection (2) of section one hundred and ninety-
four and section one hundred and ninety-five
of the principal Act shall have effect as though
the references therein to general meetings of
the company included references to meetings of
the creditors : ‘

(e) paragraph (b) of subsection (1) of section two
hundred and twenty-two of the principal Act
shall have effect as though for the words ¢ as
“ the company by extraordinary resolution
¢ directs > there were substituted the words
‘*“ ag the committee of inspection or, if there

- “ i3 no such committee, as the creditors of
the company may direct.”

(9) If default is made—

‘(@) by the company in ‘complying with the

. requirements of subsection (2) of this section ;

(b) by the directors of the company in complying
.- with the requirements of subsection (3) of
this section ; ,
(¢) by any director of the company in complying
" with the requirements of ‘subsection (4) of
this section ; - '

the company, directors or director, as the case may be,
shall be liable to a fine not exceeding one hundred
pounds, and, in the case of default by the company,
every director, manager, secretary or other officer of the
company who knowingly and wilfully authorises or
permits the default shall be liable to the like penalty.

(10) Section one hundred and eighty-eight of the
principal Act (which relates to the rights of the creditors
of a company in a voluntary winding-up) and section
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one hundred and ninety of the principal Act (which
provides for the delegation of a company’s authority to
appoint liquidators) shall cease to have effect.

(11) Section two hundred and thirty-seven of the
principal Act (which gives power to make general rules
with respect to the winding-up of companies in England)
shall extend so as to authorise the making of rules for
carrying into effect the objects of this section.

68.—(1) Where any part of the property of a
company in liquidation consists of land of any tenure
burdened with onerous covenants, of shares or stock in
companies, of unprofitable contracts, or of any other
property that is unsaleable, or not readily saleable, by
reason of its binding the possessor thereof to the perform-
ance of any onerous act, or to the payment of any sum
of money, the liquidator of the company, notwith-
standing that he has endeavoured to sell or has thken
possession of the property, or exercised any act of
ownership in relation thereto, may, with the leave of
the court and subject to the provisions of this section,
by .writing signed by him, at any time within twelve
months after the commencement of the winding-up or
such extended period as may be allowed by the court,
disclaim the property :

Provided that, where any such property has not
come to the knowledge of the liquidator within one
month after the commencement of the winding-up, the
power under this section of disclaiming the property
may be exercised at any time within twelve months
after he has become aware thereof or such extended
period as may be allowed by the court.

(2) The disclaimer shall operate to determine, as
from the date of disclaimer, the rights, interests, and
labilities of the company, and the property of the
company, in or in respect of the property disclaimed,
but shall not, except so far as is necessary for the pur-
pose of releasing the company and the property of the
company from liability, affect the rights or liabilities of
any other person.

(3) The court, before or on granting leave to
disclaim, may require such notices to be given to persons
interested, and impose such terms as a condition of
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| “granting leave, and make such other order in the mattery

as the court thinks just.

(4) The liquidator shall Thot be entitled to disclaim
any property under this section in any case where an
application in writing has been made to him by any

~ persons interested in the property requiring him to

decide whether he will or will not disclaim, and the
liqridator has not, within a period of twenty-eight days
after the receipt of the application or such further period
as may be allowed by the court, given notice to the

_applicant that he intends to apply to the court for

leave to disclaim, and, in the case of a contract, if the
Liquidator, after such an application as aforesaid, does
not within the said period or further period, disclaim

the contract, the company shall be deemed to have
adopted it. "

(8) The court may, on the application of any person
who is, as against the liquidator, entitled to the benefit
or subject to the burden of a contract made with the
company, make an order rescinding the contract on such
terms as to payment by or to either party of damages for
the non-performance of the contract, or otherwise as the
court thinks just, and any damages payable under the

order to any such person may be proved by him as a debt
in the winding-up.

(6) The court may, on an application by any person
who either claims any interest in any disclaimed pro-
perty or is under any liability not discharged by this
Act or the principal Act in respect of any disclaimed
property and on hearing any such persons as it thinks fit,
make an order for the vesting of the property in or the
delivery of the property to any persons entitled thereto,
or to whom it may seem just that the property should
be delivered by way of compensation for such liability
as aforesaid, or a trustee for him, and en such terms as
the court thinks just, and on any such vesting order
being made, the property comprised therein shall vest
accordingly in the person therein named in that behalf
without any conveyance or assignment for the purpose :

Provided that, where the property disclaimed is
of a leasehold nature, the court shall not make a
vesting order in favour of any person claiming under
the company, whether as under-lessee or as mortgagee
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by demise, except upon the terms of making th&b
person— - -

(a) subject to the same liabilities and obligations
as those to which the company was subject
under the lease in respect of the property at
the commencement of the winding-up; or

(b) if the court thinks fit, subject only to the same
liabilities and obligations as if the lease had been
assigned to that person at that date;

and in either event (if the case so requires) as if the lease
had comprised only the property comprised in the
vesting order, and any mortgagee or under-lessee de-
clining to accept a vesting order upon such terms shall
be excluded from all interest in and security upon the
property, and, if there is no person claiming under the
company who is willing to accept an order upon such
terms, the court shall have power to vest the estate and
interest of the company in the property in any person
liable either personally or in a representative character,
and either alone or jointly with the company to perform
the lessee’s covenants in the lease, freed and discharged
from all estates, incumbrances and interests created
therein by the company.

(7) Any person injured by the operation of a dis-
claimer under this section shall be deemed to be a creditor
of the company to the amount of the injury, and may
accordingly prove the amount as a debt in the winding-up.

69.—(1) Where a creditor has issued execution
against the goods or lands of a company or has attached
any debt due to the company, and the company is
subsequently wound up, he shall not be entitled to
retain the benefit of the execution or attachment against
the liquidator in the winding-up of the company unless
he has completed the execution or attachment before the
commencement of the winding-up:

Provided that—

(a) where any creditor has had notice of a meeting
having been called at which there is to be
proposed a resolution under section ‘one
hundred and eighty-two of the principal Act
to wind up the company voluntarily, the
date on which the creditor so had notice
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shall for the purposes of the foregoing pro-
vision be substituted for the date of the
commencement of the winding-up; and

(b) a person who purchases in good faith under a
sale by the sheriff any goods of a company
on which an execution has been levied shall
in all cases acquire a good title to them
against the liquidator,

(2) For the purposes of this section, an execution
against goods shall be taken to be completed by seizure
and sale, and an attachment of a debt shall be deemed to
be completed by receipt of the debt, and an execution
against land shall be deemed to be completed by seizure
and, in the case of an equitable interest, by the appoint-

- ment of a receiver.

(3) In this section and the next %ollowi'ng section
of this.Act the expression “ goods’’ includes all chattels
personal, and the expression ¢ sheriff”’ includes any

officer charged with the execution of a writ or other
process.

70.—(1) Where any goods of a eompany are taken
in execution and before the sale thereof or the completion
of the execution by the receipt or recovery of the full
amount of the levy, notice is served on the sheriff that a
provisional liquidator has been appointed or that a
winding-up order has been made or that a resolution
has been passed under section one hundred and eighty-
two of the principal Act, authorising the company to be
wound up voluntarily, the sheriff shall, on being so
required, deliver the goods and any money seized or
received in part satisfaction of the execution to the
liquidator, but the costs of the execution shall be a first
charge on the goods or money so delivered, and the
liquidator may sell the goods, or a sufficient part thereof,
for the purpose of satisfying that charge. -

(2) Where under an execution in respect of a
judgment for a sum exceeding twenty pounds the goods
of a company are sold or money is paid in order to avoid
sale, the sheriff shall deduct the costs of the execution
from the proceeds of the sale or the money paid and
retain the balance for fourteen days, and if within that
time notice is served on him of a petition for the
winding-up of the company having been presented or
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of a meeting having been called at which there is to be
proposed a resolution for the voluntary winding-up of
the company and an order is made or a resolution is
passed, as the case may be, for the winding-up of the
company, the sheriff shall pay the balance to the
liquidator, who shall be entitled to retain it as against
the execution creditor.

71. Where a company is dissolved, all property
and rights whatsoever vested in or held on trust for the
company immediately before its dissolution (including
leasehold property but not including property held by
the company on trust for any other person) shall, subject
and without prejudice to any order which may at any
time be made by the court under section two hundred
and twenty-three or under subsection (6) of section
two hundred and forty-two of the principal Act, be
deemed to be bona vacantia and shall accordingly belong
to the Crown, or to the Duchy of Lancaster or to the
Duke of Cornwall for the time being, as the case may be,
and shall vest and may be dealt with in the same
manner as other bona vacantia accruing to the Crown,
to the Duchy of Lancaster or to the Duke of Cornwall.

72. If any person, being at the time of the commis-
sion of the alleged offence an officer of a company which
is subsequently ordered to be wound up by the court or
subsequently passes a resolution wunder section one
hundred and eighty-two of the principal Act authorising
the company to be wound up voluntarily—

() ‘has by false pretences or by means .of any other
fraud induced any person to give credit to the
company; |

(b) with intent to defraud creditors of the company,
has made or caused to be made any gift or
transfer of or charge on, or has caused or
connived at the levying of any execution against
the property of the company ;

(¢) with intent to defraud creditors of the company,
has concealed or removed any part of the
“property of the company since or within two
months before the date of any unsatisfied
judgment . or order for payment of money
obtained against the company ; .

he shall be guilty of a misdemeanour and shall be liable
on conviction on indictment to imprisenment for a term
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not exceeding two years, or on summary conviction to ,
imprisonment for a term not exceeding twelve months.

73.—(1) If any person, being a past or present
officer of a company which at the time of the commission
of the offence is being wound up, whether by the court
or voluntarily, or is subsequently ordered to be wound
up by the court or passes a resolution under section one
hundred and eighty-two of the principal Act authorising
the company to be wound up voluntarily—

(@) does not to the best of his knowledge and belief
fully and truly discover to the liquidator
all the property, real and personal, of the
company, and how and to whom and for what
consideration and when the company disposed
of any part thereof, except' such part as has
been disposed of in the ordinary way of the
business of the company; or

(b) does not deliver up to the liquidator, or as he
directs, all such part of the real and personal
property of the company as is in his custody
or under his control, and’which he is required
by law to deliver up; or

(c) does not deliver up to the liquidator, or as he
directs, all books, documents, papers, and
writings in his custody or under his control
belonging to the company and which he is
required by law to deliver up; or

(d) within twelve months next before the com-
mencement of the winding up or at any time
thereafter conceals any part of the property of
the company to the value of ten pounds or
upwards, or conceals any debt due to or from
the company; or

(e) within twelve months mnext before the com-
mencement of the winding-up or at any time
thereafter fraudulently removes any part of
the property of the company to the value of
ten pounds or upwards ; or

(f) makes any material omission in any statement
relating to the affairs of the company; or

{9) knowing or believing that a false debt has been
proved by any person under the winding-up,
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fails for the period of a month to inform the
liquidator thereof; or

(») after the commencement of the winding-up
prevents the production of any book, docu-
ment, paper, or writing affecting or relating to
the property or affairs of the company ; or

(¢) within twelve months next before the com-
mencement of the winding-up or at any time
thereafter, conceals, destroys, mutilates, or
falsifies, or is privy to the concealment,
destruction, mutilation, or falsification of, any
book or document affecting or relating to the
property or affairs of the company ; or )

(j) within twelve months next before the com-
mencement of the winding-up or at any time
thereafter makes or is privy to the making of

" any false entry in any book or document
affecting or relating to the property or affairs
of the company ; or ‘

(k) within twelve months next before the com-
mencement of the winding-up or at any time
thereafter fraudulently parts with, alters, or
makes any omission in, or is privy to the -
fraudulent parting with, altering, or making
any omission in, any document affecting or
relating to the property or affairs of the
company ; Or

() after the commencement of the winding-up or
at any meeting of the creditors of the company
within twelve months next before the com-
mencement of the winding-up attempts to
account for any part of the property of the
company by fictitious losses or expenses; or

(m) has within twelve months next before the com-
mencement of the winding-up or at any time
thereafter, by any false representation or other
fraud, obtained any property for or on behalf
of the company on credit which the company
does not subsequently pay for; or

(n) within twelve months next before the com-
mencement of the winding-up or at any time
thereafter, under the false pretence that the
company is carrying on its business, obtains on
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credit, for or on behalf of the company, any’

property which the company does not sub-
sequently pay'for; of

(o) within twelve months next before the com-
mencement of the winding-up or at any time
thereafter pawns, pledges, or disposes of any
property of the company which has been
obtained on credit and has not been paid for,
unless such pawning, pledging, or disposing is
in the ordinary way of the business of the
company ;. or

(p) is guilty of any false representation or other
fraud for the purpose of obtaining the consent
of the creditors of the company or any of
them to an agreement with reference to the
affairs of the company or to the winding-up;

he shall be guilty of a misdemeanour and shall, in the
case of the offences mentioned respectively in para-
graphs (m), (n) and (o) of this subsection, be liable on
conviction on indictment to penal gervitude for a term
not exceeding five years, or on sdmmary conviction to
imprisonment for a term not exceeding twelve months,
and in the case of any other offence shall be liable on
conviction on indictment to imprisonment for a term not
exceeding two years, or on summary conviction to
imprisonment for a term not exceeding twelve months:

Provided that it shall be a good defence to a
charge under any of paragraphs (a), (b), (¢), (d), (f),
(n) and (o), if the accused proves that he had no intent
to defraud, and to a charge under any of paragraphs (%),
() and (j), if he proves that he had no intent to

conceal the state of affairs of the company or to defeat
the law.

(2) Where any person pawns, pledges or disposes of
any property in circumstances which amount to a mis-
demeanour under paragraph (o) of subsection (1) of this
section, every person who takes in pawn or pledge or
otherwise receives the property knowing it to be pawned,
pledged, or disposed of in such circumstances as afore-
said shall be guilty of a misdemeanour, and on conviction
thereof liable to be punished in the same way as if he
had received the property knowing it to have been
obtained in circumstances amounting to a misdemeanour.



1928. Compantes Act, 1928. CH. 45.

(3) For the purposes of this section, the expression
“officer ’ shall include any person occupying the position
of a director or in accordance with whose directions or
instructions the directors of a company have been
accustomed to act.

74.—(1) If in the case of any company which has
gone into liquidation it is shown that proper books
of account were not kept by the company throughout
the period of two years immediately preceding the
commencement of the winding-up, every director or
other officer of the company who was knowingly a party
to or connived at the default of the company shall,
unless he shows that he acted honestly or that in the
circumstances in which the business of the company was
carried on the default was excusable, be liable on conviction
on indictment to imprisonment for a term not exceeding
one year, or on summary conviction to imprisonmeént for
a term not exceeding six months.

(2) For the purposes of this section, proper books of
account shall be deemed not to have been kept in the
case of any company if there have not been kept such
books or accounts as are necessary to exhibit and explain
the transactions and financial position of the trade or
business of the company, including books containing
entries from day to day in sufficient detail of all cash
received and cash paid, and, where the trade or business
has involved dealings in goods, statements of the annual
stocktakings and (except in the case of goods sold by
way of ordinary retail trade) of all goods sold and pur-
chased, showing the goods and the buyers and sellers
thereof in sufficient detail to enable those goods and
those buyers and sellers to be identified.

75.—(1) If in the course of a winding-up it appears
that any business of the company has been carried on
with intent to defraud creditors of the company or
creditors of any other person or for any fraudulent
purpose, the court, on the application of the official
receiver or the liquidator, or any creditor or contri-
butory of the company, may, if it thinks proper so
to do, declare that any of the directors, whether past or
present, of the company who were knowingly parties to
the carrying on of the business in manner aforesaid
shall be personally responsible, without any limitation of
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liability, for all or any of the debts or other liabilities of |
the company as the court may direct.

(2) Where the court makes any such declaration,
it may give such further directions as it thinks proper
for the purpose of giving effect to that declaration, and’
in particular may make provision for making the
liability of any such director under the declaration
a c¢harge on any debt or obligation due from the
company to him, or on any mortgage or charge or any
interest in any mortgage or charge on any assets of the
company held by or vested in him, or any company or
person on his behalf, or any person claiming as assignee
from or through the director, company or person,
other than an assignee for valuable consideration (not
including consideration by way of marriage) given in
good faith and without notice of any 'of the matters on
the ground of which the declaration is made, and may
from time to time make such further order as may be

necessary for the purpose of énforcing any charge
imposed under this subsection.

For the purpose of the foregoing provision the
expression ‘‘ assignee ”’ includes any’ person to whom or
in whose favour by the directions of the director the
debt, obligation, mortgage or charge was created issued or
transferred or the interest created.

(3) Where any business of a company is carried on
with such intent or for such purpose as is mentioned in
subsection (1) of this section, every director of the com-
pany who was knowingly a party to the carrying on of the
business in manner aforesaid, shall be liable on con-
viction on indictment to imprisonment for a term not
exceeding one year. .

(4) The court may, in the case of any person in
respect of whom a declaration has been made under the
foregoing provisions of this section or,who has been
convicted of an offence under the foregoing provisions
of this section, order that that person shall not, without
the leave of the court, be a director of or in any way,
whether directly or indirectly, be concerned in or take
part in the management of a company for such period,
not exceeding five years, from the date of the declaration
or of the conviction, as the case may be, as may be
specified in the order, and if any person acts in contra-
vention of an order made under this subsection he
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shall, in respect of each offence, be liable on conviction
on indictment to imprisonment for a term not exceeding
two years, or on summary conviction to imprisonment
for a term not exceeding six months or to a fine not
exceeding five hundred pounds, or to both such im-
prisonment’and fine.

In this subsection the expression ¢the court” in
relation to the making of an order, means the court
by which the declaration was made or the court before
which the person was convicted, as the case may be,
and in relation to the granting of leave means any court
having jurisdiction to wind up the company.

(5) For the purposes of this section, the expression
“ director” shall include any person who occupies the
position of a director or in accordance with whose
directions or instructions the directors of a company
have been accustomed to act. .

(6) The provisions of this section shall have effect
notwithstanding that the person concerned may be
criminally liable in respect of the matters on the
ground of which the declaration is to be made, and
where the declaration under subsection (1) of this
section is made in the case of a winding-up in England,
the declaration shall be deemed to be a final judgment
within the meaning of paragraph (g) of subsection (1)
of section one of the Bankruptcy Act, 1914.

(7) It shall be the duty of the official receiver or of
the liquidator to appear on the hearing of an application
for leave under subsection (4) of this section, and on the
hearing of an application under that subsection or under,
subsection (1) of this section the official receiver or the
liquidator, as the case may be, may himself give evidence
or call witnesses,

76.—(1) If, where the court in England has made a
winding-up order in respect of any company, the official
receiver, In pursuance of subsection (2) of section one
hundred and forty-eight of the principal Act, reports
that, in his opinion, a fraud has been committed by any
person in the promotion or formation of the company or
by any director or other officer of the company in relation
thereto since its formation, the court may, on the
application of the official receiver, make an order under
subsection (4) of the last preceding section of this Act
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as though the person by whom the fraud is alleged in:
the report to have been made were a person in respect of

whom a dgcla,ration has been-made under subsection (1)
of that section.

(2) The official receiver shall, where he intends to
make an application under this section, give not less
than ten days’ notice of his intention to the person
charged with the fraud, and on the hearing of the appli-

cation that person may appear and himself give evidence
or call witnesses. :

(3) It shall be the duty of the official receiver to
appear on the hearing of any such application and to call
the attention of the court to any matters which appear
to him to be relevant, and the official receiver may on
the hearing himself give evidence or ¢all witnesses.

77.~—1) If it appears to the court in the course of
& winding-up by, or subject to the supervision of, the
court that any past or present director, manager or other
officer, or any member, of the company has been guilty
of any offence in relation to the company for which he is
criminally liable, the court may, either on the application
of any person interested in the winding-up or of its own
motion, direct the liquidator either himself to prosecute
the offender or to refer the matter to the Director of
Public Prosecutions.

(2) If it appears to the liquidator in the course of
a voluntary winding-up that any past or present director,
manager or other officer, or any member, of the company
has been guilty of any offence in relation to the company
for which he is criminally liable, he shall forthwith report

.the matter to the Director- of Public Prosecutions and

shall furnish to the Director such information and give
to him such . access to and facilities for inspecting and
taking copies of any documents (being information or
documents in the possession or undér the control of
the liquidator and relating to the matter in question)
as the Director may require.

Where any such report is made to the Director
of Public Prosecutions he may, if he thinks fit, refer
the matter to the Board of Trade for further enquiry,
and the Board shall thereupon investigate the matter
and may if they think it expedient, apply to the court
for an order conferring on the Board or any person
designated by the Board for the purpose, with respect to
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the company concerned all such powers of investigating
the affairs of the company as are provided by the
principal Act in the case of a winding-up by the court.

If on any report to the Director of Public Prosecu-
tions under this -subsection it appears to him that the
case is not one in which proceedings ought to be taken
by him, he shall inform the liquidator accordingly,
and thereupon, subject to the previous sanction °of
the court, the liquidator may himself take proceedings
against the offender.

(3) If it appears to the court in the course of a
voluntary winding-up that any past or present director,
manager or other officer, or any member, of the company
has been guilty as aforesaid and that no report with respect
to the matter has been made by the liquidator to the
Director of Public Prosecutions under the last preceding
subsection, the court may, on the application of any
person interested in the winding-up or.of its own motion,
direct the liquidator to make such a report, and on a
report being made accordingly the provisions of this
section shall have effect as though the report had been
made in pursuance of the provisions of the last preceding
subsection.

(4) If, where any matter is reported or referred
to the Director of Public Prosecutions under this section,
he considers that the case is one in which a prosecution
ought to be instituted and, further, that it is desirable
in the public interest that the proceedings in the pro-
secution should be conducted by him, he shall institute
proceedings accordingly, and it shall be the duty of the

liquidator and of every officer and agent of the company,

past and present (other than the defendant in the pro-
ceedings) to give to him all assistance in connection
with the prosecution which he is reasonably able to
give.

If any person fails or neglects to give assistance in
manner required by this subsection, the court may, on
the application of the Director of Public Prosecutions,
direct that person to comply with the requirements of
this subsection, and where any such application is made
with respect to a liquidator the court may, unless it
appears that the failure or neglect to comply was due to
the Jiquidator not having in his hands sufficient assets
of the company to enable him so to do, direct that the

Ee 2
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costs of the application shall be borne by the liquidator
personally.

For the purposes of this subsection, the expression
“agent” in relation to a company shall be deemed to
include any banker.or solicitor of the company and any
person employed by the company as auditor, whether
that. person is or is not an officer of the company.

(5) The Board of Trade, with the consent of the
Treasury, may direct that the whole or any part of
any costs and expenses properly incurred by the liquidator
in proceedings duly brought by him under this section
shall be defrayed as expenses incurred by the Board
under the principal Act in relation to the winding-up of
companies in England, and subsection (3) of section
thirteen of the Economy (Miscellaneous Provisions) Act,
1926, shall apply accordingly.

Subject to any direction under this subsection and
to any mortgages or charges on the assets of the com-
pany and any debts to which priority is given by section
two hundred and nine of the principal Act, all such costs
and expenses as aforesaid shall be payable out of those
assets in priority to all other liabilities payable thereout.

Provisions 78.—(1) Subject as hereinafter provided, any pro-
astolia-  vision, whether contained in the articles of a company
bility of or in any contract with a company or otherwise, for

directors,  exempting any director, manager or other officer of the

&e. company from, or indemnifying him against, any liability
which by virtue of any rule of law would otherwise
attach to him in respect of any negligence, default,
breach of duty or breach of trust of which he may
be guilty in relation to the company shall be void :

Provided that—

(@) in relation to any such prevision which is
in force at the date of the commencement
of this Act, this subsection shall have effect’
only on the expiration of a period of six
months from that date; and

(b) nothing in this subsection shall operate to
deprive any person of any exemption or right
to be indemnified in respect of anything done
or omitted to be done by him while any such
Provision was in force; and
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(¢) notwithstanding anything in this subsection,
a company may, in pursuance of any
such provision as aforesaid, indemnify any
director, manager or other officer of the
company against any liability incurred by
him in defending any proceedings, whether
civil or criminal, in which judgment is given
in his favour or in which he is acquitted or
in connection with® any application under
section two hundred and seventy-nine of
the principal Act or under this:section in
which relief is granted to him by the court.

(2) Section two hundred and seventy-nine of the
principal Act shall apply to the managers and officers
of a company as. it applies to the directors of a company,
and shall have effect as though for the words * negligence
or breach of trust wherever they occur’ there, were
substituted the words ‘ negligence, default, breach of
duty or breach of trust,” and the court in determining
in pursuance of that section whether any person ought
fairly to be excused for any negligence, default, breach
of duty, or breach of trust shall take into consideration
all the circumstances of the case, including those
connected with his appointment.

(3) Where any case to which the said section
two hundred and seventy-nine applies is being tried by
a judge with a jury, the judge, after hearing the
evidence, may, if he is satisfied that the defendant
ought in pursuance of the said section to be relieved
either in whole or in part from the liability sought to
be enforced against' him, withdraw the case in whole or
in part from the jury and forthwith direct judgment to
be entered for the defendant on such terms as to costs
or otherwise as the judge may think proper.

(4) Where any person being a director, manager
or officer of a company has reason to apprehend that any
claim will or might be made against him in respect of
any negligence, default, breach of duty or breach of trust,
‘he may apply to the court for relief, and the court on
any such application shall have the same power to relieve
him as under section two hundred and seventy-nine of
the principal Act it would have had if it had been a
court before which proceedings against that person for
negligence, default, breach of duty, or breach of trust had
been brought. ‘
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Accounts to 79.~(1) The accounts which in pursuance of this

contain Act. are annually to be laid before every company in

partioulars  goneral meeting shall contain particulars showing—

1&0 directors, (@) the amount of any loans which during the period
C.

to which the accounts relate have been made
either by the company or by any other person
under a guarantee from or on a security pro-
‘vided by the company to any director or
officer of the company, including any such loans
which were repaid during the said period; and

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

Provided that the foregoing provisions shall
not apply— :

(i) in the case of a company the ordinary
business of which includes the lending of
money, to a loan made by the company in
the ordinary course of its business; or

(ii) to a loan madé' by the company to
any employee of the company if the loan
does not exceed two thousand pounds and
is certified by the directors of the company
to have been made in accordance with any
practice adopted or about to be adopted
by the company with respect to loans to
its employees :

(c) the total of the amount paid to the directors as
remuneration for their services, inclusive of all
fees, percentages, or other emoluments, paid to
or receivable by them by or from the company
or by or from any subsidiary company :

Provided that this provision-shall not apply
in relation to a managing director of the com-
pany, and in the case of any other director who
holds any salaried employment or office in the
company there shall not be required to be in-
cluded in the said total amount any sums paid

’;0 him except sums paid by way of directors’
ees,

(2) If in the case of any such accounts as aforesaid
the requirements of this section are not complied with,
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it shall be the duty of the auditors of the company by
whom the accounts are examined to include in their
report on the balance sheet of the compuny (so far as
they are reasonably able to do so) a statement giving the
required particulars.

80.—(1) Subject as hereinafter provided, the directors
of a company shall, on a demand in that behalf made
to them in writing by mentbers of the compaiy
entitled to not less than one-fourth of the aggre-
gate number of votes to which all the members of
the company are together entitled, furnish to all the
members of the company within a period of one
month from the receipt of the demand a statement,
certified as correct, or with such qualifications as may
be necessary, by the auditors of the company, show-
ing as respects each of the last three preceding years
in respect of which the accounts of the company have
been made up the aggregate amount received in
that year by way of remuneration or other emoluments
by persons being directors of the company, whether
as such directors or otherwise in connection with
the management of the affairs of the company, and
there shall in respect of any such director who is a
director of any other company which is in relation to
the first-mentioned company a subsidiary company
within the meaning of section forty of this Act, or
by virtue of the nomination, whether direct or indirect,
of the company a director of any other company be
included in the said aggregate amount any remuneration
or other emoluments received by him for his own use
whether as a director of, or otherwise in connection
with the management of the affairs of that other

company :
Provided always that—

(a) a demand for a statement under this section
shall be of no effect if the company within
one month after the date on which the demand
is made resolve that the statement shall not
be furnished; and .

(b) it shall be sufficient to state the total aggregate
of all sums paid to or other emoluments
received by all the directors in each year
without specifying the amount received by
any individual.
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(2) In computing for the purpose of this section
the amount of any remuneration or emoluments received
by any director, the jamount actually received by him
shall, if the company has paid on his behalf any sum
chargeable by way of income tax (including super-tax)
in respect of the remuneration or emoluments, be in-
creased by the amount of the sum so paid.

* (3) If any director fails to comply with the require-
ments of this section, he shall be liable to a fine not
exceeding fifty pounds. .

(4) In this section and in the last preceding section
of this Act, the expression ‘ emoluments > includes fees, ™
percentages and other payments made or consideration
given directly or indirectly to a director as such and the

money value of any allowances or perquisites belonging
to his office.

81.—(1) Subject to the provisions of this section, it
shall be the duty of any director of a company who is in
any way, whether directly or indirectly, interested in a
contract or proposed contract with the company to
declare the nature of his interest at a meeting of the
directors of the company.

(2) In the case of a proposed contract the declaration
required by this section to be made by a director shall
be made at the meeting of the directors at which the
question of entering into the contract is first taken into
consideration, or if the director was not at the date
of that meeting interested in the proposed contract,
at the next meeting of the directors held after he
became so interested, and in a case where ‘the
director becomes interested in a contract after it is
made, the said declaration shall be made at the first
meeting of the directors held after the director becomes
g0 interested.

(3) For the purpose of this section, a general notice
given to the directors of a company by any director to
the effect that he is s member of a specified company or
firm and is to be regarded as interested in any contract
which may, after the date of the notice, be made with
that company or firm shall be deemed to be a sufficient
declaration of interest in relation to any contract so

made.
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(4) Any director who fails to comply with the pro-
visions of this section shall be liable to a fine not
exceeding one hundred pounds.

(5) Nothing in this section shall be taken to prejudice
the operation of any rule of law restricting directors of a
company from having any interest in contracts with the
company.

82.—(1) It is hereby declared that it is not lawful
in connection with the transfer of the whole or any part
of the undertaking or property of a company for any
payment to be made to any director of the company
by way of compensation for loss of office or as con-
sideration for or in connection with his retirement from
office unless particulars with respect to the proposed
payment, including the amount thereof, have been dis-
closed to the members of the company and the proposal
approved by the company, and where any payment
which is hereby declared to be illegal is made to a
director of the company the amount received shall be
deemed to have been received by him in trust for the
company.

(2) Where a.n¥7 payment is to be made as aforesaid
to any director of a company in connection with the
transfer to any persons, as a result of an offer made to
the general body of shareholders, of all or any of the
shares in the company, it shall be the duty of that
director to take all reasonable steps to secure that
particulars with respect to the proposed payment,
including the amount thereof, shall be included in or
sent with any notice of the offer made for their shares
which is given to any members of the company.

(3) If any such director fails to take reasonable
steps as aforesaid, or if any person who has been properly
required by any such director to include the said
particulars in or send them with any such notice fails
so to do, he shall be liable to a fine not exceeding
twenty-five pounds, and if the requirements of the last
foregoing subsection are not complied with in relation to
any such payment, any sum received by the director on
account of the payment shall be deemed to have been
received by him in trust for any persons who have sold
their shares as a result of the offer made.
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(4) If in connection with any such transfer as afore-
said the price to be paid to any director of the company
whose office is to be abolished-or who is to retire from
office for any shares in a company held by him is in
excess of the price which could at the time have been’
obtained by other holders of the like shares or any
valuable consideration is given to any such director, the
excess or the money value of the consideration, as the
case’ may be, shall, for the purposes of this section, be
deemed to have been a payment made to him by way of
compensation for loss of office or as consideration for or
in connection with his retirement from office.

(5) Nothing in this section shall be taken to pre-
judice the operation of any rule of law requiring’
disclosure to be made with respect to any such pay-
ments as are mentioned in this section or with respect

* to any other like payments made or to be made to the
directors of a company.

Provisions 83. If in the case of any company provision is

as to assign- made by the articles or by any agreement entered into

ment of | between any person and the company for empowering a

office by  director or-manager of the company to assign his office

directors. 55 such to another person, any assignment of office made
in pursuance of the said provision shall, notwithstanding
anything to the contrary contained in the said provision,
be of no effect unless and until it is approved by a special
resolution of the company.

Provisions 84.—(1) If any person being an undischarged bank-
as to undis- rupt acts as director of, or directly or indirectly takes part

%guged ., inorisconcerned in the management of, any company
aotnklin gufs including an unregistered company and a company incor-

directors.  porated outside Great Britain which has an established
place of business within Great Britain except with the
leave of the court by which he was adjudged bankrupt,
he shall be liable on conviction on -indictment to
imprisonment for a term not exceeding two years or
on summary conviction to imprisonment for a term
not exceeding six months or to a fine not exceeding
gve hundred pounds or to both such imprisonment and
ne:

Provided that a person shall not be guilty of an
offence under this section by reason that he, being 'an
undischarged bankrupt, has acted as director of, or
taken part or been concerned in the management of, a -
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company, if he was at the passing of this Act acting as

director of, or taking part, or being concerned in the
management of that company and has continuously so
acted, taken part, or been concerned since the passing of
this Act and the bankruptcy was prior to the passing
of this Act.

(2) The leave of the court for the purposes of this
section shall not be ‘given unless notice of intention
to apply therefor has been served on the official receiver
and it shall be the duty of the official receiver, if he is of
opinion that it is contrary to'the public interest that any
such application should be granted, to attend on the
hearing of and oppose the granting of the application.

(3) In this section the expression * official receiver’’
means the official receiver in bankruptcy.

85.—(1) No body corporate (but not including a
firm in Scotland) shall, unless acting under an appoint-
ment made before the passing of this Act, be qualified to
act as liquidator (whether in a wind.ing-up by the court
or in a voluntary liquidation), auditor or receiver of the
property of a company, and any appointment made in
contravention of this provision shall be void.

(2) Any body corporate which in contravention of
the provisions of this section acts as such liquidator,
auditor or receiver as aforesaid, shall be liable to a fine
not exceeding one hundred pounds

86.—(1) No person being the partner or in the em-
ployment of any officer of a company shall, unless the
company is a private company, be qualified for appoint-
ment as auditor of the company.

(2) The following shall be substituted for sub-
section (5) of section one hundred and twelve of the
principal Act :—

“(6) Subject as hereinafter provided, the first
auditors of the company may be appointed
by the directors at any time before the first
annual general meeting, and auditors so
appointed shall hold office until that meeting :

Provided that—

(a) the company may at a general meeting
of which notice has been served on the

auditors in the same manner as on members
of the company remove any such auditors
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and appoint in their place any other. per-
sons being persoris who have been nomi-
nated for appointment by any member of
the company and of whose nomination
notice has been given to the members of
the company not less than seven days
before the date of the meeting; and

(b) if the directors fail to exercise their. powers
under this subsection, the company in
general meeting may appoint ‘the first
auditors, and thereupon the said powers
of the directors shall cease.”

(3) In subsection (7) of the said section one hundred
and twelve the words ¢ first annual general meeting >’
shall be substituted for the words * sfatutory meeting.”

(4) The auditors of a company shall be entitled to
attend any general meeting of the company at which any
accounts which have been examined or reported on by
them are to be laid before the company and to make any

statement or explanation they desire with respect to the
accounts. ' i

(5) So much of this Act as makes void any pro-
visions contained in the articles of a company or in
any contract or otherwise for exempting a director of a
company from or indemnifying him against any liability
in respect of negligence, default, breach of duty or

Jbreach of trust in relation to the company, and as

provides that where any person being a director, manager,
or officer of a company has reason to apprehend that any
claim will or might be made against him in respect- of
any negligence, default, breach of duty, or breach of
trust, he may apply to the court for relief and the
provisions of section two hundred and seventy-nine of
the principal Act (which empowers the court to grant
relief to directors in certain cases), shall apply to, and
in the case of, persons employed by a company as
auditors, whether those persons are or are not- officers of

the company, as they apply to, and in the case of,
directors.

87.—(1) Where a company is being wound up,
whether by the court or voluntarily, or where a receiver
or manager of the property of a company has been
appointed, every invoice, order for goods or business
letter issued by or on behalf of the company or a
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liquidator of the company or the receiver or manager,
being a document on or in which the name of the
company appears, shall contain a statement that the
company is in liquidation or that a receiver or manager
has been appointed, as the case may be.

(2) If default is made in complying with the require-
ments of this section, the company and'every director,
manager, secretary or other officer of the company, and
every liquidator of the company and every receiver or
manager, who knowingly and wilfully authorises or
permits the default shall be liable to a fine of twenty
pounds. '

88. At the end of subsection (6) of section two
hundred and forty-three of the principal Act (which
provides for the inspection and the issue of certified
copies of documents kept by the registrar of companies)
there shall be inserted the following proviso :—

“ Provided that, where a company has been
dissolved under this Act, the registrar may, at
any time after the expiration of two years from
the date of the dissolution, direct that any
documents in his custody relating to that company
may be removed to the Public Record Office, and
documents in respect of which any such direction
is given shall be disposed of in accordance with
the provisions of the Public Record Office Acts,
1838 to 1898, and the rules made thereunder.”

89.—(1) Section two hundred and seventy-four of
the principal Act (which contains certain requirements
as to companies incorporated outside Great Britain)
shall be extended so as to apply to companies so incorpo-
rated which before the commencement of the principal Act
established, and at the commencement of this Act continue
to have, a place of business within Great Britain, and
to all companies incorporated in the Irish Free State or
in Northern Ireland which at the commencement of
this Act have such a place of business and subsection (1)
of that section shall in relation {0 such a company have
effect as if for the reference to one month from the
establishment of a place of business there were substituted
a reference to one month after the commencement of
this Act.
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(2) The list of directors required to be filed' under
the said subsection (1) shall contain such particulars
with respect’ to the ‘*directors as are required under
section seventy-five of the principal Act to be contained
with respect to directors in the register of the directors
of a company, and the said subsection shall have effect
as if for the reference to the filing of a notice of altera-
tion there were substituted a reference to the filing
of a return containing the prescribed particulars of the
alteration. '

~ (3) Any document which any company to which
the said section two hundred and seventy-four applies is
required to file with the registrar of companies, shall be
filed with the registrar at the registration office in that part
of Great Britain in which the company has established
a place of business, and if it has established or establishes
a pldce of business in both parts of Great Britain, the
document shall be filed ‘at the registration office in both
such parts, and references to the registrar of companies
in the said section shall be construed accordingly.
Provided that nothing in this segtion shall operate to
require any document to be filed at any registration
office if it has been filed at that office before th
commencement of this Act. ‘

(4) If any company to which the said section applies
ceages to have any place of business in any part of Great
Britain, it shall forthwith give notice of the fact to the
registrar of companies for that part, and as from the
date on which notice is so given the obligation of the
company to file any document with the registrar of
companies shall cease.

(5) Subsection (4) of the said section shall apply to
every company incorporated outside Great Britain which
has an established place of business in Great Britain
whether or not the company uses the word * Limited ”
as part of its name, and where the liability of the members
of a company to which the said section applies is limited,
notice of that fact shall be stated in legible characters in
every prospectus inviting subscriptions for its shares or
debentures in Great Britain, in all bill-heads, letter paper,
notices, advertisements and other official publications of
the company in Great Britain, and shall be affixed on
every place where it carries on its business.
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90.—(1) Where a company to which section two
hundred and seventy-four of the principal Act applies
makes default in filing with the registrar the name and
address of a person resident in Great Britain who is
authorised to accept on behalf of the company service
of process or notices, or if at any time all the persons
whose names and addresses have been so filed are dead
or have ceased so to reside, or refuse to accept service
on behalf of the company, or for any reason cannot be
so served, section one hundred and sixteen of the princi-
pal Act shall apply to the company in like manner as it
applies to a company registered under that Act with the
substitution of any place of business established by the
company in Great Britain for the registered office of the
company. .

(2) Every company to which the said section two
hundred and seventy-four applies shall in every calendar
year make out a balance sheet in such form, and
containing such particulars and including such docu-
ments, as under the provisions of this Act it would
if it had been a company within the meaning of the
principal Act, have been required to make out and lay
before the company in general meeting, and file a copy
of that balance sheet with the registrar.

If any such balance sheet is in a foreign language
there shall be annexed to it a translation thereof in
English, certified in the prescribed manner to be a correct
translation,

(3) Subsection (3) of the said section two hundred
and seventy-four shall cease to have effect.

(4) The expression ¢ director’ in the said section
two hundred and seventy-four shall in relation to any
company include any person in accordance with whose
directions or instructions the directors of the company
are accustomed to act.

(6) When a company incorporated in the Channel
Islands or the Isle of Man establishes a place of busi-
ness in England or Scotland, all the provisions of the
principal Act requiring documents to be forwarded to or
filed with the registrar of companies (other than
provisions requiring the payment of a fee in respect
of the registration of a company) shall apply to the
company in like manner as if it were a company
registered in England or Scotland, as the case may be,
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and if the company establishes places of business in /
both England and Scotland the said provisions shall so

apply as if the company were registered in both England
and Scotland.

The provisions of this subsection shall apply to any
company incorporated as aforesaid which has before the
commencement of this Act established a place of business
in Cieat Britain, and at the commencement of this Act
continues to have such a place of business, subject to the
modification that the time within which documents must
be forwarded to, or filed with, the registrar shall run
from the commencement of this Act.

91. Where a company incorporated outside Great
Britain which has been carrying on, business in Great
Britain ceases to carry on business in Great Britain, it
may be wound up as an unregistered company under
Part VIII of the principal Act, notwithstanding that it
has been dissolved or otherwise ceased to exist as a

company under or by virtue of the laws of the country
under which it was incorporated.

92,—(1) It shall not be lawful for any person to go
from house to house offering shares for subscription or
purchase to the public or any member of the public.

In this subsection the expression *house ” shall not
include an office used for business purposes.

(2) Subject as hereinafter provided, it shall not be
lawful to make an offer in writing to any member of the
public (not being a person whose ordinary business or
part of whose ordinary business it-is to buy or sell shares,
whether as principal or agent) of any shares for purchase
unless the offer is accompanied by & statement in writing
(which must be signed "by the person making the offer
and dated) containing such particulars.as are required
by this section to be included therein and otherwise
complying with the requirements of this section, or, in
the case of shares in a company incorporated outside
Greap Britain, by such a prospectus as complies with the
provisions of the next following section of this Act.

Provided that the provisions of this subsection shall
not apply—

(@) where the shares to which the offer relates are
shares which are quoted on, or in respect of
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which permission to deal has been granted by,
any recognised stock exchange in Great Britain
and the offer so states and specifies the stock
exchange; or

(b) where the shares to which the offer relates are
shares which a company has allotted or agreed
to allot with a view to their being offered for
sale to the public ; or )

(c) where the offer was made only to persons with
whom the person making the offer has been in
the habit of doing regular business in the pur-
chase or sale of shares.

(3) The written statement aforesaid shall not contain
any matter other than the particulars required by this
section to be included therein, and shall not be in
characters less large or less legible than any characters
used in the offer or in any document sent therewitl.

(4) The said statement shall contain particulars

with respect to the following matters—

(a) whether the person making the offer is acting as
principal or agent, and if as agent the name of
his principal and an address in Great Britain
where that principal can be served with
process;

(b) the date on which and the country in which the
company was incorporated, and the address of
its registered or principal office in Great
Britain;

(c) the authorised share capital of the company
and the amount thereof which has been issued,
the classes into which it is divided and the
rights of each class of shareholders in respect
of capital, dividends and voting;

(d) the dividends, if any, paid by the company on
each class of shares during each of the three
financial years immediately preceding the offer,
and if no dividend has been paid in respect
of shares of any particular class during any of
those years, a statement to that effect;

(¢) the total amount of any debentures issued by
the company and outstanding at the date of
the statement, together with the rate of interest
payable thereon;

F{
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(f) the names and addressés of the directors of the
company and of any person occupying the
position of director_of the company;

(9) whether or not the shares offered are fully paid
up, and, if not, to what extent they are paid up;

(k) whether or not the shares are quoted on, or
permission to deal therein has been granted
by any, recognised stock exchange in Great
Britain or elsewhere, and, if so, which, and, if
not, a statement that they are not so quoted or
that no such permission has been granted ;

(¢) where the offer relates to units, particulars of
the names and addresses of the persons in
whom the shares represented by the units are
vested, the date of and the parties to any docu-
ment defining the terms on which those shares
are held, and an address in Great Britain where
that document or a copy thereof can be
inspected.

In this subsection the expression ¢ company >’ means
the company by which the shares,to which the statement
relates were or are to be issued.

(5) If any person acts, or incites, causes or procures
any person to act, in contravention of this section, he
shall be liable to imprisonment for a term - not exceeding
six months or to a fine not exceeding two hundred
pounds or to both such imprisonment and fine, and in
the case of a second or subsequent offence to imprison-
ment for a term not exceeding twelve months or to a fine
not exceeding five hundred pounds, or to both such
imprisonment and fine.

(6) Where a person convicted of an offence under
this section is a company (whether a company within
the meaning of the principal Act or pot), every director
and -every officer concerned in the management of the
company shall be guilty of the like offence unless he
proves that the act constituting the offence took place
without his knowledge or consent.

(7Y In this section, unless the context otherwise
.requires, the expression  shares’’ means the shares of
a company, whether a company within the meaning of

- the principal Act or not, and includes debentures and

units, and the expression *unit’ means any right or
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interest (by whatever name called) in a share, and for the
purposes of this section a person shall not in relation to a
company be regarded as not being a member of the
public by reason only that he is a holder of shares in the
company or a purchaser of goods from the company.

(8) If any person is convicted of having made an
offer in contravention of the provisions of this section,
the court before which he is convicted may order that
any contract made as a result of the offer shall be woid,
and, where it makes any such order, may give such con-
sequentlal directions as it thinks proper for the repayment
of any money or the retransfer of any shares.

Where the court makes an order under this subsection
(whether with or without consequential directions) an
appeal against the order and the consequential directions,
if any, shall lie to the High Court.

93 —(1) It shall not be lawful for any person— Provisions
( a) to issue, circulate or distribute in Great with respect

Britain any prospectus offering for subscrip- §3£§°§§’ oo
tion shares in or debentures of a company foreign
incorporated or to be incorporated outside companies
Great -Britain, whether the company has or inviting
has not established, or when formed will or :i‘:gssc‘f"opr'
will not establish, a pla,ce of busmess in Great gpares or

Britain, unless— offering
(i) befare the issue, clrculatlon or dis- shares for
tribution' of the prospectus in Great S3le-
Britain a copy thereof, certified by the
chairman and two other directors of the
company as having been approved by
resolution of the ma.nagmg body, has been
filed for registration with the registrar of
companies ;
(ii) the prospectus states on the face of
it that the copy has been so filed ;
(iii) the prospectus is dated;
(iv) the prospectus otherwise complies
with the requirements of this section; or
(b) to issue to any person in Great Britain a. form
of application for shares in or debentures of
such a company or intended company as
aforesaid unless the form is issued with a
prospectus which complies with the provisions
of this section,:

Fto



452

Cm. 45. Companies Act, 1928. 18 & 19 GEo. 5.

Provided that this provision shall not apply if it i'sl
shown that the form of application was issued in con-
nection with a bond fide invitation to a person to enter
into an underwriting agreement with respect to the
shares or debentures.

(2) Every prospectus to which this section applies
must contain particulars with respect to the following
maatjsers—

(a) the objects of the company and the instrument
constituting or defining the constitution of the
company, the enactments, or provisions having
the force of an enactment, by or under which
the incorporation of the company was effected,
and an address in Great Britain where the said
instrument, enactments or provisions, or copies
thereof, and if the same are in a foreign
language a translation thereof certified in the
prescribed manner, can be inspected ;

(b) the date on which and the country in which
the company was incorporated, and whether
the company has established a place of business
in Great Britain, and, if so, the address of its
principal office in Great Britain;

(c) the number of founders or management or
deferred shares, if any;

(d) the nature and extent of the interest of the
holders of any founders or management or
deferred shares in the property and profits of
the company ;

(e) subject to the provisions of this section, all the
matters specified in subsection (1) of section
eighty-one of the principal Act (other than those
specified in paragraph (a) of the said subsection) :

Provided that—

(i) where any prospectus to which this
section applies is published as a newspaper
advertisement, it shall be a sufficient com-
pliance with the requirement that the
prospectus must specify the objects of the
company if the advertisement specifies the
primary object with which the company
was formed; and
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(ii) in paragraph (b) of the said sub-
section (1) a reference to the constitution
of the company shall be substituted for the
reference to the articles.

(3) Subsections (2), (3), (4), (6), (7), (8) and (9) of
section eighty-one of the principal Act shall apply in
relation to a prospectus to which this section applies as
if they were herein re-enacted with the substitution Tor
the references therein to the said section eighty-one of
references to subsection (2) of this section, and with the
substitution for the reference in subsection (8) to the
memorandum of a reference to paragraph (a) of sub-
section (2) of this section.

(4) Section eighty-four of the principal Act (which
relates to liability for statements in a prospectus)
shall extend to every prospectus to which this section
applies:

(5) Where any document by which any shares in or
debentures of a company incorporated outside Great
Britain are offered for sale to the public would, if the
company concerned had been a company within the
meaning of the principal Act, have been deemed by
virtue of section thirty-two of this Act to be a prospectus
issued by the company, that document shall be deemed
to be, for the purposes of this section, a prospectus
issued by the company.

(6) Any person who is knowingly responsible for
the issue, circulation or distribution of any prospectus
or for the issue of a form of application for shares
or debentures in contravention of the provisions of
subsection (1) of this section shall be liable to a fine not
exceeding five hundred pounds.

(7) An offer of shares or debentures for subscription
or sale to any person whose ordinary business or part of
whose ordinary business it is to buy or sell shares or
debentures, whether as principal or agent, shall not be
deemed an offer to the public for the purposes of this
section.

94, It is hereby declared that a person shall not
be deemed to be within the meaning of any provision in
this Act or in any other enactment amending the
principal Act a person in accordance with whose direc-
tions or instructions the directors of a company are
accustomed to act, by reason only that the directors of
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the company act on advice given by him in a pro-‘
fessional capacity.

95. Nothing in this Act relating to the institution
of criminal proceedings by the Director of Public
Prosecutions shall bé taken to preclude any pérson from
instituting or carrying on any such proceedings.

*'96. Where proceedings are instituted under this
Act against any person by the Director of Public Pro-
secutions, nothing in this Act shall be taken to require
any person who has acted as solicitor for the defendant

to disclose any privileged communication made to him
in that capacity. '

" 97, No process for compelling the production of
any document kept by the registrar of companies shall
issue from any court except with the leave of that
court, and any such process if issued shall bear thereon

a statement that it is issued with the leave of the
court, '

98. Where a company is being .wound up by order
of the court or is being wound Up voluntarily and the
winding-up is one to which the provisions of section
sixty-seven of this Act apply, section one hundred and
forty-eight of the Bankruptcy Act, 1914, and section
one hundred and eighty-nine of the Bankruptcy (Scot-
land) Act, 1913 (which respectively exempt from stamp
duty certain- documents relating to the estates of bank-
rupts), shall apply as though the company were a
bankrupt and the winding-up were a bankruptcy or a
sequestration, and as though for the reference in the said
section one hundred and forty-eight of the Bankruptcy
Act, 1914, to fees under that Act there were substituted
a reference to fees under the principal Act.

99. The amendments specified in +he second column
of the Second Schedule to this Act, being minor amend-
ments of the principal Act and of enactments amending
that Act, shall be made in the provisions of that Act

and of those enactments specified in the first column of
that Schedule, .

PROVISIONS RELATING TO SCOTLAND.

'100. The following section shall be substituted for
section one hundred and thirty-five of the principal Act
(which relates to jurisdiction to wind up companies in
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Scotland), and section one hundred and thirty-six of the principal
principal Act shall have effect as if the words ¢ the Court Act-

of Session > were substituted for the words “the court

in Scotland ”* :—

.(1) The Court of Session" shall have- juris-
dictlon to wind up any company registered in
Scotland. , .

(2) When the Court of Session is in vacation,
the jurisdiction conferred on that court by this
section may, -subject to the provisions of -this
Act, be exercised by the Lord .Ordinary on' the
Bllls

(3) Where - the a,mount of the share ca,pltal
of a company paid up or credited as paid up does
not exceed ten thousand pounds, the sheriff court
of the sheriffdom in which the registered office of
the company is situate shall have concurrent juris-
diction with the Court of Session to wind up the
company :

Provided—

(i) that it shall be lawful to the Court of
Session, if it shall appear to the court
having regard to the amount of the assets
of the company expedient to do so, to
remit to any sheriff court any petition
presented to the Court of Session for
winding up any such company, or to
require any such petition presented to a
sheriff court to be remitted to the Court of
Session ;

(i) that it shall be lawful to the Court
of Session to require that any such
petition as aforesaid presented to one
sheriff court be remitted to another sheriff
court ; and

(iii) that in a winding up in the sheriff
court it shall be lawful for the sheriff court
to submit a stated case for the opinion
of the Court of Session on any question of
law arising in that winding-up.

(4) The Court of Session may from time to
time by Act of Sederunt under section two
hundred and thirty-eight of this Act regulate the
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procedure in proceedings under this Act in thaty
court or in the sheriff court, including appeals
from the sheriff .court. -

(5) For the purposes of this section, the
expression “ registered office”” means the place
which has longest been the registered office of
the company during the six months immediately

preceding the presentation of the petition for
winding up.

Application 101.—(1) Subsection (2) of section one hundred and
to Scotland fifty-one of the principal Act (which relates to the powers
of s. .15;1 of of liquidators), in so far as it requires the sanction of the
R T court to the exercise by the liquidator of a company

' which is being wound up in Scotland, of any power

conferred by that subsection shall cease to have effect.

(2) Subsection (3) of the said section shall apply
to the exercise by the liquidator in a winding up by
the court in Scotland of any power conferred by the
said section which the liquidator is enabled by any

provision of this Act to exercise ;without the sanction
of the court.

Rules for 102. The Court of Session shall have power by Act

winding-up of Sederunt to make general rules for carrying into effect

inScotland. the objects of the principal Act and this Act so far as
relates to the winding-up of companies in Scotland, and
subsection (2) of section two hundred and thirty-seven
of the principal Act shall apply to such general rules in

like manner as it applies to general rules made under
subsection (1) of that section.

Amendment 103. For section two hundred and eight of the
of 8. 208 of principal Act (which relates to the ranking of claims in
IX;‘E‘”P*‘-‘ Scotland), the following section shall be substituted :—

. In the winding up of a company regis-
tered in Scotland, the following provisions of
the Bankruptcy (Scotland) Act, 1913, shall so
far as is consistent with this Act apply in like
manner as they apply in the sequestration of
a bankrupt’s estate, with the substitution of
references to winding up for references to seques-
tration, of references to the cowrt for references
to the sheriff, of references to the liquidator for
references to the trustee, and of references to the
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company for references to the bankrupt, and with
any other necessary modifications :—

‘(@) The provisions of sections forty-five to
sixty-two regarding voting and ranking
for payment of dividends;

(b) Sections ninety-six and one hundred and
five, which respectively relate to the
reckoning of majorities and to the inter-
ruption of prescription.

104. In the application to Scotland of section two
hundred and ten of the principal Act (which relates to
fraudulent preferences), the expression ¢ fraudulent pre-
ference” shall include any alienation or preference
which is voidable by statute or at common law on the
ground of insolvency or notour bankruptcy, and the
expression ‘ bankruptcy petition” shall mean pétition
for sequestration.

105, Section two hundred and thirteén of the

principal Act shall be amended as follows :—

(a) The words * by or subject to the supervision of
¢ the court >’ shall cease to have effect;

(b) The following paragraph shall be substituted for
paragraph (1):

(1) The winding up shall in the case of a
winding up by the court (except where the
order for such winding up was made while
the company was being voluntarily wound
up) as at the date of its commencement, and
in the case of a voluntary winding up (whether
or not an order for winding up by or subject
to the supervision of the court has after-
wards been made) as at the date of the
resolution authorising the winding up, be
equivalent to an arrestment in execution and
decree of furthcoming, and to an executed or
completed poinding; and no arrestment or
poinding of the funds or effects of the com-
pany executed on or after the sixtieth day
prior to the date of such commencement or
of such resolution, as the case may be, shall
be effectual; and those funds or effects or
the proceeds of those effects if sold shall be
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made furthcoming to the liquidator: Pro-!/
vided that any arrester or poinder before
the date of such Gommencement or of such
resolution as- the case may be, who is thus
deprived of the benefit of his diligence shall
have preference out of those funds’or effects
for the expense bon4 fide incurred by him in

a

such diligence.

106. Somuch of subsection (4) of section two hundred
and fifteen of the principal Act (which empowers the
court to assess damages against delinquent directors
and others) as excludes in the case of a winding up in
Scotland the provisions of the section as regards pro-

moters and property other than money shall cease to
have effect.

107. Subsections (1), (2) and (3) of section two
hundred and twenty-four of the principal Act (which
relates to information as to pending liquidations in
England) shall apply in the case of a company being
wound up in Scotland in like manner as they apply in
the case of a company being wound up in England. ‘

108.—(1) The provisions of subsections (1) and (2)
of section one hundred and fifty-two of the principal
Act, in so far as they relate to the appointment of a
committee of inspection, shall, with the substitution of
the liquidator for the official receiver, apply when a
winding up order has been made by the court in Scot-
land in like manner as they apply when a winding up
order has been made by the court in England, and the
provisions of sections one hundred and fifty-one, one
hundred and sixty (except subsection (9) thereof), and
two hundred and fourteen of the principal Act, with
regard to committees of inspection, shall apply to a

committee of inspection appointed in pursuance of this
subsection : -

Provided that, where the winding-up order has been
made on the ground that the company is unable to pay
its debts, it shall not be necessary for the liquidator to
summon a meeting of the contributories, and any com-
mittee of inspection appointed shall consist of creditors
or persons holding general powers of attorney from
creditors. - .

(2) A committee of inspection appointed in pur-
suance of this section or of section sixty-seven of this Act
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shall have, in addition to the powers ‘and duties con-
ferred and imposed on it by the principal Act or this
Act, such of the powers and duties of commissioners on
a bankrupt estate as may be conferred and 1mposed on
it by general rules.

109. Subsections (7) and (8) of section.one hundred
and nine of the principal Act as amended by sention
forty-eight of this Act shall not apply to Scotland, and
in lieu thereof the following provision shall have
effect :—

'If from any report made in pursuance of
subsection (6) of the said section it appears to the
Board of Trade that any person has been guilty
of an offence in relation to the company for which
he is cnmma]ly liable, the Board of Trade shall
refer the matter to the Lord Advocate.

110. sixty-eight, sixty-nine and
seventy of this Act shall not apply in the case of
a company being -‘wound up in Scotland.

(2) A person guilty of a misdemeanour under sub-
section (2) of section seventy-three .of this Act shall be
liable on conviction on indictment to penal servitude for
a period not exceeding seven years, or on summary con-
viction to imprisonment for a term not exceeding six
months or to a fine not exceeding one hundred pounds
or to both such imprisonment and fine.

(3) Initsapplication toScotland section seventy-seven
of this Act shall have effect as if references to the
Lord Advocate were. substituted for references to the
Director of Public Prosecutions and as if the provisions
relating to direction to the liquidator to take proceed-
ings or empowering the liquidator to take proceedings
were omitted therefrom.

(4) Subsections (2) and (3) of section eighty-four of
this Act shall not apply to Scotland, and subsection (1)
of the said section shall apply with the substitution for
the words “ he was adjudged bankrupt” of the words
“ sequestration of his estates was awarded.”’

(5) Subsection (8) of section ninety-two of this Act
shall not apply to Scotland.

(6) In the application to Scotland of subsection
(9) of section one hundred and nine of the principal Act
as amended by section forty-eight of this Act, and in
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section ninety-six of this Act, references to a pro-"
secution or to proceedings instituted by the Director of
Public Prosecutions shall be Construed as references to a

prosecution or proceedings by or on behalf of the Lord
Advocate.

111. In the winding up by the court of a company
registered in' Scotland, the court shall have power to
require the attendance of any director or other officer of
the company at any meeting of creditors or of contribu-
tories or of a committee of inspection for the purpose

of giving information as to the trade, dealings, affairs or
property of the company.

112, When a company registered in Scotland has
been. wound up, and is about to be dissolved, the
liquidator shall lodge in a joint stock bank of issue in
Scotland (not being a bank in or of which the liquidator
is acting partner, manager, agent or cashier) in the
name of the Accountant of Court the whole unclaimed
dividends and unapplied or undistributable balances,
and the deposit receipts therefor shall be transmitted to
the Accountant of Court ; and the provisions of section
one hundred and fifty-three of the Bankruptcy (Scotland)
Act, 1913, so far as consistent with this Act, shall with
any necessary modifications, apply to sums lodged in
bank in pursuance of this section in like manner as they
apply to sums deposited in pursuance of that enactment.

113. If the court, on the application of the liquidator
in the voluntary winding up of a company registered in
Scotland, so directs, no action or proceeding shall be
proceeded with or commenced against the company
except by leave of the court, and subject to such terms
as the court may impose.

114, Where any petition or application for leave to
proceed with an action or proceeding against a company
which is being wound up in Scotland is unopposed and
is granted by the court, the .costs of such petition or
application shall, unless the court otherwise directs, be
added to the amount of the claim of the petitioner or
applicant against the company.

115. Subsection (6) of section two hundred and
forty-three of the principal Act (which provides for the
issue, on payment of certain fees, of certified copies of or
extracts from documents kept by the registrar) shall
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‘have effect as if the words “or in Scotland for each
sheet of two hundred words >’ were omitted therefrom,
and in the application to Scotland of the said sub-
section, a folio shall be deemed to consist of seventy-two
words.

RepEAL, SHORT TITLE, &O.

116. The Companies (Foreign Interests) Act, 1917,
shall cease to have effect. )

117. Subsection (1) of section one of this Act
shall apply to Northern Ireland with the substitution
of “ one of His Majesty’s Principal Secretaries of State *’
for the “ Board of Trade,” and the omission of the
words * or ¢Municipal,’” and the words ‘ or with any
municipality or other local authority,” but except as
aforesaid this Act shall not apply to Northern Ireland.

118.—(1) This Act may be cited as the Companies
Act, 1928, and shall be construed as one with the Com-
panies Acts, 1908 to 1917, and those Acts and this Act
may be cited together as the Companies Acts, 1908 to
1928.

(2) In this Act the expression “ the principal Act”
means the Companies (Consolidation) Act, 1908, and
references in this Act to the principal Act or to any
provision of that Act shall be construed as references to
that Act or that provision as amended by any subsequent
enactment, including this Act. "

(3) The enactments set out in the Third Schedule
to this Act are repealed to the extent specified in the
third column of that Schedule.

(4) Section ninety-two of this Act shall come into
operation on the passing of this Act and the other pro-
visions of this Act shall come into operation on the
appointed day, and the appointed day shall be such day
as His Majesty may by Order in Council appoint, and
different days may be appointed for different purposes
and for different provisions of this Act :

Provided that the appointed day for the purposes of
the repeal of any particular enactment shall not be
earlier than the day fixed as the appointed day for the
comixg into operation of the ecorresponding provisions of
this Act.
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SCHEDULES.

FIRST SCHEDULE.

ParT 1.

Form of Statement in liew of Prospectus to be filed by a
Company which does not issue a Prospectus or
which does not go to Allotment on a
Prospectus issued.

TreE CompANIES AcTs, 1908 TO 1928,

Statement in lieu of Prospectus l
filed by

[Insert the name of the cor‘;zpany.]

Pursuant to section 36 of the Companies Act, 1928.
Presented for filing by

The nominal share capital of the | £
Company. :
Divided into - - - - - |.Sharesof £  each.

1] !
29 .3 »

Amount (if any) of above capital | Shares of £ each.
which consists of redeemable pre-
ference shares.

The date on or before which these
shares are, or are liable, to be
redeemed.

Names, descriptions and addresses
of directors or proposed directors.

If the share capital of the Company
is divided into different classes
of shares, the right of voting at
meetings of the Company con-
ferred by, and the rights in
respect of capital and dividends
attached to, the several classes
of shares respectively.

Number and amount of shares and 1, shares of £ fully
debentures agreed to be issued as paid.
fully or partly paid up otherwise | 2. shares upon which
than in cash,. £ per share
The consideration for the intended credited as paid.
issue of those shares and deben- 3. debenture
tures. £

4. Conéider;,tion.



. 1928.

» Names and addresses of vendors
of property purchased or acquired,
or proposed to be purchased or
acquired by the Company.

Amount (in cash, shares, or deben-
tures) payable to each separate
vendor. .

. 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.

Amount (if any) paid or payable as
commission for subscribing or
agreeing to subscribe or procuring
or agreeing to procure subscrip-
tions for any shares or debentures
in the Company; or

Rate of the commission - -

Estimated amount of preliminary
expenses.

Amount paid or intended to be
paid to any promoter.
Consideration for the payment -

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-

than two years before the filing
of this statement).

Time and place at which the con-
tracts or copies thereof may be
inspected.

Names and addresses of the auditors
of the Company (if any).

Full particulars of the nature and
extent of the interest of every
director in the promotion of or
in the property proposed to be
acquired by the Company, or,

. Companzes Act, 1928.

Ca. 45.

Total purchase price £
Cash - - £
Shares - £
Debentures- £

—————

Goodwill - £

o

Amount paid.
»  Ppayable.

Rate per cent.
£

Name of promoter.
Amount £ .
Consideration :—
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i

where the interest of such a
director consists in being & 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 con-
nection with the promotion or
formation of the Company.

1f it is proposed to acquire any
business, the amount, as certified
by the persons by whom the
accounts of the business have |-
been audited, of the net profits
of the business in respect of each
of the three financial years im-
mediately preceding the date of
this statement provided that in
the case of a ‘business which has
been carried on for less than three
years and the accounts of which
have only been made up in respect
of two years or one year the
above requirement shall have
effect as if references to two
years or one year, as the case
may be, were substituted for
references to three years, and in
any such case the statement shall
say how long the business to be
acquired has been carried on.

=.

(Signatures of the persons above-named
as directors or proposed directors,
or of their agents authorised in
writing.)

"

Date

Nore.—In this Schedule the expression * vendor ’’‘includes
a vendor as defined by section 81 (2) and (3) of the Companies
(Consolidation) Act, 1908, and the expression “ financial year”

h;;sthe same meaning a8 in section 33 of the Companies Act,
1928, .
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ls? Son.
—cont.
Parr 1L Section 55.

Form of Statement in liew of Prospectus to be filed by a
Private Company on becoming a Public Company.

Toe CompaNies Acts, 1908 1o 1928.

Statement in lieu of Prospectus
filed by

[Insert the name of the Company.]

Pursuant to section 55 of the Companies Act, 1928,
Presented for filing by

The nominal share capital of the £
Company.
Divided into - -~ - < - | Sharesof £ each.

”» ”» »”

b 24 ” v

Amount (if any) of above capital | Shares of £ cach.
which consists of redeemable
preference shares.

The date on or before

which these shares are, or are
liable, to be redeemed.

Names, descriptions and addresses
of directors or proposed directors.

Amount of shares issued - - Shares

Amount of commissions paid in con-
nection therewith.

Amount of discount, if any, allowed
on the issue of any shares, or so
much thereof as has not been
written off at the date of the
statement.

Unless more than one year has
elapsed since the date on which
the Company was entitled to
commence business :—

Amount of preliminary ex- b
penses.
Amount paid to any promoter- | Name of promoter.
Amount £
Consideration for the payment- | Consideration.

Gg
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1sr Som. If the share capital of the Company

—cont. is divided into different classes
of shares, the right of woting at
meetings of the Company con-
ferred by, and the rights in
respect of capital and dividends
attached' to, the several classes
of shares respectively.

Number and amount, of shares and | 1. Shares of £ fully
debentures issued within the two paid.
years preceding the date of this 2. Shares upon which
statement as fully or partly paid £ per share
up otherwise than for cash or credited as paid.
agreed to be so issued at the date
of this statement.

Consideration for the issue of those | 3. Debenture £
shares or debentures. 4. Consideration.

Names and addresses of Vendors of :
Property (1) purchased or ac-
quired by the Company within
the two years preceding the date
of this statement or (2) agreed or
proposed to be purchased or ac-
quired by the Company.

Amount (in cash, shares or deben-
tures) paid or payable to each
separate vendor.

Amount paid or payable in cash, | Total purchase price £
shares or debentures for any such Cash - - £ ——
property, specifying the amount Shares -
paid or payable for goodwill. DeBentures e

Goodwill - £

——— . e

Dates of, and parties to, every ma-
terial contract (other than conm-
tracts entered into in the ordinary
course of business or entered into
more than two years before the
filing of this statement).

Time and place at which the con-

tracts or copies thereof may be
inspected.

Names and addresses of the auditors
of the Company.
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Full particulars of the nature and 1T Som.
extent of the interest of every —cont.
director in any property pur-
chased or acquired by the Com-
pany within the two years
preceding the date of this state-
ment or proposed to be purchased

+ or acquired by the Company 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 other-
wise, by any person either to
induce him to become, or to
qualify him as, a director, or
otherwise for services rendered or
to be Tendered to the Company
by him or by the firm.

Rates of the dividends (if any) paid
by the Company in respect of each
class of shares in the Company in
ecach of the three financial years
immediately preceding the date of
this statement or since the incor-
poration of the Company which-
ever period is the shorter.

Particulars of the cases in which no
dividends have been paid in
respect of any class of shares in
any of those years.

If any of the unissued shares or
debentures are to be applied in
the purchase of any business the
amount, as certified by the persons
by whom the accounts of the
business have been audited, of
the net profits of the business in
respect of each of the three
financial years immediately pre-
ceding the date of this statement,
provided that in the case of a
business which has been carried
on for less than three years and

Hh
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1sT ScH. the accounts of which have only

—cont. been made up in respect of two
years or one year the above
requirement shall have effect as
if references to two years or one
year, as the case may be, were
substituted for references to three
years, and in any such case the
statement shall say how long the
business to be acquired has been
carried on.

(Signatures of the persons above-named
as directors or proposed directors,
or of their agents authorised in
writing.)

Date

Note.—In this Form the expression “vendor ”’ includes a
vendor as defined by section 81 (2) and (3) of the Companies
(Consolidation) Act, 1908, and the expression ‘ financial year *’
has the same meaning as in section 33 of the Companies Act,

1928,
SECOND SCHEDULE.
Eection 99. MINOR AMENDMENTS.
Section of Act. Amendment.
Section 10 - - In subsection (3) the words * or a company
“ limited by guarantee ’ shall be omitted.
Section 20 - - In subsection (3) the words ¢ and directors
“ and managers ’’ shall be omitted.
Section 25 - - In subsection (2) for the words ‘ and man-

ager >’ there shall be substituted the words
‘“ manager, secretary or other officer.”
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Section of Act. Amendment.
Section 82 - - The following shall be substituted for sub-
section (2) :—

“(2) Where an application is
made under this section, the court
may either refuse the application
or may order rectification of the
register, on payment by the company
of any damages sustained by® any
party aggrieved.”

Section 46 - - Insubsection (1) after the words ¢ by shares
there shall be inserted the words “or a

*“ company limited by guarantee and:

‘“ having a share capital.”
- The words ‘ and confirmed’” shall be
omitted, ’

- In subsection (2) for the words ‘and
“ manager?’ there shall be substituted the
words ¢ manager, secretary or other
¢ officer.”

Section 54 - - The following section shall be substltuted —
“If any director, manager,
secretary or other officer of the

company—

(@) wilfully. conceals the
name of any creditor entitled to
object: to the reduction; or

(b) wilfully misrepresents the
nature or amount of the debt or
claim of any creditor; or

(c) aids, abets or is privy to
any such concealment or mis-
representation as aforesaid,

heshall be guilty of amisdemeanour.”
Section 61 - - In subsection (2) the word ¢ passing * shall
be substituted for the word ¢ confirma-
“ tion” in both places where that word

occurs. '
In subsection (3) for the words “or
" ¢ manager >’ there shall be substituted
the words ‘ manager, secretary or other

“ officer.”

Section 63 = - The word ** limited > shall be omitted where-
ever that word occurs in the section, in sub-
section (2) for the words ‘“ and manager *
there shall be substituted the words
“ manager, secretary or other officer,” and

Hh 2

Section 47.

Section 52
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Section 63—con!. at the end of subsection (3) there shall be
inserted the following new paragraph :—

« If any company makes default
in complying with the requirements
of paragraph (b) or paragraph (c) of
subsection (1) of this section, the
company shall be liable to a fine not

exceeding fifty pounds.”

Section 64 - - In subsection (1) for the words *‘ manager,
‘ gecretary and other officer ’ there shall
be substituted the words ‘ or manager.”

Section 65 - - In subsection (3) (¢) the words * on account
“ of its' capital whether from shares or
** debentures,” shall be omitted.

Section 83 - - At the end there shall be added the following
‘words :—

“ In this section the expression
‘company’ means & company limited
by shares or a company limited by
guarantee and having a share capital,
but does not include a private com-

Pa’ny 1}
Section 84 - - Subsection (2) shall cease to have effect.
Section 86 - - ~In subsection (1) after the words * not later ”

* there shall be inserted the words ¢ or, in
‘ any case where the company is not
* required to hold a statutory meeting,
“ or where the allotment is made after
“ the holding of the statutory meeting,
‘. within one month after the date of the
¢ .allotment, and not later.”

Section 87 - - 'In subsection (1) for the words “ A company
" shall not > there shall be substituted the
words * A company having a share capital
shall not ’’ and pa.ragraph (d) shall be
omitted.

Section 88 - - In subsection (1) after the words “ limited
by shares” there shall be inserted the
words “or a company limited by
« guarantee and having a share capital.”

Section 90 - - At the end of the section there shall be
inserted the following new subsection :—

¢ (2) If acompany makes default

in complying with the requirements

of this section, the company and every
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director, manager, secretary or other
officer of the company who knowingly
and wilfully authorises or permits the
default shall be liable to a fine not
exceeding five pounds for every day

during which the'default continues.” -
- In proviso (5) the word ¢ other” shail be

substituted for the word ¢ lower,”” and
at the end of the section there shall be
inserted the following subsection :—

“(2) If default is made in
complying with the requirements
of proviso (7) to subsection (1) of
this section the company and every
director, manager, secretary or
other officer of the company who
knowingly and wilfully authorises
or permits the default shall be
liable to a fine not exceeding fifty
pounds.” '

- For the words “a judge of the High Court”

there shall be substituted the words ‘ the
court ”, after the words “such mortgage
‘“ or charge’ there .shall be inserted
the words “ or in a memorandum . of
« patisfaction,” and for the words * the
judge” there shall be substituted the
words ¢ the court.”

In subsection (1) after the word * keep”’

there shall be inserted the words ¢ at the
¢ registered office of the company,” and
after the words ‘ the company” there
shall be inserted the words ¢ and all floating
¢ charges on the undertaking or any pro-
 perty of the company.”

- In subsection (1), for the words “at all

reasonable times,” there shall be substi-
tuted the words ‘ during business hours
¢ (subject to such reasonable restrictions
¢ as the company in general meeting may
‘¢ impose, 8o that not less than two hours
“ in each day be allowed for inspection).”

In subsection (2) for the words ‘ any judge

¢« of the High Court sitting in chambers or
« the judge of the court exercising the
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¢« gtannaries jurisdiction in the case of
¢ companies subject to that jurisdiction”
there shall be substituted the words ¢ the
[11 court"’

In subsection (1) the word  forthwith >’ shall
be omitted.

After the words ¢ When a winding-up order
** has been made *’ there shall be inserted
the words “ or a provisional liquidator has
‘ been appointed.”

After the words “ by the company” there
shall be inserted the words ¢ or otherwise
‘“ as may be prescribed.”

In subsection (1) for the words ¢ in a winding-
“ up by the court the liquidator” there
shall be substituted the words *“ where a
“ winding-up order has been made or

where a provisional liquidator has been

 appointed, the liquidator or the pro-

“ visional hqmdator as the case may be.”

In subsection (1) paragraph (c) shall be
omitted, and for paragraph (d) there shall
be substituted the following paragraph :

¢ (d) to appoint a solicitor or law
agent to assist him in the perform-
ance of his duties.”

In subsection (2) after paragraph (f) there
shall be inserted the following paragraph :

“(ff) to appoint an agent to
do.any business which the liquidator
i8 unable to do himself,”

At the end of subsection (1) there shall be
added the following proviso :—

“ Provided that,-where it appears to
the court that it will not be necessary
to make calls on or adjust the rights
of contributories, the court may dis-
pense with the settlement of a hstlof
contributories.”

In subsection (2) after the word * shall ”’
where it first occurs there shall be inserted
the words ¢ within fourteen days from the
*¢ date thereof.”
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- In subsection (1) for the words * after it has

¢ made a winding-up order” there shall
be substituted the words ¢ at any time
“ after the appointment of a provisional
¢ liquidator or the making of a winding-
* up order.”

In paragraph (viii) the words on the
“ application of a contributory *’ shall be
omitted.

After subsection (2) the following paragraph
shall be inserted :—

“If any provision of this subsection
is not complied with, the liquidator
shall be liable to a fine not exceeding
ten pounds.”

For the words from “if ” to ‘ a con-
“ tributory ” (both inclusive), there shall
be substituted the words ‘ but in the case
“ of an application by a’ contributory,
¢ the court shall be satisfied.”

The words ‘by special or extraordinary
‘* resolution *’ shall be omitted.

The following paragraph shall be substituted
for paragraph (d) of subsection (1) :—

(d) unless the company is being wound
up voluntarily merely for the purposes
of reconstruction or of amalgamation
with another company, or has entered
into such a confract with insurers as is
mentioned in section seven of the Work-
men’s Compensation Act, 1925, all
amounts due in respect of any compen-
sation or liability for compensation
under the said Act accrued before the
said date.

Where any such compensation is a
weekly payment, the amount due in
respect thereof shall, for the purposes
of this paragraph, be taken to be the
amount of the lump sum for which the
weekly payment could, if redeemable,
be redeemed if the employer made an
application for that purpose under the
said Act.
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Section 209—coni, After subsection (1), the following new sub-
section shall be inserted :—
¢ (1A) Where any payment on ac-
count of wages or salary has been made
to any clerk, servant, workman or
labourer in the employment of a com-
pany out of money advanced by some
person for that purpose, that person
shall in a winding up have a right of
priority in respect of the money so.
advanced and paid up to the amount
by which the sum in respect of which
that clerk, servant, workman or
labourer would have been entitled to
priority in the winding-up has been
diminished by réason of the payment
having been made.”

In subsection (2) for the words from * pre-
sentation ” to * voluntary” (both inclus-
ive) there shall be substituted the words

‘ commencement of the” ; and for the
words ¢ the act-of bankruptcy’ there
shall be substitufed the words * the pre-
“ gentation of the bankruptcy petition.”

The following subsection. shall be added at
the end :—

““(2) The provisions of this section
shall so far as relates to any estate
or effects of the company situate in
England, apply in the case of a com-
pany registered in Scotland as it applies
in the case of a company registered in
England.”

The following subsection shall be added at
the end :—

““(2) The provisions of this section
shall, so far as relates to any estate
or effects of the company situate in
Scotland, apply in the case of a com-
pany registered in England as it applies
m the case of a company reglstered in
Scotland.”

Section 222 = . The following subsection shall be a,ddod at
the end :—

*“(3) The power of making general
rules under this Act shall include a

Section"210 -

Section 211 -

Section 213 -



1928.

Section of Act.

Section 222—cont.

Section 223 -

Section 225 -

Section 240 -

Companies Act, 1928. CH. 45.

Amendment.

power to make rules for enabling the
Board of Trade to prevent, for such
period (not exceeding five years from
the winding up) as the Board think
proper, the destruction of the books and
papers of a company which has been
wound up, and for enabling any creditor
or contributory of the company to
make representations to the Board, and
to appeal to the court from any direc-
tion which may be given by the Board
in the matter.

“If any person acts in contravention
of any rules made under this section
or of any direction of the Board there-
under, he shall be liable to a fine not
exceeding one hundred pounds.”,

- In subsection (2) after the words  making

* of the order >’ there shall.be inserted
the words ‘ or such further time as the
*“ court may allow.”

After the words ‘“ High Court’’ where those
words first occur there shall be inserted -

the words “or of a county court”, and
after the words ¢ Court.of Session’’ where
those words first occur there shall be
inserted the words ‘“or of a sheriff
¢ court.”

In paragraph (3) for the words from

“winding up and’ to “be paid by the
‘¢ liquidator > there shall be substituted
the words ‘“all such amounts due in
¢ respect of any compensation or lability
¢ for compensation under the Workmen'’s
“ Compensation Act, 1925, payable to a
*“ miner or the dependants of a miner as
‘“ are given priority by this Act shall.”

The following paragraph shall be added at

the end :—

‘ (4) The provision giving a right
of priority to a person who has advanced
money for the making of payments on
account of wages and salaries shall have
effact subject to the modifications con-
tained in this section.”
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Section 242 - - In subsection (1) for the word “ shall ** there
shall be substituted the word ‘‘ may.”

In subsection (3) for the words ‘ from the
“ company to the effect that it’’ there
shall be substituted the words * to the
« effeot that the company

In subsection (4) for all the words after
“ gix consecutive months” there shall be
substituted the words ¢ the registrar
‘* shall publish in the Gazette and send
“ to the company or the liquidator, if
“ any, a like notice as is provided in
* last preceding subsection.”

At the end of subsection (5) there shall be
inserted the words “ and that nothing in
‘ this subsection shall affect the power of
‘ the court to wind up a company the

“ name of which has been struck off the
“ register.”

In subsection (6) for the words * on 'the
‘ application of the company or member
¢ or creditor > there shall be substituted
the words “on an application made by
* the company or member or creditor
“ before the expiration of twenty years
* from the publication in the Gazette
 of the notice aforesaid,” and for the
word “ thereupon ™ there shall be substi-
tuted the words * upon an office copy of
¢ the order being filed with the registrar.”

‘In subsection (7) for the words “ letter or
‘“ notice under this section’ there shall
be substituted the words ‘ notice to be
“ gent under this section to a liquidator

¢ may be addressed to the liquidator at

¢ his last known place of business, and

“ g letter or notice to be sent under this

“ gection to a company.”

-

Section 267 - - After the word ‘‘ members” there shall
be inserted the words “ and any foreign
‘ partnership, association or company
 irrespective of the number of its
‘“ members.”
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Section 282 - - After the word ‘ Limited ’’ there shall be

inserted the words ‘“ or any contraction or
“ imitation of that word.”

Section 286'- - At the end of the definition of debenture
there shall be added the words ¢ bonds
‘““ and any other securities of a company
“ whether constituting a charge on the
¢ assets of the company or not.”

First Schedule - In Parts I. and II. of Table B, before the
words ‘‘ other than the memorandum or
‘“ the abstract required to be filed with
““ the registrar by a receiver or manager
‘“ or the statement required to be sent to
““ the registrar by the liquidator in a
* winding up in England *’ there shall be
inserted the words “or required, to be
‘“ gent or forwarded to the registrar.”

[n Part II. of Table B, for the first three
paragraphs there shall be substituted the
following paragraphs :—

£ s d.
“ For registration of a com-
pany whose number of
members as stated in the.
articles does not exceed

25 - - - -2 00

“ For registration of a com-
pany whose number of
members as stated in the
articles exceeds 25, but
does not exceed 100, the
above fee of 2I. with an
additional 1I. for every
additional 25 members
or less after the first 25.

“ For registration of a com-
pany whose number of
members as stated in the
articles exceeds 100 but
is not stated to be un-
limited, a fee of 51. with
an additional 6s. for
every additional 50 mem-
bers or less after the firat
100.
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Fifth Schedule - After the word “auditors’’ there shall be
inserted the following words :—
* Specific requirements as to ,
particulars of prospectus s. 81"

THIRD SCHEDULE.

Session and Short Title of
Chapter. Act, Extent of Repeal.

58 & 59 Vict. | The Finance Act, | Section sixteen.

c. 16, 1895.
8 Edw. 7.|The Companies | In subsection (3) of section ten, the
c. 69. (Consolidation) | words “or a company limited by
Act, 1908. ‘“ guarantee.”

In subsgction (3) of section twenty,
the words ‘““and directors and
“ managers.”

Section forty.

Subsection (3) of section forty-one.

In subsection (1) of section forty-
four the words “ or in the case of
“ a special resolution the con-
¢ firmation.”

Section forty-five.

Section fifty-six. .

In section sixty-three, the word
*“ limited ” wherever it occurs.

In subsection (3) of section sixty-
nine the words * or confirmed.”

In subsection (4) of section seventy,
the words * printing or*’ and the
words ‘‘ or extraordinary.”

| In paragraph (d) of subsection (1) of
section eighty-one, the words * the
“ minimum subscription on which
‘. the directors may proceed to
“ gllotment, and.”

Section eighty-two.

Subsection (2) of section eighty-four.

Subseoction (7) of section eighty-five.

In subsection (1) of section eighty-
seven, the words from “and (d)”
to the end of the subsection.
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Session and Short Title of
Chagter. Aot _Extent of Repeal.
8 Edw. 7. | The Companies | In subsections (1) and (2) of section
¢. 69—cont. |, (Consolidation) | eighty-nine, the words, * whether
Act, 1908—cont.| “ absolutely or.”

In subsection (5) of section one
hundred and four the words from
“or (b) any” to the end of the
section.

In subsection (1) of section one
hundred and seven, the word
* forthwith.”

Subsection (7) of section one hundred

and nine.

Section one hundred and fourteen.

Section one hundred and nineteen.

Subsection (2) of section one hundred
and twenty-one.

Subsections (1) (2) (3) (4) and (8) of
section one hundred and thirty-one.
Paragraph' (c¢) of subsection (1) of
section one hundred and fifty-one.
In subsection (9) of section one
hundred and seventy-five, the words
‘“ ag to the conduct of the exami-

*“ nation, but not as to costs.”

In paragraph (viii) of section one
hundred and eighty-six, the words
‘“ on the application of a contribu-
114 tOl'y ”

Section one hundred and eighty-
eight.

Section one hundred and ninety.

In subsection (3) of section one
hundred and ninety-two the words
¢ at either of the meetings held for
¢ passing andconfirming the same.”

Section one hundred and ninety-
eight.

In section one hundred and ninety-
nine, the words ‘‘ by special or
* extraordinary resolution.”

In section two hundred and thirteen
the words by or subject to the
“ gupervision of the co

In section two hundred and fifteen
the words ¢ in Scotland or,”

Section two hundred and seventeen.

Subsection (3) of section two hundred

and seventy-four.
| Schedule two.
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Powers of
registration
authorities
to institute
proceedings,
&

c.
15 & 16
Geo. 5. c. 50.

Power to
refuse,
cancel or
suspend the
registration
of a person
convicted
of ofience
involving
dishonesty.

CH. 45, 46. Companies Act, 1928. 18 & 19 GEo. 5.

Session and Short Title of
Chapter. Act. | Extent of Repeal.

7 & 8 Geo. 5. The Companies | The whole Act.

c.18. | |(ForeignInterests)
Act, 1917.
7 & 3 Geo. 5.l The Companies | Section one, subsection (1) of sec-
c. 28. (Particulars as | tion two, and in section three the
to  Directors) | words “ seventy-five.”
Act, 1917.

CHAPTER 48.

An Act to amend the Theatrical Employers
Registration Act, 1925. [3rd August 1928.]

BE it enacted by the King’s most Excellent Majesty,

by and with the advice arid consent of the Lords
Spiritual and Temporal, and Commons, in this present
Parliament assembled, and by the authority of the same,
as follows :—

1. It shall be lawful for the registration authority
under the Theatrical Employers Registration Act, 1925,
to institute and prosecute any proceedings for any
offence under that Act, to apply for orders wunder
section seven of that Act, and to oppose applications
made under section nine of that Act.

2.—(1) Where an applicant for registration under
the Theatrical Employers Registration Act, 1925, or a
person registered thereunder, is a person who has been
convicted of an offence involving dishonesty (not being
an offence under the said Act), and has been sentenced
therefor to penal servitude or to imprisonment without
the option of a fine, the registration authority, if they
consider the offence one which makes it undesirable that
a person convicted thereof should be registered under
the said Act, may refuse the application or, as the case

may be, cancel or suspend the registration of that
person :



