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(5) Indenture dated the eleventh day of Febrnery one thonsawd eight
Linndred and ninety-seven !

(6} Tudenture duted the seventh doy o August one thousand uine
lundred and three (the five last-mentioned Indentures beimg
alf*supplemental 4o the frst-meutioned Indeuture) :

{7) Auviber Indentnre dated the seventl day of August ony thousand
wine hundred and thiree (being the new superannoation deol of
the Burrey Conmnercial Dock Compuny) :

(%) Indeusure daed the wighieentl day of dune ous thoussd nine
bunded and eight supplemental to the lastementioned In-
douture,

CHAPTER 69.

n Act to consolidate the Companies Act, 1862, and
the Acts amending it. [21st December 1808.]

l; T it enacted by the King's most Excellent Majesty, by and
£ with the advice and copsent of the Lords Spiritual and
l'emporal, and Commons, in this present Parliament assembled,
ind by the authority of the same, as follows:

Part 1.
CoNsrrroTioN A¥D INCORPORATION,
Prohibition of Large Pavtnerships.

1,—(1) No company, association, or parinership consisting Probibiuun §
jof more than ten persons shall be formed for the purpose of PRrientipeg
Learrying on the business of banking, unless it is registered a8 a tain numbedg
jcompany under this Act, or ia formed in pursnance of some X
jother Act of Parliament, or of letters patent.

(2) Ne .company, association, or partnership consisting of
jmore than twenty persons shall be formed for the purpose of
'a1Tying on any other business that has for its object the
bacquisition of gain by the company, association, or partnership,
or by the individual members thereof, unless it is registered as
l2 company under this Aet, or is formed In pursuance of some
bther Act of Parliament, or of leiters patent, or is a company
engaged in working mines within the st'._apnai'ies.. and subject
§o the juisdiction of the court exercising the stannasries
¥urisdiction.

Memorandum of Association. .

2, Any seven or more persons (or, where the company to Mule of forif
be formed will be a private company within the meaning of ?;fe’a“é‘;‘?."; 1
Bhis Act, any two or more persons) associated for any lawful -
bsurpose may, by sabscribing their names to a memorandwmn
bf association and otherwise complying with the requirements
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company, with or without limited lability (that is to say
either— o
(i) A company havid the liability of its members limi!

by the memorandum to the gmouwnt, i &ny, anpig

on the shares respectively held by them (in this Ad
termed a company limited by shares}; or o

(i) A company having the liahility of its members limitef

by the memorandum to such amount as the membu g

may respectively thereby underteke to contribute U

the assets of the company in the svent of its being

wound up (in this Act térmed a compuny limited b
guarantee) ; or ] . )

(iii) A company not having any limit on the liability of it§
members (in this Act termdd an unlimited company),

8. In the case of a company limited by shares—
(1) The memorandum must state— o

(i) The name of the company, with * Limited ”
the last word ini s name;

(ii) The part of the United Kingdom, whethed
England, Seotland, or Ireland, in which the regisd
tered office of the company is to be sitnate ; '

§iii) The objects of the company ;

(iv) That the hability of the members is limited ;

(v) The amount of share eapital with which the
company proposes to be registered; and the division]
thereof into shares of a fixed amount:

(2} No subseriber of the memorandum may take less than
one share :

{8) Each subscriber must write opposite to his name thd
number of shares lie takes. '

4. In the case of a company limited by guarantee—
(1) The memorandum musst state— .
(i) The name of the company, with “ Limited » as}
the lagt word in its name;
{ii) The part of the United Kingdom, whether]
Tingland, Scotland, or Ireland, in which the regis
tered office of the company is to e situate ;
(iif) The objects of the company ;
(iv) That the liahility of the members is limited ;
(v} That each member undertakes to contribute o
the assets of the company in the event of its leingd
wounrd up while he is a member, or within one vear
afterwards, for payment of the debts and Hahilities
of the company contracted before he ceases to be &
m.eml.m_r, and of the costs, charges, and expenses of
winding up, and for adjustment, of the rights of the
contributories among themselves, such amount as

A




{2} If the company has a shave capital—

(1) The memorandum must also state the amount
of sliare capital with which the company proposes to
be, registered and the division thereof into shares of
a fixed amount;

(i1) No subscriber of the memorandum may take
less than ons share ;

(i) Each subscriber must write opposite to his
name the number of shares he takes.

} 5. In the case of an unlimited company— Memorandu
(1) The memorandum must state— E;wm
(1) The name of the company ;
(it} The part of the United Kingdom, whether
England, Scotland, or Ireland, in which the regis-
tered office of the company is to be situate;
{iil) The objects of the company.
(2) If the company has a share capital—
(i) No subscriber of the memorandum may také
less than one share ;
{it) Each subscriber must write opposite to his
name the number of shares he takes.

8. The memorandum must hear the same stamp as if it were Stany and &

ideed, and must be signed by each subseriber in the presence .:“l-:‘:;ff“:’ﬁdl 3

® af leass one witness who st attest the signature, and that
ttestation shall be sufficient in Scotland as well as in England
[nd Ireland. »

7. A company may not alter the conditions contained in 'its Restriction g
nemorandurn except in the cases and in the mode and to the ‘;;f_ffi’é;f:d
®xtent for which express provision is made in this Act.

8.—(1) A company may not be registered by a name Nume & o
Bentical with that by which a company in existence is already pauy mnd
Boistered, or 50 nearly resembling that name as to be caleulated eage ol |
B deceive, except where the company in existence is In the
Surse of being dissolved and signifies its consent in smeh
pinnier g8 the registrar requires. o

(2) Tf a company, throngh inadvertence or otherwise, is,

i thout such consent as aforesaid, registeved by a name idengical
bih that by which a company in existence is previously regis-
Brod, or so nearly resembling it as to be calculated to deceive,
ke first-mentioned company may, with the sancilon of the
Boistrar, change ite name, . L

i (g) Any co%npany may, by special resclution and with the
% proval of the Board of Trade signified in writing, change its
' (i.) Where a company changes its name, the registrar shall
Eor the new name on the register in place of the former name,
' o 2 certificate of ineorporation aliered to meet the
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(5) The change of namo shall not affect any vights of
obligations of the company, or render defective auy legul 10
ceedings by or against the company, and any legal procecdimgdy
that might have been contiuned or commenced agpinst 1t hy ity
former name may be continued or commenced against it by it4
new name.
teration uf 9.—(1) Subject to the provisions of this section a compranyy

o o e gy, by special resolution, alter the provisions of its e
randum with respect te the objects of the company, s0 fur ag
may be required fo enable it—
(a) to carry on il business more cconomically oy morg
eificiently ; or .
(b) to attain its main purpese by new or improved means ;
or

(¢) to enlarge or change the local area of ita operations; ov

{d) to carry on some business which under existing

" cumstances may conveniently %or advantagecusly be
combined with the usiness of the company ; or

(¢) to restrict or abandon any of the abjects specified in the
memorandum, i

(2) The altexation shall not, take efiect uptil and except in
so far as it is confirmed on petition by the cowrt.

(8) Before confirming the alteration the court maust e
satisfied— -

(a) ihat sufficient notice has Deen given to every hulder 0l
debentures of the company, and to #ny peysons or clusy
of persons whose interests will, in the opiblon of tha
court, be affected hy the alleration ; and ;

{(4) that, with respect to every creditor who in the opinion o
the comrt is entitled to object, and who significs hid
objection in manner directed by the conrt, cither hig
consent to tle alteration has been obtained or his debf
or claim has been discharged or has determined, or bag
been secured to the satisfaction of the ecowrt:

Provided that the court may, in the case of any person off
class, for special reasons, dispense with the notice réquived D)
this section.

. {4) The court may make an order confluming the altevation
either wholly or in part, and on such terms and vonditions a5
1t thinks fit, and may make such order as to costs as it thinks
prOper.

(5) The court shall, in exercising its disexetion under thizg
section, have regard to the rights and ‘interests of the members
‘?f the company or of any class of them, as well as to the rightd
angl interests of _the creditars, and may, il it thinks fit, adjournd
the proccedings in order that an mrangement may be made 10
the satisfaction of the conyt for the purchase of the interests
issentient members ; and may give such dirdetions and makd]
such orders as it may think expedient for facilitating gr carryingd
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inta offect any such arrangement: Provided Hat no part of the
papital of the company may be expended in any such purchase.

6) An offiee copy of the order confirming the alteration,
Sogether with a printed copy of the memorandum as altered,
Bliall, within fifteen days from the date of the eorxder, be
Pelivered by the company to the registrar of companies, and he
ghall register the same, and shall cextify the registrution wnder
Bis hand, and the certificate ghall be conclusive evidence that all
¥he requirements of this Act with respect to the alteration and
fhe confimation thereof have been complied with, and thence- #
orth the memorandwm so altered shall be the memorandum of
Ehie company.

The court may by order at any time extend the time for the
Helivery of documents to the registrar under this section for such
period as the court may think proper.

(7Y U a company makes defanlt in delivering to the registray
pi companies any document zequired by this section to be
Blclivered to him, the company shall he liable to & fine not
Rrcecding ten pounds for every day dwring which it is in
defanlt,

Articles of Assaciation.

10.—(1) There may, in the case of a compasy limited by Registration®
ghares, and there shall in the case of a company limited by “¥le
fpuarantee or unlimited, be registered with the memorandum
Barticles of association signed by the subscribers to the memo-
grandum and preseribing regulations for the company.

. (2) Articles of Association may adopt all or any of the
regulations contaived in Table A. in the First Schedule to this
A 2t

(3) In the case of an unlimitel company or a company

Mimited by guarantee the articles, it the company has a share
Yeapital, must state the amount of share capital with which the
fooni panyaproposes to be registered.
} (4) In the case of an uwnlunited company or & company
dimited by guarantee, i the company has ndét a share capital,
Bilie articles must state the nunber of members with which the
Bompany proposes to be registered, for the purpose of enabling
¥ie rogistrar to determine the fees payable on registration.

11. In the case of a company limited by shares and regis- appinmia
fered after the commenceraent of thjsl Act, iff articlis are IiOt Table 4,
Foristered, o, il articles are registered, 1n so fur as the ariicles
{t})gln::iree_{clu,de or modity the regulations in Table A. in the
first Schedule to this Act, those regulations sha}l, g0 far as
Eioplicable, Dbe the regulations of the company m ihe same
B anner and to the same extent as if they were contained m duly

togistered articles.

12. Articles must— Fut, staf]

(a) bhe printed ; of srifeles §
i) Tt e .-,,_-'_::: Lt - FEMI G TR TG . i
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{¢) bear thé®same stamp as if they were contained in j
deed ; and .

(d) be signed by each subscriber of the memorandum ¢
association in the presence of at leagy one witnegy
who must attest the signature, and that attcstati
ghall be sufficient in Scotland as well as in Englang
and Ireland.

Klteratin of 18.—(1) Subject to the provisions of this Act and to thé

yrLicles h{:ﬂl condlitions contained in its memorandum, a company may hj

:.ml TP special resolution alter or add to its articles; and any alteratioq

; or addition so made shall be as valid as if originally contained
in the articles, and be subject in like manner to alteration i
special resolution.

(2) The power of altering arficles under this section shallf
in the ease of an unlimited company formed and registercd
under the Joini Stock Companies Acts, extend to altering anyj
regulations relating to the amount of capital or its distributiond
into shares, notwithstanding that those regulations are contained)
in the memorandum,

General Provisions.

B¥oot of 14.—(1) The memorandum and articles shall, when reging

::;T}{‘;m tered, bind the company and the membhers thereof to the samd]

§ ©  extent as if they respectively had Deen signed and sealed by eacly
member, and contained covenants ou the part of eacli membor
his heirs, executors, and administrators, to observe all the prod
visiong of the memorandum and of the mticles, subject to the
provisions of this Act, )

(2) All monoy payable by any member to the compuny
under the memorandnm or articles shall be a debt «lue frowm)
him to the company, and in England and Ireland he of the

; nature of a specialty debt.

gstmdonot 15, The memorandum and the articles (if any)s

B noran F e - r y®shall be

‘mlzg? delivered to the registrar of companies for that part :)f thef
United Kingdom in which the registered office of the compan
18 stated by the memorandum to De situate, and he shall retaind
and regisier them. '

16.—(1) On the registration of the memorandunf of x com4
pany the rc%lsc?'ar t(iihz}]l :}elarmfy under his hand that the company
1s meorporated, and in the case of 3 limited cox ' of
cofnpany is limited, ompany that thq
: (2) From the date of incorporation mentioned in the cerd
tificate of incorporation, the subscribers of the memorandwny
together with such other persons as may from time to time

'gemﬁue members of the company, shall he a body corporate
¥ the name contained in the memorandwm, capable forthwith

]C;f exeraising all the functions of an incorporated company, and
aving perpetual suecession and o common seal with power to

Seanky SRR NEAL L
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o contribule to the assets of the company in the event of its
Being wound np as is mentioned in this Act.

B 17—(1) A cerfificate of incorporation giver by the registrar cuuchsivencs

I respect of@lity association shall be conclusive evidence thaf of certifivate

41 the requffoments of this Aet in respect of vegistration and “eP@Iy

i matiers precedent and incidental thereto have been complied

pith, and that the association is a company authorised to be ;

Foistered and duly registered under this Act. »
(2) A statutory declaration by a sobicitor of the High Court, '

#id in Scotland by an enrolled law agent, engaged in the forma-

gon of the company, or by a person named in the avticles as

director or seeretary of the company, of compliance with all or

gy of the said requirements shall be produced to the registrar,

ind the registrar may accept such a declaration as sufficient

B idence of compliance. «
18.—(1) Every company shall send to every member, at his Copies of

fequest, and on payment of one shilling or such less sum as the fnec‘l“;'fﬁgg‘:

St party may preseribe, a copy of the memporvandum and of the be given to §

articles (if any). members.
(2) H a company makes defanlt in complying with the

fequirements of this section, it shall be liable for each offence

% 3 fine not exceading ane pound.

Associations mot for Profit. "

18, A company formed for the purpose of promoting art, Wesiriction o
Bscience, religion, charity, or any other like object, not involvin fflﬁg*:g‘l:_‘
the acquisition of gain by the company or by its individua ;‘Sﬁﬁ ot
enembers, shall not, without the licence of the Board of Trade,; lwnd. )
hold moré than two acres of land ; but the Board may by licence
Rinpower any such company to hold lands in such guantity, and
bubject to such conditions, as the Board think fit.

20.—(1) Where it is proved to the satisfaction of the Board Power w dig
Trade that an association about to be formed as a limited 2o 73
Fonipany is to be formed for promoting commerce, art, sclence, name of chig
beligion, charity, or suy ofher useful object, and intends to apply ﬁggﬁg
is profits (if any) or other income in promoting its ohjects, and
b prohibit the payment of any dividend to its members, the
Board may by licence direct ﬂ_lat_ t:he assoriation hao 1‘0@{51&:@:1
s o company with Hmited liability, without the addition of
b word - Limited ” to its name, and the association may be
g uistersd accordingly- ) .
| gt(s?filgdh%:ence b;g tyhe Board of Trade under this section may
o granted on snch conditions and subject t0 such regulations
& thie Board think fit, and those conditions and regulgtaom:l shall
e binding on the association, and shall, if the Board so direct,

o inserted in the memorandum and articles, or in one of those
Rocnments, . . .
(3) The association shall op registration onjoy all the

et S 1) L O e ST Sl LD G S UL L ."‘:.-_ e th AL
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obligations, except those of using the word “Limited_” as arg
part of its name, and of publishing its name, amd of sendin
lists of members and directors and managers to the registrar g
companies, .. _
{(4) A licence under this section may at any time be revokd
by the Board of Trade, and upon revocation the regisirar sho
enter the word “Limited”™ at the end of the name of :
association upon the register, and the association shall crose
enjoy the exemptions and privileges granted by this seetion :
Provided that before & licence is so revoked the Board

- shall give to the association notice in writing of their intentiod

! ]
Brovision 48 to
v m panios

fin ted ]J)"
Bnarautes,

Ptifimite of
B0-ca o ok,

and shall alford the association an opportunity of being Leard ig
opposition to the revoeation.

Companies limited by Guaraniee.

21.—(1) In the case of a company limited Ly guaranted
and not having a share capital, and refgistered on or after thig
first, day of January, nineteen huzndred and one, every provisiod
in the memorandum or articles or in any resolution of thg
company purporting fo give any person a vight to participate ig
the divisible'profits of the company otherwise than as a2 membed
shall be void.

(2) For the purpose of the provisions of this Aci relating iq
the memorandum of a company limited by guarantee and of
this section, every provision in the memorandum or articles, ol
in any resolution, of any company limited by guarantes and
registered on or after the first day of January, nineteen hundred
and one, purporting to divide the undertaking of the compang
into shares or interests shall be treated as a provision for §
share capital, 'nokwitllsta_nding that the nominal amount of
number of the shares or interests is not specified therelsy.

Panr 11.

DhsrribuTioN AND REDUGCTION OF NHARE Cartay, RucistiaTioR
oF Uxrisniep CoMpany as Lamitep, awp UwLimmren
Liasiuiry oF Dinrcrors,

Distribution of Share Capital.

22.—(1) The shares or other interest of an in 4

¥ nember in 3
%ongany s}l:'itll be personal estate, transferable in imanner provided
! gal e: tﬁc es of the company, and shall not be of the natare of
(2} Each share in a com 1 i .
2) Fack 1 pany hLaving g share capits --

be distinguished by its a-ppropria}te numbger. pital sha

28. A certificate, under the common
e y gseal of the company
ﬁ'pgqx{yn;g any shares or stock held by any member, shalll el
aﬁm facte evidence of the title of the member 4o the shares o5
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24.—(1) The subscribers of the memorandum of a company pefinision of
fliall De deemed fo have agreed fo become members of the member.
Fompany, and on its registration shall be entered as members in
k= register of members.

{2) Every other person who agrees to become a member of
& cnmpany, and wliose name is entered in its register of members,

111 be u member of the company.

25.—(1) Every company shall keep in one or moré books negiter of |
¥ register of its members, and enter therein the following wembuis.
¥artionlars :— .
{i) The names and addvesses, and the occupations, if any, of
the members, and n the case of a company having

s share capital a statement of the shares held by
each member, distingmishing each share by ite number,
and of the amount paid or agreed to be considered
as paid on the shares of each wmember ;

(i) The date at which each person was entered in the

register as a member ;

{11i) The date at which any person ceased to be a member.

(2) H a company fails to comply with this section it shall
pe liable to a fine not exceeding five pounds for every day
puring which the default continues; and every director and
hanager of the company who knowingly and wilfully authorisés
A permits the default shall be liable to the like penalty.

28.1) ﬁ"‘e‘fﬁ' company having a share capital sball once Awnmil iz
§it least in every year make a list of all persons who, on the froer 3

FUHTIAT
gourteenth day after the firat or only ordinary general meeting in "

ghe year, are- members. of the company, and of all persons who
fave ceased to he members since the date of the last return
& (in the case of the first return) of the incorporation of the
Sompany.

(2) The list must state the names, addresses, and occupa-
fions of all the past and present members therein mentioned,
K1 the number of shares held by each of the existing members
Er the date of the return, specifying shares fransferred since
Bhe date of the Jast retura or (in the case of the first retwm)
87 the iocorporation of the company by persons who are sfill
biombers and have ceased to be members respectively and the
fates of Tegistraiion of the transfers, and must contamn a sum-
Bary distinguishing between ghares issued for cash and sharves
B.uod as fully or partly pa}d up otherwise than in cash, and
b ccifying the following particulars i— ¢
} @) The amount of the share capital of the company, and the

v number of the shares into which 1f is divided ;

(b) The number of shares taken from the commencement of

the company up to the date of the return;
{¢) The amount called up on each share;
d) The total amount of calls I-eeen_fed,;

et P LA TR S




N T

(/) The total amount of the sums (if any) paid by way §
commission in respect of any shares or debentures, o
allowed by way of discount in respect of any debentnred
gince the date of the last return ;

(¢} The total number of shares forfeited ; .

(h; The total amount of shares or stock for which shar
warrants are outstanding at the date of the return;

(2) The total emoéunt of share warrants issued and surrex
dered respectively since the date of the last return;

(k) The number of shares or amount of stock comprised if

» each share warrant ;

(1) The names and addresses of the persons who ai thi
date of the return are the directors of the compuny
or oceupy the position of directors, by whatever namg

_called ; and

{m} The total amount of debt due from the company id
respect of all mortgages and charges which are requirad
{or, in the case of a companw registered in Scotland]
which, if the company had Dbeen registered in Englan}
wounld be reguired) to be registered with the registrag
of companies under this Act, or which would have
been reguired so to be registered if crcated after the
first day of July nineteenr hundred and eight.

(3) The summary must also {except where the company i
4 private company) include a staternent, made up to such date ad
may be specified in the statement, in the form of ashalance sheet)
andited by the company’s auditors, and containing a sammary of
its share capital, its liabilities, and its assets, giving such p
ticulars as will disclose the general nature of those liabilities sand
assets, and how the values of the fixed assets have beon arrived
at, but the halance sheet need not include a statement of profi
and loss, .

{4) The above list and summary must be contained in 4
separate pars of the register of members, and must, be complete
within seven days after the fourteenth day aforesaid, and thg
company must forthwith forward to the registrar of eompaniog
a copy signed by the manager or by the secretarv of tha
company., !

(5) if a company makes default in complying with the
requirements of this section it shall be liahle to a fine nol
exceeding five pounds for every day during which the defaulf
continaes, and every director and manager of the company wh

knowingly and wilfully authorises or perni . |
be h'ablgto Hhe Like penaliy. 8 or permits the defaunlt shall

Bicte not ta 27. No notice of any trust, expr i i
. ; , expressed, implied, or construe
peotereden  tive, ghall he entered on the register, or he receivablo by the

MTater, i N
2 regisirar, in the case of compani or ; : .
Treland. panles registered in England oy

iﬁ? Egr:&lz[ in 28 (_311 the .appheatmn of the transferor

of any share of

LSl LI - S COINRARY o pormmang mh
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& members the name of the transferee in the same manner and
fibject to thesame conditions as if the application for the entry
fere made by the transferee.

29, A trawsfer of the share or other interest of a deceased Transter by 4
Bember of a company made by his personal representative shall, personal reprig
. v e . seilal ive,
Bthough the personal representative is not himself a member, be
£ valid as if he had been a member at the time of the execution

F the instrument of transfer.

| 30.—(1) The register of members, commencing from {he Inspection of
Bto of the registration of the company, shall be kept at the e o
geistered office of the company, and, except when closed under

ge provisions of this Act, shall during business bours (subjeet

p such reasonable restrictions as the company in gereral meeting

Bay impose, so that not less than two hours in each day be

Mowed for inspection) be open to the inspection of any member

featis, and to the inspection of any other person on payment of

me shilling, or such léks sum as the company may prescribe, foy

Bch mspection. s

b (2) Any member or other person may require a copy of the

Poister, or of any part thercof, or of the list and summary

Bquired by this Act, or any part thereof, on payment of sixpence,

such less snom as the company may prescribe, for every
Bindred words or fractional part thereof required to be copied.

(3) I any inspection or copy required under this section is
piused, the company shall be liable for each refusal to a fine
fot exceeding two pounds, and to a further fine not exceeding
2o ponnds for every day during which the refusal continues,
gnd every director and mansger of the company who knowingly
Buthorises or permits the refusal shall be hable to the like
Benalty ; and, ap respects companies registered in England or
i#nnd, any judge of the High Court, or the judge of the court
Sxercising the stannaries jurisdiction in the case of companies
gubject to that jurisdiction, may by order compel an immediate
Mspection of the register.

81. A company may,on giving notice by advertisement in Power o clogg
e newspaper circulating in the district in which the registezed ms'ter
Wico of the company is situate, close the register of members
fr any time or times not exceeding in the whole thirty days in

Eich year. -~

32.—(1) If— Powar gf G0
(a) the name of any person is, without swfficient cause, rogister.”
entered in or omitted from the register of members
of a company; or .
(b) default is made or unnecessary delay takes place in
entering om the register the fact of any person

having ceased to be a member,

E erson aggrieved, or any member of the company¥ or the
B :n.v maggalgply to the court for rectification of the register.
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(2) The application may be made; as respeets companys
registered in England or Treland, by motion in th8 High Coug
or by application to a judge of the High Clourt sitting |
chambers, or by applieation to the judge ol the conrt exercisig
the stannaries jurisdiction in the case of confpaies subjectd
that jurisdiction, and, as respects companies registered §
Scotland, by swwmary petition to the Court of Session, or 2
auch other manner as the said courts may respectively direcf
and the cowrt may either rétnse the application, or may ordg@
reetification of the register, and payment by the company of an
damages sustained by any party aggrieved. '

{3) On any application under this section the courl may
decide any question relaiing to the title of any person who is3
party to the application to liave his name entered in ov omittel
Ivom the register, whether the question arises between memheilg
or alleged members, or hetween members or alleged members nf
the one hand and the company on the other hand; and generally
may decide any guestion necessary or empecient to be decidnd
for rectification of the register.

f4) In the case of 2 company required by this Act to send g
List of its members to the registrar of companies, the court, wheg
making an order for rectification of the register, shall by it
order direct notice of the rectification to be given to th¥
registrar, .

33. The register of members shall be primd facie evidenod
of any matters by this Aet directed or authorised 10 be msorted
therain,

34—(1) A company having a share capital, whose objectd
comprise the transaction of business in a colony, may, if s
authorised by its articles, cause to be kept in any colonyid
which it tramsacts business a branch register of memhd
resitlent in that colony (in this Act ealled a colonial vegister). '

{2) The company shall give to the regisirar of (?Ompanj
notice of the sitvation of the office where any colonial registes
is kept, and of any change in its situation, and of the discond
tinuance of the office in the event of its heing discontinued, |

, (3) lF or ylie pﬁlpose of the lprov‘isions of this Act relating td
voionlal regrsters Lne term * colonv ™ 3 i oot N
the Caum:gnwealth of Australia,. ¥ inclades British India an x

85.—(1) A colonial register shall be deemed to he. parh of2
}he company's register of members (in this and the next followy
g section cadled the principal register). :

(8) It shall be kept in the same manper in which thg
principal register ic by this Act required to be kept, except tha
the advertisement before closing the register shall he inserted iz
some newspaper eireulating in the distri®t wherein the coloniall
register 18 kepl, and that any competent court in the eplony
may exércise the same jurisdiction of rectifying the register as

3s wider this Act exerciseable by the High Lourt andd that tho




Etences of refusing inspection or copies of a colonial register,
% of authdising or permitting the yefusal may be prosecuted
Bmmarily before any iribunal in the eolony having summary
minal jurisdiction.
b (3) The cempany shall transmit to its registered office 2 copy
every entry in its colonial register as goon as may be after the
3try 13- made ; and shall cavse to be kept at its registered office,
fily entered up from fime tv time, a duplicate of ‘its colonial
$oister, and the duplicate shall, for all the purposes of this Act,
g decmed to he part of the principal regisier,

(4) Subject to the provisions of this section with respect to
je duplicate register, the shares registered in a colonral register
iall be distinguished from the shares registered in the prin-
Bpal register, and no transaction with respect to any shares
Boistered in a colonial register shall, during ile continnance ol
fat registration, be registered in any other register.

(8) The company may discontinue to keep any colonial
Poister, and therenpon all entries in that register shall be
Eansferred to some other colonial register kept by the company
i the same colony, or to the priucipal register.

k (8) Subject to the provisions of this Act, any company may.
b its articles, make such provisions as it may think fit respect-
82 the keeping of colonial registers.

b 36. Tnrelation to stamp duties the following provisions shall Stam( 1 tieg

e effect :— jn easu of

whinres regie-
(¢} An ipstrument of transfer of a share registered in a tered ffi_gol
colonial Tegister shall be detmed to he a transfer of ™ @Y
proverty sitnate out of the Ulnited Kingdom, and,
unless executed in any part of the United Kingdom,
_ shall be exempt from British stamp duty :
() On ihe death of a member registercd in*a colomial
register, the shines of the deceased member shall, if L
he died domiciled in the United Kingdom, but not
otherwise, be deemed, so far & relates to British
duties, to be part of his estate and effects sitnate in
the United Kingdom for or in respect of which probate
or letters of administration is or are to be granted, or
whereof an inventery is to be exhibited and recarded,
in like manner as if he were registered in the principal
register,
37.—(1) A company limited by shares, if so authorised by suennl g
s articles, may, with respect to any fully paid-up shares, oF 0 s tn onil
gock, issue under its common seal a warrant stating that tl_w
garer of the warrant is entitled to the shares or stock therein
Becified, and may provide, hy coupons or otherwise, for the
fuyinont of the future dividends on the shares or stock intluded
. the warrant, in this Act termed a share warrant. .
(2) A share warrant shall entitle the bearer thereol to the
fares or stock therein specified, and the shares or stock may be
Einsferred by delivery of the warrans.
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{3) The bearer of a shave warrant shall, ﬁjept to ihg
articles of the company, be entitled, on surrendertg it for cagg
cellation, to have his name entered as a member in the regist4
of memMbers; and the comnpany shall be responsible fur any
incurred by any person by reason of the courpany 8ntering in ij
register the name of a bearer of a share wairant in respect ¢
the shares or stock therein specified without the warrant heing
surrendered and cancelled.

(4) The bearer of a sliave warrant may, if the articles o
the company so provide, he deemed to be a mewber of the
company within the meaning of this Act, eithereto the ful}
extent or for any purposes defined in the articles; except thaf
he shall not be qualified in respect of the shares or stock
specified in the warrant for Leing a director or inunager wf thy
company, in cases where such a qualification is required by the
articles, '

(8) ©n the issue of a shave warrant the compauy shall strike]
out of its register of members the name of the member theu

-enterer therein as holding the shares or stock specified in thal

warranl s if he 'llad.ceasad to be a member, and shall enter i
the register the following particulars, namely :
(1) The fact of the issue of the warrant ;
(i) A statement ol the shares or stock included i thd
wa;rant_, distinguishing each share by its number J
an

(iii) The date of the issue of tlie warrant.

(6) Until the warrant is surrendered, the above particulardg
shalt be deemed to be the particnlars required by this Act to bel
entered in the register ol members; and, on the surrender, theg
date of tihe surrender must be entered as if it were the date 28]
which a person ceased 1o be a menber,

38.—(1) If any person—

(i) witlf intent to defraud, forges or alters, or offers, uiters,
disposes of, or puils off, knowing the same to
forged or altered, any share warrant or coupon, ol
any document purporting to be a share warran
or coupon, 1ssued in phusnance of this Act; or byl
means of any such forged or altered shave warravi.
covpon, or document, purporting as aforesaid,
demands or éndesvours to obtain or receive any
share or interest in any company under this Act,
or to rceeive any dividewd or meney payable in
respect ihereol, knowing the warrant, coupon, off

- decoment to he forged or allered ; or

gi1)_fulsely and deceitfully personates any owner of any
share or interest in auy company, or of any shwe
warraut or coupen, issued in pursuance of this Act,!
and therely ohtaing or endeavours to obtain any
sl shave or interest or share warrant or COuyIon, §
OF TECkiVEs OF endesvours 10 receive any money due




to gauy such owner, as if the offender were the troe
_ and lawful owneg

fhe shall be guilty of felony, and being convicted theveof shall
be lialile, at the discretion of the court, io bhe kept in penal
pervitude for 1ife or for any term not less than three years.

(2) If any person withont lawful anthority or excnse, proof
pvhereof shall hie on him, engraves or wakes on any plate, wood,
ktone, or sther materigl any share warrant or conpon purporting
to be u shiare warrant or eoupon issued or made by any particular
company in pursuance of this Act, or 10 be a blank share
fvarrant or coupon so 1ssued or made, or to be a part of such a

EBhare warrant or coupon, or uses any such plate, wood, store, .

or other material for the making or printing of any such share
warzant or coupon, or of any, suclh blank shuare warrant or
goupon, or any part thereof respectively, or knowingly has in
his eustody or possession any suel plate, wood, stone, or other
anaterial, be shall be guilty of felony, and heing convicted thereof
hail be liable, at the Jiteretion of the court, to be kept in penal
servitude for any term not exceeding fourteen years and not less
fhan three years.

39. A company, if so authorised by its articles, may do any

pre or more of the following things ; namely,—

(1)-Make arrangements on the issue of shares for a difference
between the shareholders in the amounts and times of
payment of calls on thelr shares :

(2) Accept from any member who assents theveto the whole
or & part of the amcunt remaining uopaid on any
shares held Ly him, although no part of that amonnt
Las been ealled up : '

(3) Pay dividend in proportion to the amoont paid up.on
each share where a larger amount is paid up on some
shares than on others.

40.—(1) When a company has sccumulated a sum of
" chwded_ profits, which with the sanction of the shareholders
gnay be distributed among the sharcholders in the form of a
fdividend or bonus, it may, by special resolution, return the sams,
por any part thereof, to the shareholders in reluction of the pajd-
pup capitel of the company, the unpaid capital being therehy
ynerassed by 4 similgy amount,
k  (2) The resolution shall not taks efféct until a memoranduny,
Ehowing the particulars requived by this Act in the case of a
reduction of share eapital, has hoen produced to and registered
by the registrar of corpanies, hut the other provisions of this
EAct with respect 1o reduction of share capital shall not apply to
B reduction of paid-up share caplial under this section. )
b (3) On a reduction of paild-wp capital in pursuance of this
Bection any shareholder, or uny one o mare of several joint
kharcholders, may within one montl after the passing of the
resolution for the reduction, reqnire the eompany to retain, sl
the company shall retain accordingly, the whole of 1he woney
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actually paid on the shares held by him either alone or juintlg
with any other person, which, in egpsequence of the reductiod
would otherwise be returned to him or them, and thercupaf
those shares shall, as regards the payment of dividend, be deeme]
tg be paid up to the same extent only as the shares on whid
payment has Leen accepted by the shareholders in reduction §
paid-up eapital, and the company shall invest and keep investef
the money so refained in such securities authorised for inved
ment by trustees as the company may determine, and on tH
money so invested or on so much thereol as from time fo tim}
exceeds the amount of calls subsequently made on the shares
vespect ol which it has heen refained, the company shall piy ths
inferast received from time to time on the seciirities.

(4} The a2mount tetained and invested shundl be held
represent the future calls which may be made to replace thg
share capital so reduced on those shares, whether the ampu
obtained on sale of the whole or such proportion thereof ad
represents the amount of any call whermade produces more of
less than the amount of the call. '

(6) On = reduction of paid-up share eapital in pursusnce
this secticn, the powers vested in the directors of making ca
on shareholders 1n respect of the amount unpaid on their sh
shall extend to the amount of the unpaid share capital ad
augmented by the reduection.

(8} After any reduction of share capital under this section
the company shall specify in the annual list of members reqnired
by this Act the amounis retained at the request of any of 1hd
shareholders in pursuance of this section, and shall sz;ecil'y i
the statements of account laid before any general meeting of
the company the amount of undivided profits returncd iv
reduction of paid-up share capital under this section. '

_ 41.—(1) A company limited by shares, if so antharised by
its articles, may alter the conditions of its memorandum ag
follows (that is 1o say), it may— "
(e) inerease its share capital by the issue of new shares of
such amouut as it thinks expedient ; ]
(8) consolidate and divide all or any of its sharo vapital into
shares of larger amount than its existin g shares
(e) convert all or any of its paid-up shares into stock, andg
reconvert that stock into paid-up sharves of any]
deI_mfmna.tlon ; '
{d} subdivide its shares, or ony of them, into shares of
smaller amonnt than is fixed Ly the memorandum
80, however, that in the subdivision the proportion
betveen the amount paid and The umount, if any,
unpald on each reduced sharve shall be the same ash
1t was 1 the case of the share from which the
reduced share is derived ;
(e} ecancel shares which, at the date of the passing of the




agreed to be taken by any personm, and diminish the
amount of its share eapital by the amount of the
shares 8o cancelled.

{2) The poyers conferred by this section with respect o
Bhdivision of shares must be exercised by special resolution.

{3) Where any alteration has been made under this section in
Be memorandum. of a company, every copy of the memorandum
Ssued after the date of the alteration shall be in accqrdance with
go alteration.

It a company makes default in complying with this provi-
on it shall be liable to a fine not exceedling one pound for each
¥py in respect of which default is made ; and every director and
genager of the company who knowingly and wilfully authorises
® permils the defzult shall be lmble to the like peralty.

Rk (4) A cancellation of shares in pursuance of this section
Ball not be deemed to be a reduction of share capital within
fo meaning of this Act.

42. Where a company having a share capital has consoli- Notice to regdg
ited and divided its share capital into shares of larger amount Tas of consoy
fun its existing shares, or converted any of ¥s shares into ::E’:;Ei'i,,,i
fock, or reconverted stock info shares, it shall give notice to the sion of shaveg
Boistrar of companies of the consolidation, division, conversion, ‘@67 890k ¥
¥ reconversion specifying the shares consolidated, divided, or P
Bnverted, or the stock reconverted,

} 43. Whero a company having a share capital has converted Efect of cong
2y of its shares into stock, and given notice of the conversion ;’ﬁﬁg‘tgﬁo
& the rvegistrar of companies, all the provisions of thiz Aet swek
¥lich are applicable fo shares only shall cease as to so much
i the share capital as is converted into stock; and the register
¥ members of the compauy, and the list of members to be
frwarded to the registrar, shall show the amount of stock held

each member instead of the amount of shares and the

1't1culars relating to shares hersinbefore required by this Act.

44.—(1) Where a company hiaving a share capital, whether Notioe of inf
s shares liave or have not been converted into stock, has in- ::-’-fbt;iﬂf
Boosed its share capital beyond the registered capital, and wheve e s 1
company not having a share capital hag increased the number '
f its members beyond the registered number, it shall give to
4w registrar of companies, in the case of an Inerease of share
Bpital, within fifteen days after the passing, or the case of a
b ccial resolution the confirmation, of the resolution authorising
B increase, and in the case of an increase of members within
¥ioon days after the increase was resolved on or took place,
B\tice of the increase of capifal ¢r members, and the registrar
Biall record ilie increase, _ ‘ .
(2) I a company makes default in complying with the
bouirements of this section it shall e liable to a fine not
% ccoding five pounds for every day during which the defanit
R e R IR e -':.-;...-"-__ B T L NS TS e e C PARELE LT 2
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knowingly and wilfully authorises or penmnits the defauls shall §
liable to the like penalty.

45.—(1) A company limited by ghares may, by specl
Tesolntion confirmed by an order of the court, nudify the cd
ditions contained in its memorandum so 28 10 reprgauise §
ghare capital, whether liy the consolilation of shares of diflers
classes or by the division of its shares into ghares of dilfferof
clagses :

Provided that no preference or speeial privilege attached
or belonging to any elgss of shares shall be interfere] with excef
by a resolution passed Dy a majority in namber of shareholdaf
of that class lolding .three-fourtls of the share capital of thy
class and confirmed at a meeting of shareholders of that clag
in the same manner as a rpecial rerolution of the companyy
required to be confirmed, and every resolution so passed shal
hind =zl shareholders of the class.

(2) Where an order is made under this section an office cop
theroof shall be filed with the registrar of companies swithi
seven days after the making of the oxder, or within sach furthd
time as the @urt may allow, and the resolution shall not {ayg
effect, until sach a copy las been so filed.

Reduction of Share Capitol.

~ 46.—(1) Subject to confirmation by the cowrt, a compang
limited by shaves, if so anthovised by its articles, may by specig
resolution rednee its share capitel in any way, and in particulg
{without prejudice to the generality of the foregoing powed
may— '
(a) Extinguish or reduce the liability on any of its shard
in respect of share capital not paid up; or
(®) Either with or without extinguishing or reducing Habiligy
on any of its shares, cancel any paid-up share capity
which is lost or unrepresented by avatlable assets; o
(¢} Either with or without extinguishing or redueing liabili§
on any of its shares, pay off any paid-up share capitg
which is in excess of the wants of the company,
and may, if and so far as is necessary, alter its memorandul
Uy reducing the amount of its sharve capital and of ita shard
accordingly. :
{2} A special resolution under this section is in this A§
called a resolution for reducing share capital. -

-4'7. Where 8 company has passed and confirmed a resoluticy
for redueing share capital it may apply by petition to the coud
fov an order confirming the rednction. ' ..

48. On and from the confirmation by a company of §
resolution for reducing share capital, or where the reduction dog
oL ':;ove elthe the diminution of any liability in respect of

T e
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Baid-up share capital, then on and from the presentation of the
petition for confirming the reduction, the company shall add to
s name, until such date as the couri may fix, the words * and
Feduced,” as phe last words in its name, and those words shall,
Entil that date, be deemed to be part of the name of the
Eorepany :

Provided that, where the reduction does not involve sither
ghe diminution of any liability in respect of unpaid share capital
ir the payment to any shareholder of any paid-up share capital,
joc court may, if it thinks expedient, dispenge altogether with
ke addition of the words * and reduced.”

48,—{1) Where the proposed reduction of share capital Objections bl
fuvolves either diminmtion of liability in respect of unpaid share CToditor sng
Bapital or the payment to any shareholder of any paid-up shaxe hst ot objee
Bapital, and in any other case if the court so directs, every ing creditorss
Ereclitor of the company whe at the date fixed by the court is
entitled to any delit ot claim whicly, if that date wers the com-
¥nencement of the winding up of the company, wonld be admissible
En proof against the company, shall be entitled to object o the
greduction.

(2) The court shall settle a list of creditors so entiiled to
object, and for that purpose shall ascertain, as far ag possible

vithout requiring an application from any crediter, the names
of those creditors and the nature snd smount of their debts or
jclaims, and may publish notices fixing a .day or days within
fivhich creditors not entered on the list are to elaim to be so
kentered or are to be excluded from the right of objecting to
ithe rednction. ’
f (3) Where a creditor entered on the list whose debt or claim
ks not discharged or determined does not consent to the reduc-
¥ion, the conrt may, if it thinks fit, dispense with the consént of
fhat creditor, on the company securing payment of his debt or
Bloim by appropriating, as the court may direct, the following
Emount ; (that is to say,)—

(i) If the company admits the full amount of his debt or
elaim, or, though not admitling 1it, 13 willing to
wrovide for it, then the full amount ‘of the debt or .
claim ; ] : e

(ii) If the company does not admit or is not willing to
provide for the full amount of the debt or claim, op if
the amount is contingent or not ascez:t.an}ed, then an
amount fixed by the coart after the like inquiry and :
adjudication as if the sompany were being wound up » |
by the conrt.

50. The court, if satisfied, with respect to every ereditor of oflercontill

fhe company who under this Act is entitled to object to thie Touroivelig

B-dustion, that either his consent to the réfustion has becn
E1,tained or his debt or claim has been discharged or has deter-
k. ed. or has been secured, may make an arder coulirming the
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Bogistmtion of  51.—(1) The registrar of companies on production to L
grlor and .. of an order ol the court confirming the reduction of the
Buotion, capital of a company, and the delivery to him of a copy of 1y
order and of & minute (approved by the court), ehowing wif
respect to the share capital of the company, as aitered by
order, the amount of the share capital, the number of shares i
which it is to be divided, and the amount of eacl share, af
the amount {if any) at the date of the registration deemed to
paid up on each share, shall register the order and minute.  §
(2} On the registration, and not before, the reselution §
reducing share capital as confirmed Dy the order so registerg
ghall take effect. ]
(3) Notice of the registration shall be published in sud
manuer as the court may direct. *
(4) The registrar shall certify under his hand the regt
tration of the order and minute, and his certificate shall B
conclusive evidence that all the requiregpents of this Act wifj
vespect to reduction of share capital have been cumplied with
and that the share capital of the company is such as is stated §

the minute.

geto fom 52,—(1) The minute when registered shall be deemed to 3

"ol e gubstitated for the corresponding part of the memorandum §
the company, and shall be valid and alterable as if it had beg
originally contained therein ; and must be embodied in eve
copy of the memorandum issued after its registration.

(2) I a company makes default in complying with tho %
quirements of this section it shall be liable to a fine not exccedisg
one pound for each copy in respect of which defanlt is mad
and every director and manager of the campany who hnowing
and willully anthorises or permits the default shall be liable
the like penalty. '

ey 658. A member of the company, past or present, shall

for o oo be liable in respect of any share to any eall or contributig

et shars,  exceeding in amount the difference (if any) hetween the amoul
paid, or (as the case may he) the reduced amount, it any, wl if
is to be deenied to have been paid, on the share and il anord
of the share as fixed by the minuie :

Provided that if any creditor, entitled in respect of any dof

ur claim to object ¥ the reduction of share capital, is, by rcass
ol his ignorance of the proceedings for reduction, or of the)
sature and effect with respect to his claim, not entered on
]l!—}t o_f creditors, and, after the reduction, the company is unab}
within the meaning of the provisions of 1his Act with respect
winding up by the comrt, to pay the amount of Lis debt |
claim, then—

(i} every person who was a member of tle company at
date of the registration of the order for reduction =
minute, shall be liable to contribute for the paymef
of that delyt or claim, an amount not exceeding ik

=
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if the company had commenced to be wound up on
the day hefore that registration ;
(i) if the company 18 wound up, the court, on the applica-

tion of any such creditor, and proof of his ignorance
as aloresaid may, if it thinks Bt, settle accordingly a
list of persons so liable to contribute, aud make and
enforee calls and orders on the contributories settled
on the list as if they were ordinary contributories in a
winding up.

j Nothing in this section shall affect the rights of the contribu-

Eries among themselves,

| 54, If any director, manager, or officer of the company Penalty onoo
®iifully conceals the name of.any creditor entitled to objeet to cealmenvof
he reduction, or wilfully misrepresents the nature or amount of e,

fio debt or claim of any creditor, or if any director or manager

il the company aids or abets in or is privy to any such conceal-
pent or misrepresentation as aforesaid, every such director,

panager, or officer shall be guilty of a misdemednor.

55. In any case of redunction of share capital, the court may I'ablication o
foquire the company to publish as the court directs the reggons [xeos o g
or reduction, or such other information in regard thereto as the
fourt may think expedient with a view to give proper informa-
fon to the public, and, if the ecowrt thinks fit, the causes which
® to the reduction.

56. A company limited hy guarantee and registered on or Incrense and]
ffter the first day of January nineteen hundred and one, may, ;ﬁi‘:ﬁﬁ; ol
g it has a share capital, and is so authorised by its articles, case of u conl
Borease or reduce iig share capital in the same manner and pwy limied
ghject to the same conditions in and subject to which a com- Wiving
fany limited by shares may increase or reduce its shars capital wspital.

fder the provisions of this Act.

Registration of Unlimited Company as Limited.

57.—(1) Subject to the provisions of this section, any com- Regi-teting
Eany registered as wnlimited may register uader this Act as ‘123;“&"“ g
Enited, or any company already registered as a limited compaay, fmboat,
8oy re-register wader this Act, but the registration of an unlmi-

&1 company as & limited company shall not affect any debts,
& bilities, obligations, or contracts incurred or entered into by,

t with, or on behalf of the company before the registration,
-_"; those debts, liabilities, obligations, and eontracis may he
B forced in manmer provided by Part VII. of this Act in the case

¥ 5 company registered in pursuance ol that Part. ;

} (2) On registration in pursuance of this section the registrar
R a1l close the former registration of the company, and may
fspense with the delivery to him of copics of any documents
bith copies of which he was nished on (ke occasion of the -

o Ao e ERERG IS LR EAYe 8. SLOLASHH,
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registration shall take place in the same manner and shall Ly
effect as #f it were the first registration of the company undg
this Act, and as if the provisions of the Acts under which
company was previously registered and regulated hatl been
tained in different Acts of Parliament from thos® under whid
the company is registered as a limited company.

Ruwer of no- 58. An uulimited compary having a share capital way, B
gimited cow- i resolution for registration as a limited company in pursnang
F ren of this Act, do either or both of the following things, namely :+
‘,;‘*:;:;g%;{‘;la_ (@) Inereage the mominal amount of its share capital b
ot increasing the nominal amount of each of its shareg
but subject to the condition that no part of thf
increased capital shall be capable of being called u}
except in the event and for the purposes of th
company being wonnd up; ;
(5) Provide that a specilied portion of its uncalled shard
capital shall not be capable of being called up excepy
in the event and for the purposes of the company beingg

wound up,

Reserve Liatnlity of Limited Company,.

Bcirve ln. 59. A limited company may by special resolution determing

Bility of imited that any portion of its share capital which has not heen alrearl

& psay. called up shall not be capable of being called up, except in thd
event and for the purposes of the company being wound upg
and thereupon that portion of its share capital shall not |
capable of being called up except in the event anel {or th
purposes aforesaid.

Unlimited Liability of Directors.

- N—— 60.—(1) In a limitled company the lialility of the directord
ny msy have or managers, or of the managing director, may, if so provided

k™ I'ff{:ﬂ:;h by the memorandum, be nunlimited.

ity (2} In a limited company in which the liability of a directod
' or manager is unlimited, the directors or managers of the com
pany (if any), and the member who proposes a person fo
election or appointment to the office of director or mannverd

shall add to that proposal a statement that the Lability of Lhol

person holding that office will be unlimited, and the promaters
directors, managers, and secretary (i any) of the ecompany, 0t
one of them, shall, before the person accepts the office or vz;cts

therein, give him notice in writing that his liability will be
unlimited. '

(3) If any director, manager, or proposer makes defaalt in

adging such o statement, or if any promoter, director, manager,d

or secretary makes default in giving such a notice, he shall bel

lLiable 10 a fine not exceeding_pne hundred pounds, and shall




Rppointed may sustain from the default, hut the liability of the
ferson elected or appointed shall not be affected by the default,

} 81.—(1) A limited company, if so authorised by ite articles, Special resolif
pay, by spezial resolution, alter its memorandum so as to render Hoxof limitey
siimited the liahility of its directors, or managers, or of any oy Habttity ol
ganaging director. directors un-§
f (2) Upon the confirmation of any such special resolution

lo provisions thereof shall be ag valid as if they had heen

figinally contained in the memorandum ; and a copy thersof

ail be embodied in or adnexed to every copy of the
fpmorandum issued after the confirmation of the resolution.

(3) H a company makes defanlt in complying with the

piuirements of this section, it shall be liable to a fine not
fcceding one pound for each copy in respect of which defandt
§ madle ; and every dirgetor or manager of the company who
powingly and wilfully anthorises or permits the default shall
B liable to the like wenalty, '

Pagpr IT1.
MANAGEMENT AND ADMINISI'RATION,
Office and Name.

} 82.—{1) Every company shall have a registered office to Registered 3§
hich all communications and notices may be addressed. "ﬂf“- of couly
E (2) Notice of the sitnation of the registered office, and of pany.
vy change therein, shall be given to the registrar of companies,
Fho shall record the same.
(3) If a company carries on business wighout complying with
o requiremnents of this section it shall he liable to 2 fine nof
Ecceoding five pounds for gvery day during which it so cairies
h Jusiness. :

63.-—_(1) EVBI'}’ limited gompany— . . f’u'blicutie
@) shall paint or affix, and keep painted or affixed, its Dame by s
&) eme o the outside of evory office or plses in pone 4
which its husiness is cwrried om, in a conspieuous
position, in letters easily legible.:
(b) shall have its name engraven in legible characters on
its geal : . . ‘ .
(¢) shall have its name mentioned in legible characters
in all notices, advertisements, and other official
publications of the company, and in all bills of
exchange, promissory notes, endorsements, chetnes,
and orders for money or goots purporting 1o he
signed by or on bebalf of the company, and in all
bills of parcels, invoices, receipts, and letters ol
. credit of the company. i o @ keep
b (9) If a limited company does not paint or alix, an ;
; it(x 231.1 or zffixed, 1ts name in manger directed by this Act, 1t
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O, 69, T Companies (Lonsolidation) Act, 1903,
painting or affixing its name, and for every day during whig
Its name is not so kept painted or affixed, and every director ang
manager of the company who knowingly and wilfully authorisé
or permits the default shall be liable to the like penalty.

(3} If any director, manager, or officer of a limited compang
or any person ou its behalf, uses or authorises the use of an
seal purporiing to be a seal of the company whereon its name §
not 50 engraven as aforesaid, or issues or anthorises the iasy

- Bt any notice, advertisement, or other official publication of thi

jnnnal gene-
‘ me_eting.

rut ptatotory
Eeeting of
Bnpany.

eompany, or signs or authorises to be signed on behalf of ti§
company any bill of exchange, promissory note, endorsemenf
cheque, order for money or goods, or issues or authorises to I
issued any hill of parcels, invoice, receipt, or letter of credit
the company, wherein its name i® not mentioned in manne
aforesaid, he shall be liable to a fine not exceeding fiftv ponndd
and shall further he personally liable to the holder of any such
hill of exchange, promissory note, cheque, or order for money of
goods, for the amount thereof, unless the &ame is duly paid bj
the compauy. '

Mectings and Proceedings,

64.—{1) A general meeting of every company shall be held
ouca ai the least in every calendar year, and not more than
fifteen months after the holding of the last preceding general
meeting, aml, if not so held, the company and every durvector]
manager, secrefary, and other officer of the company, who i
knowingly a party to the default, shall be liable to a fine not
exceeding fifty pounds,

(2) When default has been made in holding a meeting 0§
the company in accordance with the provisions of this section
tlie court may, on the application of any member of the company }
eall or direet the calling of 4 general meeting of the company.

65.—(1) Every company limited by shaves i ]
on or after the first day of January nin);teen ]1113?1§e§e§fslbe§§
chall, within a period of not less than oue month for more than:
three months from the date at which the company is entitled to
commence business, hold a general meetine of the members of
the company which shall be called the a

(@)

called ** the statutory report ™) to ever
) y member of the company
and( :Eﬁ e,I\‘rlery other person entitled under this Act to recei\'el:;t. ]
te statutory report shall be certified b
s A ¥ not less than
t}uu tluectcrs of the company, ¢r, where there are less than two
directors, by the sole director and manager, and shall state—

a t‘[ ) T ¥ 1 1 1 i
(@) 121 {ggdn:s Efl of shares a,llott.gd, chstmgmsl_ung shares
1 ¥y or partly paiil up otherwise than m
cash, and stating I the case of shares partly paid
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either case the considération for whieh they have been
allotted ;

(b) the total amounnt of cash received by the company in
respect of all the shares allotted, distingunished as
afcresaid ;

{o) an abstract of the receipts of the company on account
of its capital, whether from shares or debentures, and
of the payments made thereout, up to a date within
sevent days of the date of the report, exhibiting under
distinclive headings the receipts of the company from
shares and debentutes and other suurces, the payments
made thereout, and particulars concerning the balaznce
remdining in hand, and an account or estimate of the
preliminary expenses of the company ;

(d) the names, addresses, and descriptions of the directors,
auditors (3f any), managers (if any), and secretary of
the company ; and

() the particniars of any contract, the modification of which
is to Le submitted to the meeting for its approval
together with the particulars of the modificaiion or
proposed modification.

(4) The statutory report shall, so far as it relates to the
Baves allotted by the company, and to ihe cash received in
gspect of such shaves, amd to the receipts and payments of
fe company on capital account, be certified as correct by the
Elitors, if any, of the company,

(5) The directors shall cause a copy of the statutory report,
Eriified as by this section required, to be filed with the registrar
it companies forthwith after the sending thereof to the mermbers
¥ the company.

b (6) The directors shall canse a list showing the names,
fbscriptions, and addresses of the membeis of the company, and
Be number of shares held by thewn respectively, to be produced
E the commencement of the meeting, and to remain cpen and
®cossible to any member of the company during the continuance
¥ the meeting. _

b (7) The members of the company present ab the meeting
% 11 be at liberty to discussany matter relating to the formation
£ he company, or arising out of the statulory report, whether
B vious notice has been given or not, but no resolution of whicl
Biice has not been given in accordance with the articles may be
issed, ) . X

(8) The meeting may adjourn from time to time, and at any
Biourned meeting any resolufion of which notice has been
bren in accordance with the articles, either before or sulse-
k ently to the former meeting, may be passed, and the adjourned
kooting shall have the same powers as an original meeting.

(©9) 1f a petition is presented to #he court in manuer
ovided by Part IV. of this Aqt&for winding up the company
B the ground of default in filing the statutory report or in
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that the company be wound up, give directions for the statutof
report to be filed or a meeting to be held, or make such othy
order as may be just. )

(10) The provisions of this section as to the forwarding ay
flling of the statutory report shall not apply in the case of§
private company.

nveni:;gm'. 66,—(]) Ng_twit]_}standing a.nyi.hillg in the arlicles . Of- X

g ieordioaryompany, the directors of a_company shall, on the requisitig

Bc on requisi- of the holders of not less than one-tenth of the issued shad

il capital of the company npon which all calls or other sums thd
due litve been paid, forthwith proceed to convene an ex
ordinary general meeting of the company. )

(2) The requisition must state the objecls of the meeting
and must be signed by the requisitioniste and deposited at (H
registered office of the company, and may consist of severy
documenis i like form, each signed by one or more rerud
sitionists.

(3) If the directors do mot proceed to &ause s meeting to
Leld within twenty-one days from the date of the requisiticf
being so deposited, the requisitionists, or a majority of them
value, thay themselves convens the mesting, but any meeting o
convened shall net be held after three months from the date g
the deposit. -

t4) It at any such meeting a rescluiion requiring confirmedl
tion at another mesting is passed, the Uirectors shall fortliwith
convene a further extraordinary general meeting for the purposs
of considering the resolution aund, if thought fit, of confirning
it as 2 special resolution ; and, if the directors do not conven§
the meeting within seven days from the date of the passing @
the first resolution, the requisitionists, or a majority of them ¥
value, may themselves convene the meeting. '

{8) Any meeting convened under this section by the requj
sitionists shall be convened in the same manner, as neat]}
as possible, as that in which meetings are to be convened I3
divectors.

N a8 .67. In default of, and subject to, any regulations in it

oo articles—

(i} A meeting of a company may be called by seven dayd

notice tn writing, served on every member in manndy

in which notices are required to be served by Table 4
__in the First Schedule o this Act:

(ii) Five members may call a meeting: .

(111) Any person elected by the members present ab a meeting

) may be chairman thereof: '
(iv) Every member shall have one vote.

poocsentation. 68, A company which is a member of another eompany ma 7
B 1cctines o DY Yesolution of the Hirectors, autlorise any of its officials or anj
Bner con-  other person to act as ifs repfesentative at any meeting of thsl
proicsol which gthey company, and the person =0 authorised shall be entitled th

jiey arg oo




represents as if he were an individual shareholder of that nther

bompany.

69.—(1) A resolution shall be an extraordinary resolution Definitions of]
Yrhen it has Teen passed by a majority of not less than three :ﬁg’ﬁgﬂﬁf /
forrths of such members entitled to vote as are present in vesolution. |
person or by proxy (where proxies are allowed) at a general
faeeting of which notice specifying the intention to propose the
pesolution as an extraordinary resolation has been duly given.

B (2) A resolution shall be a special resolution when it has
en—-

(@) passed in manner required for the passing of an extra-

ordinary resolution ; and

b) confirmed by a majority of such members eatitled to vote-

ag arc present in peérson or DY proxy (where proxies
are allowed) at a subsequen{ general meeting, of which
notice has been duly given, and heldgafter an interval
of mnos less fhan fourteen days, nor mere than one
month, from the date of the first meeting,

P (3) At any meeting at which an extraordinary resolation
s snbmitted to be passed or a special resolution is submitted
20 be passed of confirmed, 2 declaration of the chaiman that
Ehe resolution is carried shall, nuless a poll 1s demanded, be
ponclusive evidence of the fact without proof of the number
s proportion of the wvotes recorded in favour of or against the
¥erchilion. _

P (1) At any meeting at \':hi'c'.h an extraordinary resolution ig
emubmitied to be passed or a special resolution is submitted to be
frassed or confimmed a poll may e demanded, if demanded by
Whree persons for the time being entitled according o the articles
o vote, unless the articles of the company require a demand by
Buch number of snch persons, not in any case exceeding five, as
fnay e specified in the articles. ) ) &

{5) When a poll is demanded in accordance with this section,
comaputing the majority on the poll reference shall be had to

e number of votes to which each member i entitled by the
Brticles of the company. _ . ) ]

f  (6) For the purposes of this seeiion notice of 2 meeting shall
Be deemed to be duly given and the meeting to be duly held
vhen the notice is given and the meeting held in manner
provided by the articles.

—{1) A copy of every special and exirsordinary resolu- Registiatiog
: "Gn?c:“,llal(ll)wiﬂlinpyﬁiteqn dayspfmm _the L_-onﬁrmati(m & the g}f;’c;’a“]?;
gpecial resolution, or from the passing of the extrgordin®ry iions, °
Iresolution, as the case may be, be printed and forwarded to the
Begistrar of compauies, who shall record the same.
(2) Where articles have heen registercl 2 copy of every
Bpecial resolution for the time being in force shall be embodied
8n or annexed 10 every Copy of the artleles issued after the




Botrctiony on
Bpointment
Rl vertise.
oot of direc-
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(3) Where articles lisve not been registered, a copy of eves
special resolution shall be forwarded in print to any member §
bis request, on payment of one shilling or sucl less suin as
company may direct. . o o

(4) 1 a cowpany makes default in printing of forwarding
copy of a special or extracrdinary resolution 1o the registrarg
shall be liable to a fine not exceeding two pounds for every da
dwing which the defanls continues. T .'

(5) If a company makes defanlt in embodying in or annexisg
to a copy of its articles or in forwarding in print fo a membg
when required by this section a copy of a special resolution, 3
shall be liable to a fine not exceeding one pound for each cop
in respect of which defanit is made.

(6) Every director and manager of a campany who knowing§
and wilfully authorises or permits any default by the compauy i§
gomplying with the requirements of this section shall be liable §
the like penalty gs is imposed by thig section on the company f@
that default. .

71.—(1) Every company ‘shall cause minutes of all prd
ceedings of general meetings and (where there are directors df
managers) of its directors or managers to be entered in hool
kept for that purpose. '

{2) Apy such minute if purporting to be signed by th
chaitman of the meeting at which the proceedings were hads
or by the chgirman of the next succeeding meeting, shall 18
evidence of the proceedings.

(3) Until the contrary is proved, every general meeting d
the company or meeting of directors or managers in respect &
the proceedings whereof minutes have heen so made shall 14
deemed to have been duly held and convened, and all proceeding®
had thereat to have been duly had, and all appointments of
directors, managers, or liquidators, shall be deemed to he valid

Appointment, Qualification, de. of Dircctors.

72.—(1) A person shall not Le capalle of being appointed
director of a company by the articles, and shall not be named
as a director or proposed director of a company in any prospectus
issued by or on bebalf of the company, or in any statement ix
lieu of prospectus filed by or on behalf of a company, unlessl
before the registration of the articles or the publication of thg
prospectus, or the filimg of the statement in lieu of prospectug
as the case may be, he has by himself or by his agent anthorised
in weiling—

(i) Bignerl and filed with the registrar of companies a conseny

.. 1 writing 10 act as such director ; and

tii) Bither signed the memorandum for a number of sharef
rfot lesgg.han his qualification (if any), or signed an 3
filed with the registrar a contract in writing to takd
' the company and pay for his qualification sh ‘4,




b (2) On the application for registration of the memorandum
find articles of a company the applicant shall deliver to the
Fegistrar a list of the persons who have consented to be directors
er the company, and, if this list contains the name of any person
&rho bas not @b consented, the applicant shall be liable to a fine
pot exceeding fifty pounds.

(8) This section shall not apply to a private company nor
© 2 prospectus issued by or on behalf of a company after the
Expiration of one year from the date at which the company is
bhtitled fo commence business.

| 78.—(1) Without prejudice to the restrictions imposed by Quslification o
B Jast foregoing section, it shall be the duty of every director director.
Eho is by the regulations of the company required to hold a
Eoecified share qualification, and who is not already qualified, to
Bbtain hig qualification within two months after his appointment,
g such shorter time as may he fixed by the regulations of the
mpany.,
J (2) The office of divector of a company shall be vacated,
g the director does not within two monsths from the date of his
Sppointment, or within such shorter time as may be fixed by the
pogulations of the company, obtain his qualification, or if after
Bhe expiration of such period or shorter time he ceases at any
fime to hold his qualification ; and a person vacating office
Bnder this section shall be incapable of being re-appointed
fivector of the company until he lias obtained his qualification,

(3) If after the expiration of the said period or shorter time
Bny unqualified person acts as a director of the company, le
&hall be liable to a fine not exceeding five pounds for every day
thetween the expiration of the said period or shorter time and
fhe last day on which it is proved that he acted as a director.

74. The acts of a director or manager shall be valid not- Validity of
Bithstanding any defect that may afterwards be discovered in fcte of diredg
fis appointment or gualification,

15—(1) Every company shall keep at its registered office List of direcl
register containing the names and addresses and the occu- :gm:@t;islt);r
tions of its directors or managers, and send to the registrar of
mpanies & copy thereof, and from time 1o time notify to the
fogistrar any change among its directors or managers.

{2) If default 18 made in compliance with this section, the

mpany shall be liable to a fine not exceeding five pounds

r every day during which the defavlt continues; and every

rector and manager of the company who knowingly and

lfully authorises or permits the default shall be liable 1o the

fike penalty.

Contraets, &e. 3

76.—(1) Contracts on behalf of a compaﬁy may be made as Form of

follows (that is to say):— . tracts,
L (i) Any contract which if made between private persons
would be by law required to be in writing, and if

i i g : . d o gy LT AT it
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made according to Englich law to be under seal, m3
be made on behalf of the company in writing unaf
the common seal of the company, and may m t4
same manner be varied or discharged: :
(i} Any contract which if made between private persol
would be by law required to be in writing, signe
by the parties to he charged therewith, may be madg
on behalf of the company in writing signed by ang
person acting under its authority, express or implied
and may in the same manner be varied or discharged §
(iil) Any contract which if made between private persons
would by law be valid althougl made by parol onlj
and not reduced into writing, may be made by parof
ont behalf of the company by any person acting undej§
its authority, express oi” implied, and may in the samé
manner be varied or discharged. '

(2) All contracts made according to this section shall e
effectual in law, and shall hind the comspany and its successorsl
and all other parties thereto, their heirs, executors, or admini
trators as the case may be.

(3) Any deed to which a company is a party shall be heldj
to be validly executed in Sgotland on behalf of the company if;
it is executed in terms of the provisions of this Act or is sealed £
with the common seal of the company and subscribed on behalf
of the company by two of the directors and the secretary of the3
company, and such subscription on behalf of the company shall®
be equally binding whether attested by witnesses or not. :

1 uf{m(-l 77. A bill of exchange or promissory note shall be deemed]

—cR a;;;‘y to have been made, accepted, or endorsed on behalf of a company$

Sotes. if made, accepted, or endorsed in the name of, or by or on behalff

' or on account of, the company by eny person acting under itag
authority.

;ﬁ]ﬂ:ll;;gﬂ c:lt’ 78. A company may, by writing under its common seal, em-~

* power any person, either generally or in respect of any specified
matters, as its attorney, to execute deeds on its behalf in any
place mot situate in the United Kingdom; and every deed
signed by such attorney, on behalf of the company, and under
}113 seal, shall bind the company, and have the same effect ag i
1t were under its common geal, 3

:ﬁjﬁ:ﬁm' 79—(1) A company whose objects require or comprise the
cial senl for transaction of husiness in foreign countries may, if anthorised
rirosd. by its articles, have for use in any territory, district, or place

not aituate in the United Kingdom, an official seal, which shall

be a facsimile of the common seal of the company, with thed

agdition on its face of the name of every territory, district, or g
.

¢e wheie it is & be used,

(£) A company having such an official seal may, by writing 3§

under its common seal, authorise any person appointed for the

. % _!__r___gl '-Li":_-. YA T RlEg
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kdnited Kingdom, to affix the same to any deed or other docu-
ftent to which the company is parfy in that territory, district,
Br place,

f  (3) The authority of any such agent shall, as between the
fompany and*any person dealing with the agent, continne during
fhe periad, if any, mentioned in the instrument conferring the
duthority, or if no period is there mentioned, then until notice
Bf the revocation or determination of the agent’s authority has
Been given to the person dealing with him.

(4) The person affixing any such official seal shall, by
griting under his hand, on the desd or other docwment to
ghich the seal is affixed, certify the date and place of affixing
he same,

k (5) A deed or other docyment to which an official seal is
Bily affixed shall bind the company as if it had been sealed
Fith the common seal of the company.

Prospectus.

80.—(1) Every prospectus issued by or on behalf of a Filing of prod
Eompany or in relation to any intended company shall be dated, ets.
gud that date shall, unless the contrary be proved, be taken as
e date of publication of the prospectus.

L (2) A copy of every such prospectus, signed by every person

g@ho 18 named therein as a director or proposed director of the
fompany, or by his agent aunthorised in writing, shall be filed
$or registration with the registrar of companies on or before
fhe date of its publication, and no such prospectus shall be
kpaned until a copy thereof lias been so filed for registration,

(3) The registrar shall not register any prospectus unless
it is dated, and the copy thereof signed, in manner required by
this section,

) 4) Every prospectus shall state on the face of it that a
=opy has heen filed for registration as required by this section.

(6) 1f a prospectus is issued without a copy thereof being
5o filed, the company, and every person who is knowingly a party
fio the issue of the prospectus, shall be liable to a fine not
exceeding five pounds for every«lay from the date of the issue
bf the prospectus until a copy thereof is so filed.

81.—(1) Every prospectus issued by or .on behalf of a specitc re-§
Pompany, or by or on behalf of any person who is or has been
Engaged or interested in the formation of the company, MUBE of prospeotis
Ritate—

(a) the contents of the memorandum, with the names,

descriptions, and addresses of the signatories, and
the number of shares subscribed for by them respec-
tively ; and the number of founders or management
or deferred shares, if any, and the nature and exient
of the interest of the holders in the property and
profits of the company ; and

= L




ompanies |Lonsoaot i

(b) the number of shares, if any, fixed by the articles a8
the qualification of a director, and any provision i
the articles as to the remuneration of the directorsg
and .

(¢) the names, descriptions, and addresses of the director§
or proposed directors ; and . .

(d) the minimum subscription on which the directors mag
proceed to alloiment, and the amount payable oF
application and allotment on each share; and in thg
case of a second or subsequent offer of shares, th§
amount offered for subscription on each previoug
allotment made within the two preceding years, ang
the amount actually allotted, and the amount, i anyg
paid on the shares so allotted ; and 3

(&) the number and amount o shares and debentures which
within the two preceding years have been issued,” of
agreed to be issued, as fully or partly paid up others
wise than in cash, and in theelatier case the extent

to which they are so paid up, and in either casé
the consideration for which those shares or debentures
have been issued or are proposed or intended to b@
tssued ; and

(f) the names and addresses of the vendors of any property
purchased or acquired by the company, or proposed
so to be purchased or acquired, which is to be paid}
for wholly or partly out of the proceeds of the 1ssug
offered for subscription by the prospectus, or the purg
chase or acquisition of which has not been completed
at the date of issue of the prospectus, and the amouxy
payable in cash, shaves, or debentures, to the vend
and where there is more than one separate vend
or the company is a sub-purchaser, the amount
payable to each vendor: Provided that where thig
vendors or any of them are a firm the members o3
the firm shall not be treated as separate vendors ; andy

(g) the amount (if any) paid or payable as purchase moné}
in cash, shares, or debentures, for any such propert}
as aforesaid, specifying the amount (if any) payable
goodwill ; and

(k) the amount (if any) pald within the two preceding yea
or payable, as commission for subscribing or agreeing
to subseribe, or procuring or agreeing to procure s
seriptions, for any shares in, or debentures of, the co
pany, or the rate of any such commission: Provid
that it shall not be necessary to state the commissiong
payable to sub-underwriters ; and 3

(4) the a(.lmptmt or estimated amount of preliminary expensesg
an

) the amount paid within the two preceding years
intended to be paid to any promote
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(k) the dates ol and parties to every material contract, and
a reasonable time and place at which any material
contract or a copy thereof may be inspected : Provided
that this requirement shall not apply to a contract
entéted into in the ordinary cowrse of the business
carried on or intended to be carried on by the company,
or to any contract entered into more than fwo years
before the date of issue of the prospectus; and

(I} the names and addresses of the auditors (if any) of the

company ; and

{m} full particulars of the nature and extent of the interest

(if any) of every director in the promotion of, or in
the property proposed to be acquired by, the company,
or, where the interest of such a director consists in
being a partner in a firm, the natuwre and extent of
the interest of the firm, with a statement of all sumg
paid or agreed to be paid to him or--to -thefrm in
cash or shanes or otherwise hy-any person either to
induce him to become;oT fo qualify him as, a director,
or, otherwise for services rendered by him or by the
firm in connexion with the promotion or formation of
the company ; and

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

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

(2) For the purposes of this section every person shall be
fdeemied to he a vendor who has entered into any contract,
bsplﬁte or conditional, for the sale or purchase, or for any
joption of purchase, of any property to he acquired by the
tompany, In any case where—

(@) the purchase money is not fully paid at the date of issue

of the prospeetus; or

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

In part out of the proceeds of the issue offered for
subseription by the prospectus; or

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

result of that isgue,

t  (3) Where any of the property to be acquired by the com-
gpany 18 to be taken on lease, this section shall apply as if the
sexpression “ vendor” included the lessor, and the expression
g’ purchase money ” included the consideration for the lease, and
jthe expression ‘ sub-purchaser ” included a sub-lessee.

k. (4) Any condition requiring or binding any applicant for
Bhares or debentures to waive compliance with any requirement
pf this section, or purporting to affect him with notice of any
feontract, document, or matter not specifically referred to in the
gprospectus, shall be void.

(6) Where any such prospectus as is mentioned in this

fection is published as a newspaper advertisement, it shall not
LY IE Bpecliv the ccontents of
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Kblizations of

the memorandum or the signatories thereto, and the number of
shares subscribed for by them.

(6) In the event of non-compliance with any of the require- §
ments of this section, a director or other person responsible for §
the prospectus shall not incwr any liability by rBason of the
non-compliance, if he proves that—

{a) as regards any matter not disclosed, he was not cognisant 1

thereof ; or

() the non-compliance arose from an honest mistake of fact

on his part :

Provided that in the event of non-compliance with the
requirements contained in paragraph (m) of subsection (1) of
this section no director or other person shall incur any liability
in respect of the non-compliance untless it be proved that he had
cnowledge of the matters not disclosed.

:) u'm g jon shall not apply to a circular or notice
inviting existing e ers or debenture Jelders of a company
to subseribe either for sharon k. Jebentures of the company, §
whether with or without the right to renoundei#favour of other 3
persons, but subject as aforesaid, this section shdl 2#BIT to
any prospectus whether issued on or with reference tc the
formation of a company or subsequently.

(8) The requirements of this section as to the memorandum ¢
and the qualifieation, remuneration, and interest of directors,
the names, descriptions, and addresses of directors or proposed
directors, and the amount or estimated amount of preliminary §
expenses, shall not apply in the case of a prospectus issued
more than one year after the date at which the company is
entitied to commence husiness.

() Nothing in this section shall limit or dimdnisl any
liability which any person mpay incur under the general law or
this Act apart from this section.

82.—~(1) A company which does not issue a prospectus on

. or with reference to its formation, shall not allot any of its )

Restrletion on
Ecalterntion of
i torms mentioned
fh inn proapmetos or

i e Statement in lieu Of‘ prospect

.w_ : ogpackus

shares or debentures unless before the first allotment of either
shares or debentures there has been filed with the registrar of
companies a statement in lien of prospectns 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, in the

form and containing the particulars set out in the Secondl
Schedule to this Act. -

(2) This section shall not apply to a private compauy or to
a company which has allotted any shares or debentllfresyb 0T
the first day of July nineteen hundred and eight.

83. A company shall not previously to the statutory meefing}

vary the terms of a contract referred to in the prospectus or}

us, except subject to the spproved
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E 84.—{1) Where a prospectus invites persons to subscribe Igiﬁillityt:or
Pr shares in or debentures of a company, every person who Is a ;,%smffu&m
¥roctor of the company at the time of the issue of the prospectus,
gid cvery person who has authorised the naming of him and is

pimed in the®prospectus as a director or as having agreed to

gecome 8 director either immediately or after an interval of time,

nd cvery promoter of the company, and every person who has

Sithorised the issue of the prospectus, shall be liable to pay
BWmpensation to all persons who subsecribe for any shares or
fgebentures on the faith of the prospectus for the loss or damage

ey may have sustained by reason of any untrue statement

ficrein, or in any report or memorandum appearing on the face

fereof, or by reference incorporated therein or isgued therewith,

nless it is proved— .

(a) With respect to every untrue statement not purpoiting
to be made on the authority of an expert, or of a
public official document or statement, that he had
reasonable gtound to believe, and -did up to the
time of the allotment of the shares or debentures, as
‘theil cage may be, helieve, that the statement was true;
an

{b) With respect to every untrue statement purporting to
be a statement by or contained in what purports to
be a copy of or extract from a report or valuafion
of an expert, that it fairly represented the statement,
or was 8 correct and fair copy of or extract from
the report or valuation. Provided that the director,
person named as divector, promoter, or person who
authorised the issue of the prospectus, shall be liable
to pay compensation as aforesald if it is proved that
he had no reasonable ground to believe that the person
making the statement, report, or valuation was com-
petent to make it; and

(¢} With respect to every untrue staternent purporting (o be
a statement made by an official person or contained
in what purports to be a copy of or extract from a
public official document, that it was a correct and fair
representation of the statement or copy of or extract
froni the document;

B unless it is proved—

(i) that having consented to become a director of the
company he withdrew his consent before the issue of
the prospectus, and that it was isswed without his
authority or consent; or

s (it) that the prospectus was issued without his knowledge or
consent, and that on becoming ‘aware_of its issue he
forthwith gave reasonable public mnotice that it was
sasued without his knowledge or consent; or

 (3ii) that after the issue of the prospectus and before allot-
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statement therein, withdrew his consent thereto, ang
gave reasonable public notice of the withdrawal, and
of the reason therefor. '_
" (2) Where a company existing on the eighieenth day o8
August one thousand eight hundred and ninety, has issueg
gshares or debentures, and for the purpose of obtaining furth
capital by subscriptions for shares or debentures issues 2 prig
gpectus, a director shall not be liable in respect of any statemen
thersin, unless he has authorised the issue of the prospectus, ¢4
has adopted or ratified it.
(3) Where the prospecius contains the name of a person a8
a director of the company, or as having agreed to become §
director thereof, and he Las not consented to become a directoq
or has withdrawn his consent befare the issue of the prospectu
and has not authorised or consented to the issue thereof,
directors of the company, except any without whose knowledgt
or consent the prospectus was issued, and any other persoug
who authorised the issue thereof, shall e liable to indemnify
the person mamed as aforesaid against all damages, costs, andf
expenses to which he may be made liable by reason of his name
having been inserted in the prospectus, or in defending himse.
against any action or legal proceedings brought against him g
respect thereof. _
(4) Every person who by reason of his being a directon]
or named as & director or as having agreed to become a directoty
or of his having authorised the issue of the prospectus, becomes
liable to make any payment under this section may recoved
contribution, as in cases of contract, from any other person whaf
if sued separately, wonld have been liable to make the same paya
ment, unless the person who has become so liable was, and thaf
other person was not, guilty of fraudulent misrepresentation.
(5) For the pwPdses of this section—
The expression  promoter ” means a promoter who wag
a party to ihe preparation of the prospectus, or of the
portion t]}ereof containing the untrue statement, buf
does not include any person by reason of his acting ik
8 professional capacity for persons engaged in procuring
the formation of the company :
The expression “expert” includes engineer, valuery
accountant, and any other person whose professiof
gives zuthority to a statement made by him.

Allotment.

;]ﬁ‘l:gan 8 85.—(1) No allotment shall De made of any share capitalf
g of a company offered to the public for subscription, unless the}
following conditions have been complied with, namely : — :

(@) the amount (if any) fixed by the memorandum or articles?

and named in the prospectus as the minimum subS

scripfion upon which the directors may proceed i
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b) if no amount is so fixed and named, then the whole

amount of the share capital so offered for subsecription,

Bos been subscribed, and the sum payable on application for the

prount so fixed and named, or for the whole amount offered for

Bubscription, Aas been paid to and received by the company,

{(2) The amount so fixed and named and the whole amount
Rforesaid shall be reckoned exclusively of any amount payable
plherwise than in cash, and is in this Aect veferred to as the
Rinimum subseription.

(3} The amount payable on application on each share shall
ot he less than five per cent. of the nominal amount of the
Rhara,

(4) If the conditions aforesaid have not been complied with
B0 the expiration of forty dgys after the first issne of the
prospectus, all money received from’ applicants for sharves shall
P forthwith repaid to them without intervest, and, if any such
woney is not so repaid within forty-eight days after the issue of
he prospectus, the dirsctors of the company shall be jointly and
sEverally liable to repay that money with interest at the rate of
Brve per centum per annum from the expiration of the forty-
gighth day :

B Provided that a director shall not be liable il he proves
phat the loss of the money was not due to any misconduct or

gegligence on his part.

[ (5) Any condition requiring or binding any applicant for
Ehares to waive compliance with any requirement of this section
fhall be void. :

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

(7) In the case of the first allotment of share capital payable

En cash of a company which does not issue any invitation to the
Biublic to subscribe for its shares, no allotment shall be made
Bnless the minimum subseription (that is to say):— .

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

{b) if n»:)3 arlinount is so fixed and mamed, then the whole
amount of the share capital other than that issued or
agreed to e issued as fully or partly paid up otherwise
than in cash,

B6s been subscribed and an amount not less than five per cent.
Bt the nominal amount of each share payable in cash has been
baid to and received by the company. . ]

% Thic subscotion shall not apply to a private company or to
& company which has allotted any shares or debentures hefore
fhe first day of July nineteen hundred and eight.

ot made by a company to an applicant Effect of ireg
86 _(‘1 An 0 Dravision ;. he last foregoing section gular allot-
B ] TR y :3 ’,,__._.,‘:_ .“__!...-?‘_‘ SRR SIGhE S A et S Bl et v
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ghall be voidable at the instance of the applicant within of
month after the holding of the statutory meeting of the compang
and not later, and shall be so voidable notwithstanding that thi
company is in course of being wound up.

(2) If any director of a company knowingly cButravenes
permits or authorises the contravention of any of the provisios
of the last foregoing section with respect o allotment he shall B
liable to compensate the company and the allottee respectiveld
for any loss, damages, or costs which the company or the allotieg
may have sustained or incwrred thereby: Provided that prd
ceedings to recover any such loss, damages, or costs shall not by
commenced after the expiration of two years {from the date o

the allotment.

B st victions 87—(1) A company shall ndt commence any business of
Kot othas.  eXercise any borrowing potwers nnless— 3
s {a) shares held subject to the payment of the whole amoun$§
; thereof in cash have beenallotied to an amount not less
in the whole than the minimum subscription; and  §

(b) every director of the company has paid to the company

on each of the shares faken or contracted to be taker¥

by bim, and for which he is liable to pay in cash, §

proportion equal to the proportion payable on applicag

tion and allotment on the shares offered for publif

subscription, or in the ease of a company which doeg

not issue a prospectus inviting the public to subscrib@

for its shares, on the shavres payable in cash; and '

{¢) there has been filed with the registrar of companies §

statutory declaration by the secretary or ome of thi

directors, in the prescribed form, that the aforesaid

conditions have been complied with ; and

(d) in the case of 2 company which does not issue a prol

spectus inviting the public to subscribe for its shares)

there has been filed with the registrar of companics 4

statement in hieu of prospectus. 3

(2} The registrar of companies shall, on the filing of thif

statutory declaration, certify that the company is entitled tel
commence business, and that certificate” shall be conclusivel
evidence that the company is 8o entitled : 1

Provided that in the case of a company which doss not issue

a prospectus inviting the public to subscribe for its slarves tlie

registrar shall not give such a certificate unless a statement ind

lieu of prospectus has been filed with him. 3

.(3) Any contract made by a company hefore the date af

which it is entitled to commence husiness shall be provisiona}

only, and shall not be binding on the company until that date]

and on that date it shall become binding. '

(4)f Nothing in_this section shall prevent the simultaneousd
gﬁer or ts};lu‘:}scn;_)tlon or allotment of any shares and dehend}

uresor he xecel 'q of any money payable on. ap




(6) If any company commenees business or exercises bor-
Bowing powers in contravention of this section, every person
gwho is responsible for the contravention shall, without prejudice
g0 any other liability, be liable to a fine not exceeding fifty
pounds for every day daring whick the contravention continues,
7 (6) Nothing in this section shall apply to a private company,
[ to a company vegistered before the first day of January
giineteen hundred and one, or to a company registered before the
first day of July nineteen hundred and eight which does not
g5sue a prospectus inviting the public to subscribe for its shares.

P 88.—(1) Whenever a company limited by shares makes any Return as to ¥
Bllotment of its shares, the company shall within one month #Hotments.
hereafter file with the registrar of companies—

b (@) & return of the allotments, stating the number and
nominal amount of the shares comprised in the allot-
ment, the names, addresses, and descriptions of the
allottees, and the amount (if any) paid or due and

. "payable on each share; and

i (b) in the ocase of shares allotted as fully or partly paid up
otherwise than in cash, a contract in writing con-
stituting the title of the allottee to the allotment
together with any contract of sale, or for services or
other consideration in respect of which that allotment
was made, such contracts being duly stamped, and a
return stating the number and nominal amount of
shaves so allotted, the extent to which they are to be

: treated as paid mp, and the consideration for which

- they have been allotted,

{2; Where such a contract as ahove mentioned is not reduced
> writing, the company shall within one meonth after the
Fllotment file with the registrar of companies the preseribed
articulars of the contract stamped with the same stamp duty as
Fould have been payable if the contract had been reduced to
Briting, and those particalars shall be deemed to be an instru- ‘
Bent within the meaning of the Stamp Act, 1891, and the 51 & 55 Vict
Rigistrar may, as a condition of filing the particulars, require c. 39. y
Bat the duiy payable thereon be adjndicated under section
grelve of that Act. ) ] ) .
i (3) If default is made in complying with the requirements
B (his section, every director, manager, secrefary, or other
Biricer of the company, who is knowingly a party to the default,
8ol be liable to a fine not exceeding fifty pounds for avery day
Buring which the defanlt continues: =~ ] )
Provided that, in case of default jn filing with the registrar
B companies within one month after the allotment any document
Bequired to be filed by this section, the company, or any persont
Bable for the default, may apply to the court for relief, and the
@ourt, if satisfied that the omission to file the document was
Bhcidental or due to inadvertence or that it 18 just and equitable
. o an. order e ctonding the LEED =_: ho
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PYOper.
Commissions and Discounts,

89.—(1) It shall be lawful for a company @ pay a confg
mission to any person in consideration of his subseribing of
agreeing to subscribe, whether absolutely or conditionally, for3
any shares in the company, or procuring or agreeing to procuré
subscriptions, whether absolute or conditional, for any shared
in the company, if the payment of the commission is authorisedy
by the articles, and the commission paid or agreed to Le paidi
does not esxceed the amount or rate so authorised, and if tha}
amount or rate per cent. of the commission paid or agreed to§
be paid is—

(a) Tn the case of shares offered to the public for subseription,

disclosed in the prospectus; or

(b) In the case of shares not offered to the public for sub~3

seription, disclosed in the statement in lieu of progpectus, g
or in a statement in the prescribed form signed in like
anner as a statement in leuw of prospecius and filed 4
with the registrar of companies, and, where 2 circular$
or notice, not being a prospectus, inviting subscription.$
for the shares is lssued, also disclosed in that cireular
or notice.

(2) Save as aforesaid, no company shall apply any of its!
shares or capital money either direcily or indirectly in payment]
of any commission, discount, or allowance, to any person in con-
sideration of his subscribing or agreeing to subscribe, whethe:
absolutely or conditionally, for any shares of the company, &
procuring or agreeing to procure subscriptions, whether absolutes
or conditional, for any shares in the company, whether the shares.
or money be so applied by being added to the purchase money?
of any property acgnired by the company or to the contract price:
of any work to be executed for the company, or the money
be paid out of the nominal purchase money or contract price, ord
otherwise. 3

(3) Nothing in this section shall affect the power of any
company to pay such brokerage as it has heretofore been lawful]
for a company to pay, and a vendor to, promoter of, or other
person who receives payment in money or shares from, a com-
pany shall have and shall be deemed always to have had power
to apply any part of the money or shares so received in payment }
of any commission, the payment of which, if made directly by §
the company, would have been legal under this section.

. 90. Where a company has paid any sums by way of com-
migsion 1n respect of any shares or debentures, or allowed any
sums by way of discount in respect of any debentures, the total 4
amount so paid or allowed, or so much thereof as has not been ¥
written off, shall he stated in every balance sheet of the company J




Payment of Interest out of Capital,

91, Where any shares of a company are issued for the pur- Power of comd
wose of raising money to defray the expenses of the construction &““wgttguft”‘g;‘
any works®or buildings or the provision of any plant which capitai in cerd
guanot be made profitable for a lengthened period, the company tain cases. 3
jiay pay interest on so much of that share capital as is for the
Eine being paid up for the period and subject to the conditions
Bnd restrictions in this section mentioned, and may charge the
Bme to capital as part of the cost of construction of the work
Br building, or the provision of plant :
Provided that—

(1) No such payment shall be made unless the same is
authorised by the articles or by special resolution :

{2) No such payment, whether authorised by the articles
or by special resolution, shall be made without the
previcus sanction of the Board of Trade :

(3) Defore sanctloning any such payment the Board of
Trade may, at the expense of the company, appoint
a person to inguire and report to them as to the
circumstances of the case, and may, before making
the appointment, require the company to give secu-
rity for the payment of the costs of the inquiry:

(4) The payment shall be made only for such period as
may be determined by the Board of Trade ; and such
period shall in no case extend beyond the close of
the half year next after the half year during which
the works or buildings have been actually completed
or the plant provided :

(5) The rate of interest shall in no case exceed four per
cent. per annum or such lower rate as may for the
time being be prescribed by Order in Council :

{6) The payment of the interest shall not operate as a
reduction of the amount paid up on the shares in
respect of which it is paid :

(7) The accounts of the cowipany shall show the share
capital on which, and the rate at which, interest
has been paid out of capital during the period to
which the accounts relate :

{8) Nothing in this section shall affect any company to
which the Indian Railways Act, 1834, as amended
by any subsequent enactment, applies,

Certificates of Shares, de.
93.—(1) Every company shall, within two months after the

Limitation u‘
Bllotment of any of its shares, debentures, or debenture stock, 5?“6 for issngf
®nd within two months after the registration of the transfer of °f certificated

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

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

e




transferred, unless the conditions of issue of the shares, debell
tures, or debenture stock otherwise provide. ) ]

(2) M default is made in complying with the requiremenis g
this section, the company, and every director, manager, secretarg
and other oflicer of the company who is knowingly a party to tig
default, shall be liable to a fine not exceeding five pounds f
every day during which the defauli continues.

Information as to Mortgages, Charges, &e.

B vistration of 98.-—(1) Every mortgage or charge created after the fir
Jinigages and day of July nineteen hundred and eight by a company registereq
ot ana 10 England or Ireland and being either—

moiand and .
eiand. {a) a mortgage or charge for the purpose of securing ang
issue of debentures; or _
(b) a mortgage or charge on uncalled share capital of the
company ; or . .
(¢) a mortgage or charge created or 8videnced by an instrud
ment which, if executed by an individual, wouldl
require registration as a bill of sale; or
(d) a mortgage or charge on any land, wherever situate, of
any interest therein; or 2
{¢) a mortgage or charge on any book debts of the g '
pany; or
(f) a floating charge on the undertaking or property of theg
company, '
shall, so far as any secwrity on the company’s property of
undertaking is thereby conferred, be void agaipst the liquidatod
and any creditor of the company, unless the preseribed particud
lars of the mortgage or charge, together with the instrument (i}
any) by which the mortgage or charge is created or evidencedd
are delivered to or received by the registrar of companies log
registration in manner requived by this Act within twenty-ond
days after the date of its creation, but without prejudice t§
any contract or obligation for repayment of the money therebi
secured, and when a mortgage or charge becomes void unded
this ?:ﬁcnon the money secured thereby shall immediately becom&
payable :

Provided that—

(i) in the eese of a mortgage or charge created out of thé
United Kingdom comprising solely property situatd
outaide the United Kingrlom, the delivery to and the
receipt by the registrar of a copy of the instrument
by which the morigage or charge is created of
evidenced, verified in the prescribed manner, shall
have the same effect for the purposes of this section)
as the delivery and receipt of the instrument itself)
and twenty-one days after the date on which tho
nstrument or copy could, in due comrse of post, and
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in the United Kingdom, shall be substituted for
twenty-one days after the date of the creation of
the mortgage or charge, as the time within which
the particulars and instrument or copy are to be
delivered to the registrar; and

{ii) where the mortgage or charge is created in the United
Kingdom but comprises property outside the United
Kingdom, the instrument creating or purporting to
create the mortgage or charge may be sent for
registration notwithstanding that further proceedings
may he necessary to make the mortgage or charge
valid or effectual according to the law of the country
in which the property is sitnate ; and

(iif) where a negotiable, instrument has been given to
secure the payment of any book debts of a company,
the deposit of the instrument for the purpose of
securing an advance to the company shall not for
the purposes of this ssction be treated as a mortgage
or charge on those book debis; and

(iv) the holding of debentures enittling the holder to a
charge on land shall not be deemed to De an inferest
in land,

E (2) The regisirar shall keep, with respect to each company, a
oister in the preseribed form of all the mortgages and charges
greated by the company after the first day of July nineteen
frondred and eight and requiring registration under this see-
fron, and shall, on payment of the prescribed fee, enter in the
wegister, with respect 10 every such mortgage or charge, the date
i creation, the amount secured by it, short particulars of the
property mortgaged or charged, and the names of the mortgagees
P persons entitled fo the charge,
E  (3) Where a series of debentures containing, or giving by
¥cference to any other mstrament, any charge to the benefit of
which the debenture holders of that series are entitled pari
bassu is created by a company, it shall be safficient if thers are
Belivered to or réceived by the registrar within twenty-one days
&fter the execution of the deed containing the charge or, if there
8 no such deed, after the execution of any debentures of the
B vies, the following particulara:-—
{a) the total amount secured by the whole series ; and
¥ (b) the dates of the resolutions authorising the issue of the
ceries and the date of the covering deed, if any, by
which the security is created or defined ; and
¥ (c) a general description of the property charged ; and
¥ (d) the names of the trustees, if any, for the debenture
: holders ; 1o ch ¢ there |
o . with the deed containing the cnarge, or, €re I1s 1o
4 cf}id;{?e&‘? g;;e of the debentures of the series, and the regisirar
fh211, on payment of the prescribed fee, enter those particulars
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Provided that, where more than one issue is made ¢
debentures in the series, there shall be sent to the registrar fi
entry in the register particulars of the date and amount of eac
issue, but an omission to do this shall not affect the validity i
the debentures issued. . _

(4) Where any commission, allowance, or discount has bedl
paid or mads either directly or indirectly by the company to ang
person in comsideration of his subscribing or agreeing to suli
scribe, whether absolutely or conditionally, for any debentures o8
the company, or procuring or agreeing to procure subscriptions§
whether absolute or conditional, for any such debentures, thif
particulars required to be-sent for registration under this sectiof
ghall include particulars as to the amount or rate per cent. df
the commission, discount, or allogance so paid or made, but a§
omisgion to do this shall not affect the validity of the debentures
issued :

Provided that the deposit of any dehentures as security fogy
any deht of the company shall not for th® purposes of this pioy
vision be treated as the 1ssue of the debentures at a discount.

(5) The registrar shall give a certificate under his hand of
the registration of any mortgage or charge registered in pursnaned
of this section, stating the amount glereby secured, and ihel
certificate shall be conclusive evidence that the requirements of
this section us to registration have been complied with. '

(6) The company shall cause a copy of every certificate of
registration given under this section to be endorsed on everyd
debenture or certificate of debenturs stock which is issued byg
the eompany, and the payment of which is secured by ihel
mortgage or charge so registered : \

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

(7) It shall be the duty of the company to send to thé
registrar for registration the particulars of every mortgdge of
charge .created by the company and of the issues of debentured
of a series, requiring registration under this section, but registrad
tlon_of any such mortgage or charge may be effected on thd
application of any person interested therein.

Where the registration is effected on the application of som¥
person other than the company, that person shall be entitled to}
Teeaver from the company the amount of any fees properly paicy
by him to the registrar on. the registration. T

(8) The register kept in pursnance of this section shall bél
open fo 1nspection by any person on payment of the preseribed)
fee, not exceeding one shilling for ea£ 1nspection, !

(9) Every company shall cause a copy of every instrument
creating any niortgage or chacrge_ requiring registration underd
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Provided that, in the case of a series of uniform debentures, a
Eopy of one such debenture shall be sufficient.

94.—(1) If any person obtains an order for the appointment Registeation of
B o receiversor manager of tlie property of a company, or &‘fﬂl‘fff"f‘e“t of
fpoints such a receilver or manager undor any powers contained T
fany instrument, he shall within seven days from the date of
o order or of the appointment under the powers contained
8 the instrument give notice of the fact to the registrar of
pmpanies, and the registrar shall, on payment of the preseribod
Ee, enter the fact in the register of mortgages and charges.

(2) If any person makes defsult in complying with the
Buiremenis of this seetion he shall be liable to a fine not
eoeding five pounds for every day during which the defanit
Fintinues. .

95.—(1) Every receiver or manager of the property of a Fiirgofac
Bmpany who has been appointed under the powers contained Z'Em‘;gl{f
h any instrument, and who has taken possession, shall, once in n'[ﬂ,.agm
bvery balf year while he remains in possession, and also on
peasing to act as receiver or manager, file with the registrar of
gompanies an abstract in the preseribed form of his receipts and

menis during the period to which the abstract relates, and

all also on ceasing to act as receiver or manager file with the
Fegisirar notice to that effect, and the registrar shall enter the
hotice in the register of mortgages and charges.

y (2) Every receiver or manager who makes default’ in com-
Riying with the provisions of this section shall be liable to a fine-
ot exceeding fifty pounds. ‘

96. A judge of the High Court, on being satisfied that the Bectification of |

ssion to register & mortgage or charge within the time Mgister o

reinbefora required, or that the omission or misstatement of BAges.

fny particular with respect to any such mortgage or charge, was
tecidental, or due to inadvertence or to some other sufficient
buse, or is not of a nature to prejudice the position of creditors
F shareholders of the company, or that on other grounds 1t is
Bist and equitable to grant reliéf, may, on the application of ths
Binpany or any person interested, and on such terms and
Brditions as seem. to the judge just and expedient, order that
fe time for registration be extended, or, as the case may be,
Bl the omission or niisstatement be rectified,

istrar of companies may, on evidence heing given Eniry of sstis.
}?iz' gr,l;lt;liegfr;;gtizn that ttha) debt for which any registered faction.
¥ortgage or charge was given has Dheen paid or satisfied, order
£t n taemorandum of satisfaction be entered on the register,
%4 shall if required furnish the company with a enpy thereof.

98. The registrar of companies shall keep a chronological Endm{ to rogs.
) . . H . ™ A 1hl e o1 of .
kidex, in the prescribed form angl with thi} prescribed particulars, gnges andk
(L morteages or charges registered with him under this Act. ciarges,




At iy
i

R Perialies,

Bompany’s
Bister of
Bt iapron,

hl. tu in-
B copnivs ul
Bat et
atingy ot
pes arnd
rges amnl
miatLy 's
tister ul
BOT pauras,

perm

A TSN e 5

997 (1) I any company makes default in sending to th
registrar of companies for registration the particulars of arg
mortgage or charge created by the company, and of the issud
of debentures of a series, requiring registration with the registig
under the foregoing provisions of this Act, them, unless LS
registration has been effected on the application of some othé
.person, the company, and every director, manager, secretary, §
other person who is knowingly a party to the defauli, shall o
conviction be lialle to a fine not exceeding filty pounds for evef
day during which the default continues.

(2) Subject as aforesaid, if any company makes default §
complying with any of the reguirements of this Act as to ti
registration with the registrar of any mortgage or charge creatof
by the company, the company and every director, manager, ang
other officer of the company, who ¥nowingly and willully authd
rised or permitted the delault shall, without prejudice to ang
other liability, be liable on summary conviction to a fine naj
exceeding one hundred pounds. . -

(3) If any persen knowingly and wilfully authorises o
permits the delivery of any debenture or certificate of debenturd
stock requiring regisiration with the registrar under the forag
going provisions of this Act without a copy of the certificate o
registration being endorsed upon it, he shall, without prejudicd
to any other liability, be liable on summary conviction to a find
not exceeding one hundred pounds. 3

100—(1) Every limited company shall keep a register of
wortgages and enter therein all mortgages and charges specifically
affecting property of the company, giving in each case a shorf§
description of the property mortgaged or charged, the amount of
the mortgage or charge, and {(except in the case ‘of secwritied
to Dbarer) the names of the mortgagees or persons entitlod
therato.

{(2) If any director, manager, or other officer of the company
Lncawvingly and wilfully authorises or permits the omission off
any entry required to be made in pursuance of this section, hd
shall he liable to a fine nat exceeding fifty pounds.

101.—(1) The copies of instruments creating any mortgagd
ur cligrge requiring registration under this Act with the registrag
of companies, snd the register of mortgages kept in pursuance
of the last foreguing section, shall be open at all reasonable times?
to the imspection of any, creditor or memher of the company
without fee, and the register of mortgages shall also be open to§
the inspection of any other person on payment of such fee, notd
exceeding one shilling for each inspection, as the company ma
Prescribe.

. (2) If inspection of the said copies or register is refused, any4
sfficor of the company refusing inspection, and every dirsctor and
manuger of the company authorising or knowingly and wilfully 3
itting the refusal, shall be liable to a fine not exceeding$
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Myery dey during which the refusal continues; and, in additien

kg the above penalty as respects companies registered in England

g Ireland, any judge of the High Court sitting in chambers, or

Be judge of ihe conrt exercising the stannaries jurisdiction in

e vase of chbmpanies subject to that jurisdiction, may by order

frpel an immediate inspection of the copies or register.

102—(1) Every register of holders of debentwres of a cora- Right of debéff

Bny shall, except when closed in accordance with the articles 'fg:"ﬁlf}f 3
firing such period or periods (not exceeding in the whole thirty reggster of de
Bys in any year) as may be specified in the articles, bs open to heutureholags
o inspection of the registered holder of any such debentures, iz,‘f},é: e
Bd of any holder of shares in the company, but subject to such deed. 4
gasonable restrictions as the company may in general meeting

Bpose, so that at least two Hours in each day are appointed for

fspection, and every such Lolder may require a copy of the

Boister or any part thereol on payment of sixpence for every one

mndred words required to be copied.

E (2) A copy of any trust deed {for securing any issue of
poentures shall be forwarded to every holder of any such
febentures at his request on payment in the case of a printed

Fust deed of the sum of one shilling or such less sum as may be
prescribed by the company, or, where the trust deed has not

§een printed, on payment of sixpence for every one hunired
Fords raquired to be copled.

§ (3) IE inspection is refused, or a copy is refused or not

Brwarded, the company shall be lieble to 2 fine not exeeeding

gve pounds, and to 2 further fine not excéeding two pounds for

bvery day during which the refusal continues, and every director,
fianager, seepotary, or other officer of the company who knowingly

Mthorises or permits the refusal shall incur the like penalty.

Debentures a;;ed Floating Ckarges‘!

£ 103. A condition contained in any debentures or in any deed
Bor securing any debentures, whether issued or executed belore
Br after the passing of this Act, shall not be invalid by reason
inly that theveby tho debentures are made irredeemable or
Bidecrasble only on the happening of a contingency, however
fnote, or un the expiration of a period, however long, any rule
BF equity t) the eontrary notwithstanding.

104.—(1) Where ecither before or affer the passing of this Power to riil
Pet a company has redeemed any debentures pr(?v-mnsly issued, :ﬁ‘;j‘:l::—m
Be company, unless the articles or the conditions of 188U€ certaiu casef
& pressly otherwise provide, or unless .ﬁhe debentures have been
B deemed in pursuance of any obligation on the company so to
[5 (not being an cbligation en,fo.rcea}ale- only by t]ae_ person {o
bhom the redeemed debentures were issued or his assigns), shall
E.ve power, and shall be deemed always to hgve had power, t>
feep the debentures alive for the purposes of re-issue, ard
Ehore a company has purported to exercise gsach 3 power the
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company shall have power, and shall be deemed always to hay
had power, to re-issue the debentures either by re-lssuing tif
same debentures or by issuing other debentures in their placg
and upon such a te-issue the person enfitled to the debenturd
ghall have, and shall be deemed always to have Ifad, the sang
rights and priovities as if the debentures had not previousg
been issued.

(2) Where with the object of keeping debentfires alive g
the purpose of re-dissue they have cither before or after thy
passing of this Act been transferred to a nominee of the con
pany, a transfer from that nominee shall be deemed io be §
re-issue for the purposes of this section. ‘

(3) Where a company has either before or after the passing
of this Act deposited any of its dgbentures to secure advancd
from time to time on current acconnt or otherwise, the deber§
tures shall not he deemed to have been redeemed by reason only

# of the sccount of the ecompany having ceased to De in debj
whilst the debentures remained so deposited. ]

(4) The re-issue of a debenture or the issue of anothd
debenture In its place under the power by this section givel
to, or Jdeemed to have been possessed by, a company, witetlier thy
re-igsue or issue was made before or after the passing of thif
Act, shall be treated as the issuve of a new debentwre for thé
purposes of stamp duty, but it shall not be so treated for the
purposes of any provision limiting the amount or number nf
debentures io be imsued :

Provided that any person lending money on the security of
a debenture reissued under this section which appears to be duly
stamped may give the debeniure in avidence in any proceedingd
for enforeing his security without payment of the stamp duty of
any penalty in vespect thereof, unless he had notice or, but foxg
Lig negligence, might have discovergd, that the debenture wag]
not duly stampgd, but in any such c¢ase the company shall hd
linble to pay the proper stamp duty and penalty. _

(5) Nothing in this section shall prejudice—

(@) the operation of any judgment or order of a court of
competent jurisdiction pronounced or made hefored
the seventh day of March nineteen hundred and
ssevenr as between the parties to the proceedings ind
which the judgment was pronounced or the orderd
made, and any appeal from any such judgment org
order shall be decided as if this Act had not bee
passed ; or )

(b) any power to issue debentures in the place of any
debentures paid off or otherwise satisfied or extin-g
guished, reserved to & company by its debentures ory
the securities for the same.

Fie gempz? 105. A contract wilh a company to take up and pay for any
tract debentures of the company may be enforced by an order for
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| 106. Notwithstanding anything contained in the statute of Validity of dd
Bhe Scots Parliament of 1690, chapter twenty-five, debentures to peiere=to R
pearer issyed in Scotland are declared to be valid and binding lang, 4

Secording to their terms,

L

107.—(1) Where, in the case of a company registered in Paymentsof §
fngland or Ireland, either a receiver is appointed on behalf of S&r'uin debts §
e holders of any debentures of the company secured by a subject tofoaly
foating charge, or possession 18 taken by or on behalf of those ing charge lu
fobenture holders of any property comprised in or subjecteto rni A
fic charge, then, if the companyis not at the time in course of the charge.
eing wound up, the debts which in every winding-up are under
fo pravisions of Part IV, of this Act relating to prefereniial
goyments o be paid in priprity to all other debts, shall he
goid forthwith out of any assets coming to the hands of the
Eceiver or other person taking possession as aforvesaid in
Briority to any claim for prineipal ov interest in respect of
B debentures. ’

(2) The periods of thne mentioned in the said provisions of
gart V. of this Aet shall be reckoned from the date of the
grpointment of the receiver or of possession being taken as
Horesaid, as the case may be.

{3) Any paywents made under this section shall be recouped
B far as may be out of the assets of the company available for
Bvwment of general creditors.

Statement to be published by Banking and certain other
Companies,

108.—(1) Every company being a limited banking company Certain com.
f an insurance company or a deposit, provident, or benefit }}ﬁ‘:ﬁa‘t’:nﬁ':
bciety shall, before it commences business, and also on the first in schedule. ]
Eonday in February and the first Tuesday in August in every
bBar doring which ¥ carries on business, make a statement in
bo form marked C. in the First Schedule to this Act, or as
®ar thereto as cirenmstances will admit. . .
{2) A copy of the statement shall be put up in 2 conspicuous
Hace in the registered office of the company, and in every branch
fice or place where the business of the company is carried on.
(3) Every member and every creditor of the company shall
B entitled to a copy of the statement, on payment of a sum not
pceeding sixpence. . . )
({4) l?fg defz?ult. is made in compliance with this section, the
Smpany shall be liable to a fine not exceeding five pounds for
ry day dubing which the defanlt continues; and every
B ocior and manager of the company who knowingly and
ully authorises or permits the default shall be liable to the

nalty. . ]
} '5) Foryt.he purposes of this Act a company that carries on
B business of insurance in comnon with any ather business or
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(6) This section shall not apply to any life assurance compaiy
nor any other assurance company to which the provisions of th
Lile Assurance Companies Agts, 1870 to 1872, as to,the annuf
statements to Le made by such a company, apply \w.tﬁ or }V;Lhu
modifications, if the company complies with those provisions.

Inspeetion and Audit.

109.—(1) The Board of Trade may appoint one or moy
competent inspectors to investigate the affairs of any compan

Board of Trade aud to report thereon in such manner as the Board direct—

':f:_n: peetol‘S.

(i) In the case of a banking company having a share capitd
on the application of members holding not less thag
one third of the shares isSued :

{ii} In the case of any other company having a share capiia
on the application of members holding not less thag
one tenth of the shares issued :

(1i1) Tu tlwe cass of a company not having a share capital, of
the application of not less than ome fifth in numbeg
of the persons on the company’s register of members.

{2} The application shall he supported by such evidence a%
the Board of Trade may reguire for the purpose of showing
that the applicants have good reason for, and are not actuazied
by malicicus motives in requiring, the investigation ; and thd
Board of Trade may, before appoiniing an inspector, requirg
the applicants to give security for payment of tlie cosis of thg
inquiry.

{3) It shall be the duty of all olficers and agents of tha
company o produce to the inspectors all books and documents
i their custady or power.

{4) An inspector may examine on oath the officers and agenig
of the company in relation to its business, and may administef
an oath sccordingly. _

{5) I any officer or agent refuses tn produce any hook off
document which under this section it is his daty to produce, of
to answer auy guestion relating to the affairs of the companyd
Le shall be liable to 2 fine not exceeding five pounds in respecy
of each offence. i

(6} On the conclusion of the investigation the ifspectors
shall report their opinion to the Board of Trade, and a copy off
the report shail be forwarded by the Board to the registered
office of the company, and a further copy shall, at the reques§
of the applicants for the investigation, be delivered to then.

Tl}& report shall be written or printed, as the Board direct.

(7) All expenses of and incidental to the investigation sha )
be defrayed by the applicants, unless the Board of Trade directf

the same to be paid by the company, which the Board is hereby
authorised to do. &

110.—(1) A company may by special resolution appoiny
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kb (2) Inspectors so appointed shall have the same powers and
Bities as inspectors appointed by the Board of Trade, except
Bat, instead of reporting to the Board, they shall report in such
By nndir and fo such persons as the company in general meeting
o _y Teot. .

(3) Officers and agents of the company shall incur the like
$nalties in case of refusal o produce any book or document,
fnuired to be produced to ingpectors so appointed, or to answer
¥y question, as they would have incurred 1f the inspectors hadl
fen appointed by the Board of Trade.

, 111, A copy of the report of any inspectors appointed under Rept of -3
s Act, suthenticated by the seal of the company whose affairs specters to beg
gey have investigated, shal\ be admissible in any legal pro- ¢viimee.
Reding as evidence of the opinion of the inspectors in relation
g any matter contained in the report.

112.—(1) Every ,comrpany shall at each annunal general Appeintmentd
Beoting appoint an auditor or auditors to hold office until 2 B
he next annual general meeting. s ol atacdi-

{2) Il an appointment of anditors is not made at an annual
feneral meeting, the: Board of Trade may, on the application of
ghy member of the company, appoint an auditor of the company
por the current year, and fix the remuneration to be paid to him
By the company for his services.

(3) A director or officer of the company shall not be capable
¥ being appointed auditor of the company.
¥ (4) A person, other than a retiring aunditor, shall not be
Sapable of being appointed auditor at an annual general meeting
Bnless notice of an intention to nominate that person to the
Bffice of auditor has Deen given by a shareholder to the company
kot less than fourteen days before thg annual general meeting,
gnd the company shall send a copy of any such notice to the
btiring aucditor, and shall give notice thereof to the shareholders,
fther by adverliserfient or in any other mode allowed by the
Eticles, not less than seven days before the anmmal general

Bocting :

t Provided that if, after notice of the intention to nomintte an
®iditor has heoen so given, an annual general meeting is called
B 2 dafe {onrteen days or less after the notice has been given,
$e notice, though not given within the fime required by this
¥ ovision, shall be deemed to have heen properly given for the
E.rmoses thereof, and the notice to be sent or given by the
mpzmy may, instead of Leing sent or given within the time
bquired by this provision, be sent or given at the same time as
ke notice of the annual general meeting. _

b (5) The first auditors of the compaiy may h-awappomte.d by
ko Qirectors before the statutory meeting, and if so appointed
Eall hold office until the first am;ual general meeting, unless
Beviously removed by a resolution of the shareholders in
Poucral meeting, in which case the shareholders at that meeting
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(6) The direciors may fill any casual vacancy in the offig
of auditor, but while auy such vacancy conlinucs the surviviZgs
or continuing auditor or anditors, if any, may act. .

(7) The remuneration of the auditors of a company shall B8
fixed by the company in general meeting. except that tif
remuneration of any auditors appointed lefore the statutol
meeting, or to fill any casual vacancy, may be fixed hy 1
directors.

113.—(1) Every auditor of a company shall have a right §
access at all times to ihe books and acconnts and vouchers of tI
company, and shall be entitled to require from the directors
officers of the company such information and explanation as meg
be necessary for the performance gf the duti(:s of the auditors.

(2) The auditors shall make a report to the shargholders ¢
the accounts examined by them, and on every halance sheet laif
befpre the company in general meeting during their tenure §
office, and the report shall state— ¢

{e) whether or not they have obtained all the informati

and explanations they Lave required ; and

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

in the report is properly drawn up so as to eahibit 3
true and correct view of the state of the companyg
affairs according to the best of their information ang
the explanations given to them, and as shown hy tig
books ol the company.

{3 The Lalance sheet shall Le signed on hehalf of the boa
by two of the directors of the coinpany or, if there is on}
one director, by that director, and the audifors’ report shall b
attached to the balunce sheet, or there sball be inserted at 114
Foot of the Dalance sheet a reference to the report, and the repog
shall e read before the company in general neeting, and sha
he open to inspection by any shareholder.

Any shareholder shall Le entitled to Be Ffurnished with 3
«opy of the balance sheet and auditors’ report at a charge ng
exceeding sixpence for every hundred words,

(4) If any copy of 2 balance sheet which has not heen signef
ag required by this seetion iy issued, cirenlated, or publshed, of
if any copy of a balance sheet is issued, cirendaied, or publishef
without erther having a copy of the auditors’ report altachef
thereto or containing such refevence 1o that report as ig required
by this section, the company, and every director, managed
secretary, or other officer of the company who is knowingly §
party o the default, shall on conviction be liable to a fine nof
exceeding {ifty pounds,

(3) In the' case of a banking company registeved after tlifl
fifteenth day of August eighteen hundred and seventy-nine—

(a) if Yhe company has branch banks beyond the lhmits of
Europe, it. shall Le suflictent if the awditor is allowed




and accr:ﬁfnts of any such branch as have been trans-
i mitted to the hread office of the company in the Uniterl
, Kingdom; and
f (b) the balance sheet must be signed by the secretary or
. manager {if any), and where there are more than thres
directors of the cormapeny by at least three of those
directors, and where there are not more than thres
directors hy all the directors.

114.—(1} Holders of preference shares and debentures of a Rights of prog
Bimpany shall hiave the same right to receive and inspect the {f‘i‘fﬁﬂrz Si‘: 3
filance slieets of the company and the reports of the auditors to recept ang]
nd other reports as is possessed by the holders of ordinary inspection of
hares in the company. R repozts, L.

) (2) Tlds section shall not apply to & private company, nor
& 2 company registered hefore the first day of July nineteen
Bindred and eight,

L}

| Qarrying on Business with less than the legal Minimum
of Mambers,

115, If at any time the number of members of a company is Prohibition 48
duced, in the case of a private company, below two, or, in b it
he case ol any other company, below seven, and it carries on fowerthan §
gusiness for more than six months while the number is so sven o i ti
educed, every person who is a member of the company dyring sats compaig)
$he time that it so carries on business after those six months, two memberss
Bnd is cognisani of the fact that it is carrying on business with
Eewer than {wo memDbers, ot seven members, as the case may be,
¥hall be severally liable for the payment of the whole debis of
#he company contracted during that time, and may be sued for

fhe same, without joinder in the action of any other member.

Service nnd Authentieation of Documents.

116. A document may be served on a company by leaving serviceof dogy
at or sending it by post to the registered office of the mentson corg
Som pany. e

117. A doecument or pmce-%din requiring authentication Anthenticatifs
£ o company may be signed hy a divector, secretary, or other of documentdl
fothorised officer of the company, and need not be under its

®mmon seal,

Tables and Forms.

118.—(1) The forms in the Third Schedule to this Act or Application)
E s as near-thereto as cireumstances admit shall be used in af] 2ud altertidg
K tters to which those forms refer. " 3
‘, 2) The Board of Trade may E.llier awy of the tables and
i v 1R |:_*\ Gt Rrintonathuttis .-'_:‘._;':'_._-_! il B L E3F i (R A T 1A
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inerease the amount of fees payable to the registrar in the saj
schedule mentioned, and may alter or add 4o the forms in &3
said Third Schedule. o

(8) Any such table or form, when altered, shal] be publishg
in the London Gazette, and thenceforth shall -have the sar
force ag if it were inclnded in one of the Schedules to this A
but no alteration made by the Board of Trade in Table A. iu 3
said First Schedule shall affect any company registered befof
the alteration, or repeal, as Tespects that company, any poriig
of that tabie.

Arbitrations,

B vitration be- 119.—(1) A company may by writing under its commg
geon com-  gaal agree to refer and may refer to arbitration, in aecordang
guicsand  ith the Railway Companies Arhitration Act, 1859, any existid
¥ &« 23 vier. or fature difference between itself and any other company §
i persom, . -
(2) Companies parties to the arbitration may delegate to
arbitrator power to settle any ferms or to determine any matty
capable of being lawfully settled or determined by the compani§
themselves, or by their directors or other managing lody.
(3) All the provisions of the Railway Companies Arbitratid
Act, 1859, shall apply to arbitrations between companies aig
persons in pursuance of this Act; and in the constraction §
those provisions “ the companies ” shall include companies undg

this Act.

Power to compromise.

Bver to com- 120.—(1) Where a compromise or arrangement is proposd
Qomice «ith  between a company and its creditors or any class of them, of
R e, between the company and ite moembers or any class of theig
the court may, on the application in a summary way of ¥h

company or of any ereditor or member of the company or, in tl4

case of a company being wound up, of the lignidator, order §

meeting of the ereditors or class of creditors, or of the membes

of the company or class of members, as the case may be, tb 2
summoned in such manner as the court directs, ' ]

(2) If a majority in number representing three-fourths #

value of the credifors or class of ereditors, or members or class

of members, as the case may be, present cither in person or 1§

proxy at the meeting, agree to any compromise or arrangemeny

the compromise or arrangement shall, if sanctioned by the conr

be binding on all the creditors or the class of creditors, or of

the members or class of members, as the case may be, and ald}

on the company or, in the case of a company in the course 3

bemg wound up, on the liquidator and contributories of tHE

gompany. ]

(3) In this section the expression

R

[

‘ company ” means A
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Mearning of * Private Company.”

]  121.—(1) For the purposes of this Act the expression Meaningof ¥
f private company” means a company which by its articles—  © Private comg
() resiricts the right to transfer its sharves; and panr
(b) limits the number of its members (exclusive of persons
th? are in the employment of the company) to fifty;
an
(¢) prohibits any invitation to the publie to subscribs for any
shares o1 debentures of the company.

| (2) A private company may, subject to anything contained
fn. the memorandum or articles, by passing a special resolution
find by filing with the registrar of companies sach a statement
fn lieu of prospectus as the company, if a2 public company, would
have had to file before allotting any of its shares or debentures,
Sogother with such o statutory declaration as the company, if
b public company, would have had to file before commencing
business, turn itself into a public company.

(3) Where two or more persons hold one or more shares in.
o, company jointly they shall, for the purposes of this seetion, he
Ereated as 2 single member.

Parr IV.
Wivping Us.
Preliminary,

122.—(1) The winding up of a company may be either—  Modesof witll
(i) by the court; or fng up.
(11) voluntary; or
(iii) subject to the supervision of the court.
(2} The provisions of this Act with respect to winding up
pply, tnless the contrary appears, to the winding up of a
! gmpany in any of those modes.

! Contributories.

123.—(1) In the event of a company being wound up, @Very Liabiity as
B resent and past member shall, subject to the provisions of this i:{fmtributf
®ection, be liable to contribute to the assets of the company to gn&%l
bn amount sufficient for payment of its debts and liahilities and .
¥he costs, charges, and expenses of the winding up, and for the
justmefit of the rights of tlie contributories among themeelves,
Erith the qualifications following (thu.t is to 8ay) — )
(i) A pest member shall not be liable to contribute if he has
ceaged to bea membig)r] for (_)ngi year or upwards before
encement of the winding up: )
(i) A t’I])l;fsf r1:;;1::1]1111)31- shall not be liahle to contribute in respect
of any debt or liability of the company contracted after




(iif) A past member shall not be ITiable to contribute unled

it 4ppears to the court that the e?'sting members a
e

unzble to satis(y the contributions required to be mad

by them in pursuance of this Act: .

(iv) In the case of a company limited by shares no conts

‘ hution shall be reguired from any member ‘exceeuh f
the amount, if any, unpaid on the shares in resped
of which he is liable as a present or past member

{v) ITn the case of a company limited by guarantes, 4
contribution shall be required from any memhg
exceeding the amount undertaken to be contribuiag
by him to the assets of the company in the event ¢
1is being wound up:

{(vi) Nothing in this Act shall invalidate any provision cor§
tained in any policy of insurance or other coutrad
whereby the liability of individual members on tld
policy or contract is restricted, or whereby the fundd
of the company are alone masle liable in respect o
the policy or contract :

{(vii) A sum due to any member of a2 company, in hif
character of a member, by way of dividends, prolits]
or otherwise, shall not be deemed to he a deht of
the company, payable to that member in a caso of
ecompetilion Dhetween himself and any other creditod
not, & member of the company; but any such sunf
may be taken into account for the purpose of the finalj
adjustment of the rights of the contributories among
themselves. .

(2) In the winding up of a limited company, any directon

or manager, whether past or present, whose liability is, in}
pursuance of this Act, unlimited, shall, in addition to hia
liability (if any) to contribute as an ordinary member, be liablal
to make a further contribution as if he were at the commenced
ment of the winding up & member of an unlimited company,

Provided that— r '.

(i) A past director or manager shall not be liable to makd
such further contribution if he has ceased to hold
office for a year or upwards before the commencement

. of the winding up:

{ii) A past divector or manager shall not be liable to makd
{;ii%lilii;utgferﬂmnt.nbutmn 1n respect of any debt on

Y e company contr: : soif
4o hold office pany tracted alter lie cea.se

(i1i) SBubject to the articles of the company, a d¥rector of

manager shall not be liable to make such furthed
comoiugon. anless the cout ooms iy mecemary
and Liabilitios of the om > 07der to satisly tho delig
€ company, and the costs, charges]
and expenses of the winding up.
(3) tl md”‘g. up of a company limited by guaranted




% liable, in addition to the amount undertaken to be con-
gibuted by him to the assets of the company in the event of its
Ring wound up, tdf contribute to the extent of any sums unpaid
i any shares held by him.

124, The Yerm “ contributory ' means every person liable Definition of §
B contribuie f the assets of & company in the event of its being cntributory. J
pund up, and, in all proceedings for determining and in all
Foceedings prior to the final determination of the persons who
e t0 be deemed contributories, includes any person alleged to
# a contributory,

} 125. The liability of a contributory shall create a debt (in Neture of lia- §
gooland and Ireland of the nature of a specialty) accrning due ‘t?r‘?}fg";‘fy‘““‘
®m him at the time when his Jiability commenced, but payable !

¥ the times when calls are made for enforcing the liability.

128.—(1) If a contributory dies either hefore or after he Contitbutoried
Bs Dbeen placed on the list of contributories, his personal [ cesedd desy
Spresentatives and his heirs and devisees, shall be lable in a )
fne course of administration to contribute to the assets of the
Bmpany in discharge of his liability and shall be contributories
Bcordingly,
| (2) Where the personal representatives are placed on the Jjst
# contributories, the heirs or devisees need not be added, hut,
geept in the case of heirs or devisees of any such real estate in
fncland, they may be added as and when the court thinks fit.
(3} If the personal representatives make default in paying
Eny money ordered to be paid by them, proceedings may be taken
pr administering the personal and real estates of the deceased
¥ontributory, or either of them, and of compelling payment
Shercout of the money due.

127. If a contributory becomes hankrupt, either before or Contributoridg
icr he has been placed on the list of contributories, then— ;ﬁ;"tg;‘(‘]l;
(1} his trustee in bankruptcy shall represent him for all the ber.
purposes of the winding up, and shall be a contri-
butory accordingly, and may be called on to admit #o
prook against the estate of the bankrupt, or otherwise
to allow to be paid out of his assets in due course of
law, any money due from the bankrupt in respect of
his liability to contribute to the assets of the company ;
! and
(2) there may be proved against the estate of the bankrupt
the estimated value of his lability to future calls as
well as ealls already made,

128.—(1) The lusband of a female contributory married Provision as 3
B.fore the date of the commencement of t?le Married Women's wnm;_‘il
Boperty Act, 1882, or the Married Women's Property (Scotland) 45 46 vietd
B 1831, as the case may be, shall, du_rmg‘the continuance of & 1;:45 Vi
B narriage, be liable, as respects any Halnlity attaching to any “pr = 799
b os acquized by her before that date, to contribute fo the -




ML -i'“‘
asgets of the company the same sum as she would have bed
liable to contribute if she had not married, and lie shall bg
contributory aceordingly. o _

) Sub?ect as aforesaid, nothing in this Act shall affect :_:
provisiens of the Married Women's Property Adt, 1882, or §
Married Women’s Property (Scotland) Act, 1881 :

Winding up by Cowrt.

Eircumstances 4129, A company may be wound up by the court—
;;“:.;2;%? i (i) if the company has by special xesolution resolved I
Pronnd up by the company be wound up by the court: .
g (i) if default is made in filing the statutory report or g
* holding the statutory meeting: ) )
(iii) if the company does nof commence its business witl
a year from its incorporation, or suspends its busine
{or & whole year: . . ,
(iv) if the nmnber of members is yeduced, in the casc §
a private company, below two, or, in the case of ad
other company, below seven: ;
(v) if the company is unable to pay its debts: _
! (vi) if the court is of opinion that it is jusi and equitabi
[ that the company should be wound up. :

Eompany whon 130. A company shall be deemed to be unable to pay 3
[l dobio
g " (i) if a creditor, by assignment or otherwise, to whom t}
company is indebted in a Bum exceeding filty pound
then due, bas served on the company, by leaving Y
same at 1ts registered office, a demand under lis harg
requiring the company to pay the sumn so due, and tij
company has for three weeks thereafter neglected #
pay the sum, or to secure or compound for it to tH
ressonable satisfaction of the creditor ; or '
(i) if, in England or Ireland, execution or other proced
issued on a judgment decree or order of any court i
favour of a creditor of the company is returnd
unsatisfied in whole or in part; or
(iii) if, in Scotland, the induciee of a charge for payment of
an extract decree, or an extract registered bond, §
an extract registered protest have expired withod
payment being made ; or .
(iv) if it is proved to the satisfaction of the court that the
company is unable to pay its debts, and, in determining
whether a company is unable to pay its debis, the courg
shall take into account the confingent and prospectivg
Labilities of the company. :

Brintiction to 181.—(1) The courts having jurisdiction to wind up con
_'ff;:: panies registered in England sball be the High Court, thd
B, Land, chancery courts of the counties palatine of Lancaster and
. - ’,‘_:g{ i £l b cra e mdepio nipa 2oktar A - S Cadci v . .

|
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| (2) Where the amount of the share capital of a company
paid up or credited as paid uwp exceeds ten thousand pounds, a
Petition to wind up the company shall be presented to the High
fourt, or, in the case of a company whaose registered olfice 18
Situate within+the jurisdiction of either of the palatine courts
Roresaid, eithor to the High Couwrt or to the palatine cowt
fiving jurisdiction. «
(3} Where the amount of the share capital of a company
#id up or credited as paid up does not exceed ten thousand
wunds, and the rcgistered office of the company is situated
Bithin the jurisdietion of a county court having jurisdictien
Bider this Act, a petition to Winc{ up the company shall be
gesented to that county eourt.
j (4) Where a company is formed for working mines within
Bo stanparies and is not shown to be actually working mines
Ryond the limits of the stannaries, or to be engaged in any
ther undertaking beyond those limits, or to have entered into
beontract for such working or undertaking, a petition to wind
b the company shall be presented to the cowrt exercising
fie stannaries jurisdiction whatever may be the amount of the
Bpital of the company and wherever the registered office of the
BT pany i3 situate.
(5) The Lord Chancellor may by order execlnde a county
Enrt from having jurisdietion under this Act, and for the pur-
Bees of that jurisdiction may attach its distriet, or any part
gereof, to the High Court or any other county court; and may
proke or vary any such order or any like order made under the ]
Rompanies (Winding Up) Aet, 1890, 53 & 54 Viet)
¥ In exercising his powers under this section the Laord e 63
ELancellor shall provide that a eounty court shall not have
firisdiction under this Act unless it has for the time being: -
Birisdiction in bankruptey.
B An order made under this provision shall not affect any
Birisdiction or powers vested in any county court under or by
Eirtue of the Stannaries Jurisdiction (Abolition) Act, 1896. 59 & 80 Viel
f (6) Every court in England having jurisdiction under this e 15 '
Rct to wind up @ company shall for the purposes of that jurisdie-
gon have all the powers of the High Court, and every preseribed
fifficer of the court shall perfortm any duties which an officer of
Ehe High Court may discﬁm'ge by order of the judge thereol or
filrerwise in relation to the winding up of 2 company.
E  (7) Nothing in this section shall invalidate a proceeding by
Rason. of its being taken in a wrong court. _ '
(8) For the purposesof this section the expression “ registered
Brco ' mearts the place which has longest been the registered
Eiice of the company during the six months immediately pre-
¥eding the presentation of the petition for winding up. -
132. Subject to general rules and to orders of transfer made Condne, off
Bnder the authority of th:ej ’Supr_remﬁ Court (?'f t-}utll;:‘atu{'edﬂct. 1[;,;_4],1.}&
o . clts gmending it, the jurisdietion 1o wind up Qigh Courly
“ / ’ a. e , 1 our & o B ]J under thig Act ghall, Belad. 3
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as the Lord Chancellor may from time to time by general ordig
direct, be exercised, either generally or in specified classes 28
cases, either by such judge or judges of the Chancery Division §
the High Court as the Lord Chancellor may assign to cxerci§
that jurisdiction, or by the judge who, for the tine bheinj
exercises the bankruptey jurisdiction of the High Court. ”

friansteroipro-  188.—(1) The winding up of a compdny by the court §

freedings. England or any proceedings in the winding up may at any ting
and at any stage, and either with or without application frof
any of the parties thereto, be transferred from ome court §
another court, or may be retained in the court in which th#
proeeedings were commenced, although i1t may not be the coud
in. which they ought to have been cominenced.

(2) The powers of transfer given by the foregoing provision
of this section may, subject to and in accordance with generd
rules, be exercised by the Lord Chancellor or by any judge of
the High Court having jurisdiction under this Act, or, as vegirdg
any case within the jurisdiction of any ofher court, by the judgd
of that court.

(3) It any question arises in any winding-up proceeding i
a county cowrs which all the parties to the proceeding, or which
one of them and the judge of the court, desire to have determined
In the first instance 1n the High Court, the judge shall state thel
facts in the form of a special case for the opinion of the High}
Qourt, and thereupon the special case and the proceedings, of
such of them as may be required, shall he transmitted to thd
High Court for the purpouses of the determination.

JRovisdiction to 134. The court having jurisdiction to wind up companied
registered in Ireland ghall be the High Couwrt ;

Provided that where the High Court in Ireland makes
order for winding up a company it may, if it thinks it direct
that all subsequent proceedings in the winding up be had in the
court of bankiuptey having jurisdiction in the place in whichd
the registered office of the company is situate; and thereupond
those proceedings shall be taken in thaf court of bankruptey]
accordingly, and that court shall, for the purposes of the winding
up, have all the powers of the High Court in Ireland. K

grisdiction to 135, The court having jurisdiction to wind up companies’
.3 ?mu%?gv rgg.is.tere‘d in Scotland shall be the Court of Sessign inl.;ithe :
division thereof, or, in the event of a remit to a permanent Lord

Ordinary, that Lord Ordinary during session, and in fime of

vacation the Lord Ordinary on the bills.

prorinsoat- 138, Where the court in Scotland makes a winding-up
}ﬁ‘gg"f:;‘fo order, it may, if it thinks fif, at any time direct all subsequent
frd Okdinary. proceedings in the winding np te be taken before one of the
' permanent Lords Ordinary, and remit the winding up to him 4

accordingly, and thereupon that Lord Ordinary shall, for the

purposes of the wanding up. have all the powers apd jusisdiction




et B

b Provided that the Lord Ordinary may report to the division
pf the court any matter which may arise in the course of the
frinding up.

137.—(1) Axn application to the conrt for the winding up Qf Proyisions as 8
¢ company sHall be by petition, presented subject to the provi- :};Eflgi‘ﬂ“ e
fons of this section either by the company, or by any creditor §1P
B creditors (Including any contingent or prospective creditor or
Eeditors), contributory or contributories, or by all or amy of
fhose parties, together or separately : Provided that

{a) A contributory shall not be entitledl to present a petition

for winding up a company nnless—

(1) either the numher of members is reduced, i
the case of a private company, below two, or, in the
case of any other company, below seven ; or

(it) the shares in respect of which he is a con-
tributory, or some of them, either were originally
allotted to him or have been held by him, and regis-
teredd in Mis name, for at least six months during
the eighteen months before the commencement of the
winding up, or have devolved on him through the
death of a former holder ; and

(b1 A petition for winding up a company on the ground of

default in filing the statutory report or in holding the
statutory meeting shall not be presented by any person
except a shareholder, nor before the expiration of
fourteen days after the last day on which the meeting
ought to have been held ; and

(¢} The court shall not give a hearing to a petition for

winding up a company by a contingent or prospective
creditor until such security for costs has been given
as the court thinks reasonable and until a primé
facie case for winding up has been”established to the
satisfaction of the court.

(2) Where a company is being wound up voluntarily or
Fubject o supervision in England, a petition may be presented
py the official receiver attached to the court, as well as by any
Biher persou authorised in that hehalf under the other provi-
sions of thie section, but the court shall not make a winding-up
Brder on the petition unless it is satisfied that the voluntary
Finding up or winding vp subject to supervision cannot be
Eontinued with doe regard to the interests of the creditors ey
ihntributories,

(3) Where under the provisions of this Part of this Aet any
person 28 being the husband of a female coniributory is himself
§ contributory, and a shate has during the whole or any part of
e six months been held by or registered in the name of the
&ife, or by or in the name of a trustee for the wife or for the
Biisband, the share shall, for the purposes of this section, be
Heemed to have been held by and registéred in the name of the
Rushand. .
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8 foct of wind- 188, An order for winding up a company shall operate 3

Bor.up order.  favour of all the creditors and of all the contributories of tf
company as if made on the joint petition of a creditor and §
a coniributory.

Boinmen e 189, A winding up of a company by the %court shall |
ent of wind- - deemed to commence at the time of the presentation of
£ . petition for the winding up.

Rowar to siay 140, Al any time after the presentation of a petition 5§

g el e winding up, and before a winding-up order has been made, ¥
B o ong  COMPANy, or any creditor or contributory, may—
g {@) where any action or proceeding agaiunst the conpany§
pending in the High Cowrt or Court of Appeal 3
England or Ireland, apply to the cowrt in whi§
the action or proceeling is pending for a stay §
procesdings therein; and
(b) where any other action or proceeding is pending againg
the company, apply to the couyt having jurisdiction
wind up the company io resirain further proceeding
in the agtion or proceeding ; -
and the court to which application is so made may, as the caj
may be, stay or restrain the proceedings accordingly on sug
terms as it thinks fif. :

B of 141.—{1) On hearing the petition the court may dismissy

‘g'h["‘:‘" with or without. eosts, or adjourn the hearing conditionally ¢

E° U1 conditionally, or make any interim order, or any other ord

that it deems just, but the court shall not refuse 1o make§

winding-up order on the ground only that the assets of ¥

company have heen mortgaged to an amount equal to or §

excess of those assets, or that the company has no assets. )

{2) Where thg petition is presented on the ground of defat

in filing the statutory report or in hiolding 1he statuiory meetitg

the court may order the costs to be paid by any persous who, 3

* the.opinion of the court, are responsible for the defapit. '

;:l]!nt:];:::‘-'ﬁ‘:; 142, “:"]1311 a Wi]ldillg—'l‘lp order has been made’ O ac[i

=P or proceeding shall be proceeded with or commenced againg

' the company except by leave of the court, and subject to sud
terms ag the court may irapose.

ﬁrr'f;f-"\‘ﬁ;lﬁ‘tl d14=3. On the making of a winding-up order, a copy of "

g sogiotay,  OFder must forthwith be forwarded Dy the compauy to th
registrar of companies, who shall make'a minute, thereof in bj
books relating to the company.

G ;{I it 144, The cowrt Inay at any time after an order for winding
g7 e up, on the application of any creditor or eontributory, and of
preof to the satisfuction of the court that all proceedings iy
relation to the winding np ought to be stayed, moke an ordes
staying the proceedings, either altogether or for a Limited timg




145. The cours may, as to all matters relating to a winding
up, have regard to the wishes ol the ereditors or contrilyutories
as proved to it by any sufficient evidence.

! O ficial Reeeiver. *

148.—(1) For the purposes of this Act so far us it relates
to the winding up of companies by the court in England, the
term “ official receiver ” ghall miean the official receiver, 1l any,

fattached to the court for bankruptcy pwiposes, or, if there i

more than one such official receiver, then such one of them as

fthe Board of Trade may appoint, or, if there is no such official
eceiver, then an officer appointed for the purpose. by the Board

Eof Trade, .

E  {2) Any such officer shall for the purpadse of Lis duties under

pthiggdict be siyled the offieinl receiver. .

147.—(1) Where the court in England has made a winding-
hup order, there shall be made out and submitted to the official
receiver a statement as to the affairs of the company in the
 proscribed form, verified by affidavit, and showing the parti-
fculars of its assets, debts, and liabilities, the names, residences,
pand occupations ®f its creditors, the securities held by them
Erespectively, the dates when the securities were respectively
pgiwen, and such fwrther or other information A8 may be
E prescribed or as the official receiver may require.

{8) The statement shall be submitted and verified by one or
more of the persons who are at the time of the windihg-up arder
the directors and by the person who is al that time the secretary
or other chief officer of the company, or by such of the persons

| heing or having Leen directors or officers of the company, or
} having taken part in the formation of the cowpany at any time
within one year befors the winding-up orler, as the official
 recever, subject to the direction pf the court, may reguire to
bsubmit and verify the sams.
; (3 The statement shall be submitted within fourteen days
from the date of thé‘order, or within such extended time as the
+ official Teceiver or the court may for special reasons appoinf.
(4) Any person making or concurring in making the state-

Uonrt msy
have regard 4%
wishrs of eredig
Leprs nz contrisg
butories. iy

|

Definition ofy
wflicinl recei vl

Sttt of
company’y
affairs 1o be ¥
suhmitted S0l
ifiginl recel i

 ment and affidavit required by this seetion shell be alloweufé

b and shall be patd by the official receiver, out of the assets of
j the company, such costs and expenses ineurred in and about the
K preporation and maldng of the statement and aflidavit as the
olficial receiver may consider reasonable, subject to an appeal to
g the court. '
[ (5) II any person, without reasonable ¢xcuse, makes -default
in complying with the reguirements of this section, he shall he
liable to a fine not exceedling fen pounds for everydday during
Fwhich the default continues.
(6) Any person stating himself in writing to be a creditor
or contributory of the company shall e entitled by himgell or




by hisagent at all reasonable times, on payment of the prescribes
fee, to inspect the slatement smbunitted in pursuance of thi
section, and to a copy thereof or extract therefrom. DBut and
person untruthfully so stating himself to be a creditor or coj
tribyggory shall he guilty of o contempt of couré and shall 1
punishable accordingly on the application of the liquidator or §
t];? official receiver.

Bepart by offi- 148.—(1) Where the conrt in England has made a winding

iad seoerven up order, the official receiver shall, as soon as practicable aftd
receipt of the statement of the company’s alfairs, subnut ¥
prelimirary report to the court—

(a) as to the amount of capital issued, subseribed, and paid
up, and the estimated amount of assots and liabilitieg
and

. (&) 1if l'.hf';\1 company has failed, a¢ to the causes of the fﬁlu ok
s

(¢) whether in his opinion furthereinquiry is desumble 2
to any matter relating to the promotion, formation, of
failure of the company, or the conduct of the husined
thereof, ’ '

(&) The official receiver may also, if hegthinks fis, make §

further report, or further reports, stating the manner in whicH
the company was formed and whether in his opinion aLny-L%au
Las been c¥fhmitted by any person in its promotion or formation]
or by any divector or other oflicer pf the company in relation 14
the company since the formation thereof, and any other maiter
which in his opinion it is desivable fo bring to the nofice of th
court,

Laguidators.

Bpointoment, 149,—(1) For the purpose of conducting the proceedings ig
poniomtions winding up a company and-performing sucli duties in referened
Riuidstors.  theveto as the court may impose, the court may appoint d
liquidatdr or liguidators.

(2) The court may make such an appeintment provisionally
at any time-after the presentation of a petition and before (wherd
# the proceedings are in England) the making of an order fof
winding up, or (where the proceedings are in Scotland or Irelzgld
the first appointment of liquidators. !

(3) Where the proceedings are in England—

{a) If a provisional liguidatdr is appointed before th
making of a winding-up order, the official receives
or any other fit person may be appointed : :

® Qn a winding-up order being ade the official receives
shall by virtue of his office become the provisional
liquidator and shall eontinue to act as such until hej
or another person becomes liguidator and is capables

1 4T [} LT Aes 821
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{(¢) When a person other than the official receiver is
appointed lguidator he shall not be capable of
aolimg as liguidator nntil he has notified his appoeint-
tnent to the registrar of companies and given securify
infthe prescribed manner to the satisfaction of the
Boagd of Trade.

b (4) If more than one liguidator is appointed by the gourt,
ghe court shall declare whether any act by this Act required or
Buthorised to be done by the liquidator is to be dore by all or
Bny cne or more of the persons appointed.
(5) In & winding up in Seotland or Ireland the conrt ma
fletermine whether any and what gecurity is to be given by
i qmdator on his appointment.
b 6) A" liquidator appointeds by the court may resign or, on
fiause shown, be removed by the court.
(7T) A vaeancy in the office of a liguidator appointed by the ®
pourt shall be filled by the court,
In 2 winding up ih Bogland the official reveiver shall by
pivtue of his office be the liguidator during the vacancy.
(8) Where a person other than the official receiver is appoiuted@i b
¥ quidator, he shall receive sach salary or remuneration by way
pf percentage or otherwise as the court may direct; and, if more
fuch persois than one are appointed liquidators, thewr remunera- _ ¢
fion shall be distributed among them in such proportions as the
gourt divects,
)(9’) A liquidator shall he deseribed as follows (that is to
Fay) -
kz-) in & winding up in England, where a person other than
the official reeeiver is liguidator, by the style of the
liquidator, and, where the official receiver is ligunidator,
by the style of the official receiver and liquidator, and

{b} in a -winding up in Scotland or Ireland, by the style of
the official liguidator,

fof the particnlar company in respect of which he is appointed,
fnd not by his individual name.
(10) The acts %:E a hquidator shall be valid notmthﬁtandmg

gny defects that yafterwards be discovered in hisappointment
pr qualification.

4

150.—{1} In a winding up by the court the liguidator shall Cdtody ot 3
gake into his custody, or under his control, all the property amcb"“"“p‘“‘3rs ¥
8hings in actidn to which the company is or appears to be ' o
pntitled, i k
2 (2) In a winding up by the court in Seotland or Ireland,
b and so long as theve is no liquidaior, all the property of the
Seompany shall be deemed to be 1n the custody ol the court.

151 —(1} The ligaidator in 2 winding wp by the court shall Powers of
Bave power, in the case of a winding up in England with the Mg
Sanction either of Lhe colrt or ol ige comuuites at . il _-»,..u_
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and in the case of a winding up in Se
ganction of the court—
* (a} o Dring or defend any action or other 1égal proceedirg
in the name and on hehalf of the company :

(b} to carry on the husiness ol the company, so far as mg

he necessary for the heneficial winding-up thereof:

{ekin the cuse of a2 winding np in England, to employ§

salicitor or other agent to take any procecdings §
do any business which the liguidator is nnable to talg
or do himself ; but the sanction in this case must HE
obtained before the employment, except in cases &
urgency, and in those cases it must he shown that

undue delay took place in obtaining the sanctign :

{d) in the case of a winding %up in Scotland or Ire%:md,

appoint & solicitor or law agent to assist lim in Lhg
performance of his duties.

(2) The liquidater in a winding up Tay the court shall havg
power, but (subject to the provisions of {lis section) in the cash
‘of a winding up in Seotland or Treland only with the sanctio
of the enurt,—

() To sell the real and personal property, and things if

* action of the company by public auction or privatd
contract, with power to transfer the whole thereof td
any person or company, or to sell tho same in pareels:

{b) To do all acts and to execute, in the name and on hehal
of the company, all deeds, receipts, and other docyf
ments, and for that purpose to use, when necessary
the company’s seal : *

(e} To prove, rank, and claim in the hankrupiey, insolvency§
or gequestration of any codiributory, for any halanc§
against his estate, and to reccive dividewds in )
bankruptey, insolveney, or sequestration in respect of
that balance, as a separate debt due from the bankmpj
or nsolvent, and rateably with the other separaty
ereditors :

{d) To draw, accept, make. and indorse any bill of exchangd
or promissory note in the name and on beliell of ilid
company, with the same effect with regpect to 1héd]
liabulity of the company as if the bill or note had bee
drawn, accepted, made, or indorsed by or on hehalf off
the company '

otland or Ireland with

,

’ _ 1n the course of its business: :

(e) To raise on t].u.a security of tle assets of the company Anys
mouey requisite

ff) Te take out in lis official name, letters of administration)
to any deceased contributory, and to do in his officiz
name any other act negessary {or obtaining pzfyment
of any money due from a contr¥butory o his estate
which cannot he couveniently done in the name of thed
company ; and in all such cases the money due y
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far the purpose of enabling the hguidater to take out
the letters of administration or recover the money, be
deemed to be due to the liqunidator hiinself : .
¥g) To do all such other things as may be necessary '.ft)l‘
' windhg up the affairs of the company and disfributing
its assetls.

{8) The exercise by the liquidator in a winding np by the
Burt in England of the powers conferred by this section shall
B subject to the control of the conrt, and any credilor or con-
jhutory may apply to the court with respect to any exercise or
Boposed exercise of any of those powers.

{4) In the case of a winding up in Scotland or Ireland the
burt mag. provide by any order that the liquidator may exercise
kiv.of the above poswers, except the power to appoint a solicitor
¥ law agent, without the sanction or intervention of the court.

(5) Where a liquidator is provisionally appointed by the
®nrt, the court may limif and restrict his powers by the order
@pointing him, y
f (6) In 2 winding wp by the court in Scotland the ligaidator
Ball, subject to rules made under this Act, have the same
gowers as § trustee on a bankimpt estate.

152.—(1) When a winding-up order has been made by the aceting of 4
purt in Kngland, the official receiver shall summon separaie ‘ﬁ‘:ﬂ%‘l’l’u‘ﬁ}gg ]
peetings of the creditors and contributories of the company for e Buglish
Beo purpose of— wimbing up,

{a) determining whether or not an application is te he muale

to the court for appointing & liquidator in the place-
of the official receiver; and

{b) determining whether uv not an application is to be made

ta the court for the appoirment of a committee of
inspection to act with the liquidator, and who are t#
be the members of the committee if appointsd,

(2) The cowrt may make any appointment and ordey requived
fo give effect to any such determination, and, if &lere 5 a
SHiference between the determinations of the meetings of the
®reditors and contributories in respect of any of the matters
mentioned in the foregoing provisiong of this section, the comt
ghall decide the difference and make such order thereon as the
Yourt may think fit,

{(3) In casé a lgquidator is not appointed by the cowrt the
Bificial receiver shall be the liquidator of the company.

153. Where in the winding up of a company by the court liquidator t. II
Pt England a person other than the official receiver is appointed @7 informa.

tion to official)

gauidator he shall give the official receiver such information recsiver.

Bnid such acceds to and facilities Tor inspecting the books and
docwments of the company, and generally such aid as may he
pouisite for enabling that officer to perform his duties wnder
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154.—(1) Every liquidator of a company which is beirg
wopnd up by the court in England shall, in such manner ag
at such times as the Board of Trade, with the concurrence
the Treasury, direct, pay the money received by him to
Companies Liquidation Account at the Bank of ¥ngland, ax
the Board shall furnish him with a cextificate of receipt of t§
money so paid : . ) )

Provided that, if the committee of inspection satisfy tf
Board of Trade that for the purpose of carrying on the bnsineg
of the company or of obtaining advances, or for any othg
reason, it is for the advantage of the crediturs or contributorid
that the liguidator should have aun account with any othg
bank, the Board shall, on the application of the comuuittee §
inspection, authorise the liquidatQr 1o make Mis paymights indg
and out of such other Dank as the comittee may select, an
therenpon those payments shall be wade in the prescribgg
annet.

(2) If any such liquidator at any time retains for more thag
ten days a sum exceeding fifty pounds, or such other amount &
the Board of Trade in any particnlar ease authorise hint i
retain, then, unless le explains the retention to the satisfactig]
of the Board, he shall pay interesten the amount so retained §
excess at the rate of twenty per cent, per annum, and shall B

" Table to disallowance of all or such part of Lis remuneraticy

Bictit of Ligui-

as the Board may think just, and to Dbe removed from his offig
by the Board, and shail be Liable to pay any expenses occasioneg
by reason of his default.

(3) A liguidator of a company which is being wound up I
the court in England shall not pay any snms received by hig
as lignidator into his private banking account.

155.—(1) Every quui%;or of a company which is being

and up by the court in England shall, at such tibwes as mal

" De prescribed hut not less than twice in cach year during hi

tennre of office, send to the Board of Trade, or as they direct, af
account of his reeeipts and payments as liquidator. '
. {2) The account shall be in a preseribed form, shall be mad§
m duplicate, and shall be verified by a statutory declavation if
the prescribed form.

(3) The Board shall gause the account to be audited ang
for the purpose of the audit the lgmidator shall furnigh th
Board with such vouchers and information as the Board maj
require, and the Board may at any time require the productiof
of and inspect any hooks or acconnts kept by the liguidator.

(4) When the account has been audifed. oné copy theredd
shall be filed and kept by the Board, and the other copy shall
be filed with the cowrt, and each copy shall be open te- thg
inspection of any creditor, or of any person interested. :

(8) The Board shall cause the account when auwdited or &
summary thereof to be printed, and shall send a printed copR
of tle account or summary by ppst to every creditor andd
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158. Every liguidator of a company which is being wound Books o be {
Bp by the court in England shall keep, in inanner prescribed, bopt by liqul-3
broper books in which he shall cause to be made entries or figh winding 3
Binutes of proceedings at weetings, and of such other matters wp.
& nay be pweseribed, and any creditor or contributory may,®
subject to the control of the court, personally or hy lis agent
gispect any such books.

157.—(1) When the ligunidator of 2 company which is being Release of

gound up by the cowrt in England has yealised all the property fanidators i
8f the company, or sa much thereof as can, in his opinion, be agland,
Realised without needlessly protracting the liquidation, and has
Bistributed a final dividend, if any, to the creditors, and. adjusted
the rights of the contributories among themselves, and made a
final return, if any, to the comtributories, or has resigned, or has
ficen removed from lis office, the Board of Trade shall, on his
ipplication, canse a report on his accounts to be prepared, and,
81 s complying with all the requirements of the Boaxd, shall
foke into consideratiodt the report, and any objection which may
be urged by any cregditor, or contributory, or person interested
posinst the relesse of the liguidator, and shall either grant or
grithhiold the release accordingly, subject nevertheless to an
Bppeal to the High Court.

{2) Whaere tlie release of a liguidator is withheld the court
fnay, on the application of any creditor, or contributory, or
person intevested, make such order as it thinks just, charging
fhe liquidator with the consequences of any act or defaunlt which
he may have done or made contrary to his duty.

{3} An order of the Board of Trade releasing the liquidator
tischarge him from all liability in respect of any aet done
or default made by him in the adiministration of the affairs of the
pompany, ov otherwise in relation to his conduct as liguidator,
but any such order may be revoked on prool that it was obtained
by fraud or by suppression or concealment of any material fact.

I  (4) Where the liguidator has not previously resigned or heen
emoved, his release shall operate as o removal of him from his
pifice,

158.—(1) Bubject to the provisions of this Act, the hiquidator Ex"l"f:ilse iy
8¢ 5 company which i being wound up by the eourt in England $he
Shall, tn the administration of the assets of the company and I in England. )8
&he distribution thereof among its ereditors, have regard to any
Birections that may be given by resolution of the creditors or
Bontributories at any general meeting,bor ‘?y the lt.;ommittee of
ion. and any directions given by the creditors or con-
'S]S;)P;ft,(f)?ioes’ at any lg_s)::mle:ral meeting sl.lall in case of conﬂict be
Heemed to override any directions given by the committee of
3 Izgjtl%ié liquidator may summon general mectings of the
E-elitors or contributories for the purpose of sscertaining their
ishes, and it shall be his duty to stmmon meetings at S‘i‘Ih

poen Lty o either. 4




the meeting appointing the liguidator or otherwise, may direcg
or whenever requested in writing to do so by one tenth in val
of the creditors or contributories as the case may be.

(3) The liquidator may apply to the court in manng
®rescribed for divections in relation to any pariisular mattg
arising under the winding np.

(4) Subject to the provisions of this Act, the liquidatar shal
use his own discretien in the management of the estate and ifg
distribution among the creditors.

(5) If any person is aggrieved by any act or decision of
liguidator, that person may apply to the court, and the eoud
may confirm, reverse, or modify the act or decision complaings
of, and make such order in the premises as it thinks jnst,

onbrol of 159,—(1) The Board of Trade ghall take cognizance of tlig
»J T“fl. "ﬁ{ﬂf"i“ conduet of liquidators of companies which are being wound uf
Eors in Eope by the court in England, and, if a lignidator does not faithfullg
gind. perform his duties and duly observe all the requirements imposed
on him by statuie, rules, or otherwise witle respect to the per§
formanee of his duties, or if any complaint i3 made to the Board
by any creditor or contributory in regard thercto, the Bosrg
shall frquire into the matter, and take such action thereon af
they may think expedient.
{2) The Board may at any time require any liquidator
f-company which is being wound up by the court in England
to answer any inquiry in relation to any winling up in which h§
is engaged, and may, if the Board think fit, apply to the courd
to examine Mm or any other person on oath concerning thg
winding up. "
(3) The Board may also direct a local investigation to 13
made of the hooks and vouchers of the liquidator. -

(Committec of Inspeetion, Speciul Manager, Receiver,

runittee uf 180.—(1) A commitiee of inspection appointed in pursnancl
Bl o wing. OF this Act shall consist of ereditors and fontributor})es of th#
g ). company or persons holding general powers of attorney frov
. creditors or contributories in such proportions as may be agreed
) ¢ on by the meetings of creditors and contributories, or as, in cas)
of difference, may be determined by the court.

_ {2) The commiitee shall meet at such times ap they® frong

time o time appoint, and, failing such appointment, at leas

once a month; and the liguidator or any member of the oqm

mittee may also call a meeting of the committee as and when hd
thinks necessary, .'

(3) The committee may act by a majority of their memberd
Dregeni at a meeting, but shall not aet unless a majority of they
com({f;.t.ﬁe are pr%scnt. ' -
( ny meniber of the committee may resign lce it
writing signed by him and delivered to t&zg liq1.1i{¢i'glatt:£;'3fr notee

(a) It a member of the committee becomes bankrupt ol
RN LT ok anna vt v s Lo T b e S e L e gt i i ) e il o e
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bonsecutive meetings of the eonnnittee without the leave of
Biose members who together with himself represent the creditors
8r contribuiories, as the case niay be, his office-shall thereupon
g:come vacant.,

(6) Any wmember of the committee may be removed by an
prdinary tesoluiion at a meeting of creditors (if he represents
Seditors), or of contributories (if he represents contributories)
it which seven days’ notice hias heen given, stating the object of
Re meeting.
 (7) On 2 vacaney ocewrring in the commiitee the ligeidator
all forthwith snmimon a meeting of creditors or of contribu-
bries, as the case may require, to fill the vacancy, and the
heeting smay, by resolution, re-appoint the same or appoint
Bother creditor or contributory to fill the vacaney.

b (8) The continwing members of the commiftee, if ‘mot
Bss than two, may act notwithstanding any vacancy im the
Bmmiitee,

(D If there is no conumittee of inspection, any act or thing
¥ any direction or permission by this Act authorised or required
H be done or given by ile committee may be done or given
Py the Board of Trade on the application of the liguidator.

161.—-(1} Where the official zeceiver becomes the liquidator tuwer v 4§
f 2 company, whether provisionally or otherwise, he may, iffjghte g
faiisfied that the nature of the estate or business of the com- g,
gany, or the interests of the creditors or contributories generally,
foquire the appointment of a special manager of the estate or
Pusiness of the company other than himsell, apply to the court
80, and the eourst may on such application, appoint a special
gnanager thereof to act during such time as the court may direct,
vith suclh powers, ineluding any of 1he powers of a receiver or
Sanager, as may be entrusted to him by the court.

(2) The special manager shall give such secwrity and acconny
B sucll manmer as the Board of Trade direct.

(8) The spectal manager shall receive sach remuneration as
Hay be fixed by the eourt.

162. Where an application is made to the court 10 8ppoint Power in Eng

E:receiver on Dehalf of the debenture holders or other creditors :ﬂﬁgf? 2ppoig

e . : : . . ihicinl reoed v

¥t & company which is being wovmd up by the court in England, i recciver 18

2ie official receiver may he so appoinied. rlebenture ¥ 28
] holders or
cruiitors,

Ordinary Powers of Court.

163.—(1) As soon as may he after making & winding-np sertement of¥
fder, the court shall settle a list of contributories, with power lst of covtri
b rectify the register of members in all cases where vectification | oressnd §
R A A . ) applicarion off
% required in pursuance of this Act, and shall dause the assets awes h
B¢ the company to be collected, and applied in discharge of its i
¥ bilities. )

(2) In settling the list of contributories, the court shall

[ 2] G EAY I _PIERROIE S L, S LE LD EELUHLGHIEE 11 LA T. o5
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Power to re-
quire delivery
 of property.

EPower 1o order
hpayment of
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Power of couri
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el

right and persons who are contributories as being representativi
of or liable to the debts of others, -

164. The court may, at any time after making a winding-ug
‘order, require any contributory for the time being aettled on tHg
list of contributories, and any trustee, receiver, banker, agen
or officer of the company to pay, deliver, convey, surrender, g
transfer forthwith, or within such time as the court directs, #
the liquidator any money, property, or books and papers in L
hands to which the company is primi facie entitled.

165.—(1) The court may, at any time after making §
winding-up order, make an order on any contributory for thf
time being settled on the list of contributories to pay, in mannel
directed by the order, any money* due from him or from thé
estate of the person whom he represents to the company, exclu;
sive of any money payable by him or the estate by virtue of ang
call in pursnance of this Aet,

(2) The court in making such an ordér may, in the case of
an wolimited company, allow to the contributory by way of set-off
any money due fo him or to the estate which he represents fromng
tlie company on any independent dealing or contract with thel
company, but not any money due to him as a member of thdj

mpany in respect of any dividend or profit ; and may, in the}
ease of a limited company, make to any director or managexy
whose liability is unlimited or to his estate the like allowance.

(3) But in the case of any company, whether limited o
unlimited, when all the creditors are paid in full, any wone 3
due on any account whatever to a contributory from the company
iua?f be altowed to him by way of set-off against any subsequeﬁ ~

. 186.—(1) The cowrt may, at any time after making o
winding-up order, and either before or after it has ascertained
the sufficiency of the assets of the company, make calla on and
order payment thereof by all or any of the contributories fof
the time being seftled on the list of the contaibutories io thel
extent of their liability, for payment of any money which thel
eourt considers necessary to satisfy the debts and Tiahilities of
t};e co:;q;anyﬂlandd?he{ cosif, c{haiges, and expenses of winding
up, and for the adjustment of the 1 - i iest
ame(ng themraelves.J e rights of the coniributories

2) In making a call the court may take into consideration
the probability that some of i i el or
the 11fy pabili ga S S of the contributories may partly or

¢

187.—(1) The court may order any contributorv < T
or other person fiom whom money is dne to the }(2011;1‘;;1]11;5::0
pay the same into the Bank of England or any branch thereof
1o the account of the liguidator instead of to the liguidator, and {
any such order may be enforced in the same manner as if it had
directed payment, g the lianidato c '
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(2) All moneys and securities paid or delivered into the Bank
pf Eingland or any branch thereof in the event of a winding up
by the conrt shall be subjeet in all respects to the orders of the
Bourt.

168.—(1) An, order made by the court on a contributory Order on coe-
Shall (subject to any right of appeal) be conclusive evidence that Bibvtory con-
; . ) . closive evi-
i qdm__on&ey, if any, thereby appearing to be due or ordered to be dence,

i i due,

(2) All other pertinent matters gtated in the order shall be
Alken to be truly stated as against all persons, and in all pro-
$adings, except proceedings against the real estate of s deceased
fontributory, in which case the order sball be only primé facie
fridence for the purpose of charging his real estate, unless his
goirs or devisees were on the list of contributories.ai the time
g the order being made.

189. Tle eourt may fix a time or times within which Power toex- |
Breditors are to prove their debis or claims, or to be exeluded g{;ltd; g}v‘?“m}
11 llg 1

oo, 1‘&1& benefit of ahy distribution made before those debts are fuy
B oveo,

} 170. The comrt shall adjust the rights of the contributories Adjustment ofg
guong themselves, and distribute any surplus among the persons [t of con-
ititled thereto.

171. The court may, in the event of the assets being insuffi- Power to ordegl
Rent to satisfy the liabilities, make an order as to the payment 5=
ot of the assets of the costs, charges, and expenses imeurred in
ihe winding up in such order of priority as the court thinks just.

172.—{1} When the affairs of a company have bedn com- Disstution ofd
®letely wound up, the court shall make an order that the tompesy. A
bormpany be dissolved from the date of the ovder, and the
Eompany shall be dissolved accordingly.

(2) The order shall he reported by the liguidator to the
pgistrar of companies who shall make in his books 2 minate of
e dissolution of the company.

{3) If the liquidator makes default in complying with the
Squirements of this section he shall be liable to a fine not
fxcoeding five pounda for every day during which he is in
felault.

173. General rules may be made for enabling or requiring Delegation to
#) or any of the powers and duties conferred and imposed on guilatorof §
k. court in England by this Act, in respect of the matters o sonrtin 4§
8llowing, to be exercised or performed by the liquidator as an England.
b cofof the court, and subject to the conirel of the court ; that
¥ i0 say, the powers and duties of the court in respect of—
F (2) holding and conducting meetings fo asceriain the wishes
' of creditors and contributories;
(b) seftling lists of contributories and rectifying the register
3 of members where required, and coliecting and applying
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(¢} requiring delivery ol property or documenis to
liquidator ;
{(d) making calls; )
(¢) fixing a time within which debts and claims must i§
proved : . .
Provided-that the liquidater shall not, without the speci§
leave of the cqurt. rectily the register of members, and shall nf
make any cull without either the special leave of the court g
the sanction of the cormmittee of inspection. '

Ewetraordinary Powers of Court.

174.—(1) The court may, after it has made a winding-o§
order, summon before it any officer of the company or pers
krown or suspecterl to have in his possession any properiy @
the company or supposed io he indebted to the vowpany, @
any person whom the court deems capable of giving inform#
tion concerning the trade, dealings, affairs, or property of t13
dumpany, .

(2) The court may examine him on oath concerning {hbj
same, either by word of mouth or on written interrogatorieg
and may reduce his answers to writing and require kim to sig§
them.
(3) The court may require him to produce any hooks and

%apers in his custedy or power relating to the company ; butl

wer in Eng-
il +o order
B bl exatmi-
BBt ion of pro-
Qb ers, clivee.
B, ke

where he claims dny lien on books or papess produced by himj
the production shall lie without prejudice to that liem, and thef
court shall have jurisdiction in the winding up to determine all
questions relating to that lien.

4 If any person so sammoned, after being tendered
reasonable swm for his expenses, refuses to come before thd
court at the time appointed, not having a lawful impedimenf
(made known to the court at the time of its sitting, and allowed)
by it), the court may cause him to be apprehended, and hroughy
befors the court for examinatiosn. -

175.—(1) When an order has heen made in England fog
winding up a company by the cowrt, and the official receiverd
has made a further report under this Acs stating that in his
opinion a fraud has been committed by any person in the
promotion or férmation of the company, or by any director or§
other officer of the company in relation to the company since it
jormation, the court may, after consideration of the report, directy
that any person who has taken any past in the promotion orj
forrnation of the company, or has heen a director, or officer of}
the company, shall attend hefore the court on 4 day a}ﬂ%ointed
by the court for that purpose, and be publiely examined as to§
the promotion or formation or the conduct of the business of
the company, or as to his conduet and dealings as director or}
officer thereof.

(2} Tlie official receiver shall take part in the examination, §
and for that purpose may, if specially authorised by the Board )
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of Trade in that behali, employ a solicitor with or withount
fcounsel.

(3) The liqwidator, where the official receiver 18 not the
Hiquidator, and any creditor or contributory, ma¥ also take part
in the examipation either personally or by solicitor or counsel.

{4) The court may put such questions to the person examined
bas.the court thinks fit,

_ aj&5) The person examined shall be examined on oath, and
shall answer all such guestions as the court may put or allow to
Ebe put to him.

b {) A person ordered to be examined under this section shall
at his own cost, before his examination, be furnished with 2 copy
of the official receiver’s report, and may at his own cost employ
g solicitor with or without counsel, who shall be at liberty to put
ito him such questions as the epurt may deem just for the purpose
fof enabling him to explain or qualify any answers given by him :
EProvided thag if he is, in the opinion of the court, exculpated
from any charges made or suggested against"him, the conrt may
pallow him. such costs as in its discretion it may think ft.

(7Y Notes of the examination shall be taken down in writing,
Fand shall be read over to or by, and signed by, the person
examined, and may theregfter be used in evidence against him,
fand shall be open to the inspection of any ereditor or contributory
fat all reasenable times.

(8) The court may, if it thinks fit, adjourn the examination
Efrom time to time.

f  (9) A examination unde# this section may, if the court so
 dircets, and subject to goeneral rules, be held before any judge
Pof cotnty courts, or hefore any office®of the Supreme Court,
¥ being. an official referce, master, or registrar in bankruptey, or

befere any district registrar of the High Court named for the
| purpose by the Lord Chancellor, or, in the case of companies
& being wound up by a palatine court, before a registrar of that
pconrt, and the powers of the court under this section as to the
p condnet of the examination, but not as to costs, may be exercised
P by the person before whom the examination is held.

178. The court, at any time sither before or after making a Power v trreg
winding-up order, on proof of probable cause for believing that tsconding §
} o contributory is about to quit the United Kingdom, or otherwise < ntors
d 1o abscond, or fo remove ar conceal any of his property for the
: purpose of evading payment of calls, or of avoiding examination
b respecting the affairs of the company, may cause the contributory
;1o be arrested, and his books and papers and moveable personal
propegty to be seized, and Ium an(f them to be safely kept until
3 ncheiime as the court may order.

177. Any powers by this Aet conferred on the court shall Powersof con

¥ he in addition to and nct in resiriction of any existing powers of “vmuiativc. 4
instituting proceedings against any confributory or debtor of the

f.company, or the estate of any countributory or debtor, for the
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Enforcement of and Appeal from Orders.

178.—(1) Orders made by the High Court in England :
Freland under- this Act may be enforced in the same manner 3
orders made in any action pending therdin. )

(2) For the purpeses of this Part of this Act the co &
exercising the stannaries jurisdiction shall, in addition to 1§
ordinary powers, have the same power of emforeing any :a-__
made by it as the High Court m England has in relation §
matters within its jurisdiction; and, for the last-mentioned puf
poses, the jurisdiction of the judge of the court excrosing (3
stannaries jurisdiction shall be deemied to be co-exteusive ¥
local limits with the jurisdiction of the High Comrt in Englands

179. Where an order, interlogutor, or decree has been madgy
in Scotland for winding np a company by the court, it shall bf
competent to the court, on production by the liquidators of §
list certified by ¢hem of the names of the contributories lablg
in payment of any calls, and of the amognt due by each contg
butory, and of the date when the same became tlue, to pronound
forthwith a decree against those contributories for payment ¢
the sums so certified to be due, with interest irom the said dafg
till payment, at the rate of five per ¢®nt, per annum in the sam
way and to the same effect as if they had severally consented #§
registration for execution, on a charge of six days, of a legd
obligation to pay those calls and interest; and the decree maj
be extracted immediately, and no suspension thereof shall big
competent, except on caution or consignation, nnless with specicl
leave of the court. gy

180.—(1) Any order made by the couxt in England for o
in the courge of winding up a company shall be enforced id
Beotland and Ireland in the courts that would respectively liav
juriediction in respect of that company if registered in Scotlung
or Ireland, and in the same manner in all respects as if the ordd®
had been made by%hose courts. |

{(2) In like manner orders, interlocutors, and decrees moadd
by the court in Scotland for or in the course of winding up f
company ghail be enforced in England and Ireland, and ordes
made by the court in Treland for or in the cowrse of winding uf
a company shall be enforced in England and Scotland, by thi
courts which would respectively have jurisdition in respect of
that company if registered in that part of the United Kingdon
where the order is required to bgwénforced, and in the sam§
manner in all respects as if the order had been made by thos]
courts. :

(3)_ W'her‘e any order, interlocutor, or deeres made by ond
court is required to be enforced by anothier court, an office copd
of the order, interlocutor, or decree shall he produced to thg
propey c_;fﬁcer of the court required to enforce the same, and thyg
produqt.mn of an office copy shall be sufficient evidence of thd
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gourt, shall take the requisite steps in the matier for enforcing
Ehe order, interlocutor, or decres, in the same mdgnner as if it
#iad been made by that court.

| 181.—(1) Subject to rules of court, an appeal from any Appesls from
Erder or decision made or given in the winding wp of a company oM ;
By the court under this Act shall lie in the same manmer and
giibject fo the same conditions ag an appeal from any order or
Secision of the court In cases within its ordinary jurisdiction,
I (2} Provided, in regard to orders or judgments pronounced
%, Scotland by the Lord Ordinary on the Bills in vacation,
at—
: (1) No order or judgment under the provisions of thiz Act
specified ip the First Part of the Fourth Schedule to this
Act shall be subjecs to review, reduction, suspension,
_ or stay of execution ; and
k- (i) Every other order or judgment (except as herein-after
mentioned) shall be subject to review only by reclaim-
ing note, in '¢common form, presented within fourteen
days from the date of the order or judgment :
Provided that orders or judgments under the pro-
visions of this Act specified in the Second Part of the
Fourth Schedule to this Act shall, from the dates of
those orders or judgments, and nctwithstanding any
reclaiming note against them, be carried out and re-
ceive effect until the reclaimiiig note is disposed of by
the court.

(3) Provided dlso, in regard to orders or judgments pro-

Bounced in Scotland by a permanent Lord Ordinary to whom
B winding-up has been remitted, that any sach order or judg-
fuent shall be subject to review only by reclaiming note in
Borrmon form, presented within fourteen days from the date of
ghe order or judgment, but, should a reclaiming note not be
Bresented and moved dwing session, the provisions of this
Fection. in regard to orders or judgments promounced by the
¥ ord Ordinary on the bills in vacation shall apply to the order
g judgment,
p  (4) Nothing in this section shall affect the provisions of this
fct in reference to decrees in Scotland for payment of calls in
khe winding up of companies, whether voluntarily or by or
Eubject to the supervision.of the court.

Volyntary Winding Up. '
182. A company may be wound up voluntarily— Circnmstancel
(1) When the period (if any) fixed for the duration of the in
company by the articles expires, or the event (if wound up 1
any) occurs, on the occurrence of which the articles volnntariy.§
provide that the company is to. be dissolved, and the ]
company in general meeting has passed a resolution
requiring the company to be wound up voluntarily
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(@) If the company resolves by special resolution that thg
company be wound up voluntarily N

(8) Tf the company resolves by extraordinary resolution 3§
the effiect that it cannot by reason of its liabilitifs
continue its business, and that it is advisable 8§

wind up. ;

183, A voluntary winding up shall be deemed to commenig
4t the time of the passing of the resolution authorising Ui

winding up.

184. When a company is wound up voluntarily the company
ghall, from the commencement of the winding up, cease to cargy
on its business, except so far as may be required {or the beneficisd
winding up thereof: _

Provided that the corporate state and corporate powers of tis
company shall, notwithstanding anything to the contrary in iff$
articles, continue until it is dissolved. o -

185. When a company has resolved b ecial or extrdg
ordinary resclution to wind up volentarily, 1t shall give notidg
of the resolution by advertisement in the Gazette, /

188, The following consequences shall ensue on the voluntar§
winding up of a company ;— .
(i) The property of the company shall be applied in satisfaig
tion of its liabilities parl passu, and, subject theretd
shall, unless the articlés otherwise provide, be distr
buted among the members according to their righfis
- and interests in the company : Y
{ii) The company in general meeting shall appoint one ¢
more liquidators for the purpose of winding up th§
affairs and distributing tﬁe assets of the compang
and may fix the remuneration to be paid to him @f
them :
(iii) On the appointment of a liquidator all the powers &
the divectors shall cease, except 50 far as the companf
in general meeting, or the liquidator, sanctions #§
coutinuance thereof ; :
(iv) The liquidator may, without the sanction of the cour§
exercise all powers by this Act given to the liquidatif
in a winding up by the court: 3
(v) The liquidator may exercise the powers of the coufy
under this Act of settling a list of contributories, ang
of makn_lg calls, and shall pay the debts of the companyg
and adjpst the rights of the contributories among
themselves ; -
(vi) The list of contributories shall be primé facie evidencH
of th_e liabj]ity of the persons named therein to béj
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b (vii} When several liquidators are appointed, every power
: hereby given may be exercised by such cme or more
] of them as may be determined at the time of their
appointment, or in default of such determination by
E any*number not less than two:
{viii} If from any cause whatever there is no liquidator acting,
; the cowrt may, on the application of 2 contxibutory,
E appoint a liquidator :
¥ (iz) The cowrt may, on cause shown, remove a liquidator,
and appoint another liquidator.

187.—(1) The liquidator in a voluntary winding-up shall,
gwithin tweniy-one days after his appointment, file with the
pegistrar of companies a notice of his appointment in the form
ibreseribed by the Board of Trde.

E (2) If the liguidator fails to comply with the requirements of
gihis section he shall be liable to a fine not exceeding five pounds
for every day during which the default continues.

188.—(1) Fvery liquidator appointed by s company in a
Froluntary winding-up shall, within seven days from his appoint-
Ement, send notice by post to all persons who appear to him to be
fereditors of the company that a meeting of the creditors of the
Srompany will be held on a date, not heing less than fourteen nor
smore than twentg-one days afier his appointment, and at a place
kand hour, to be specified in the notice, and shall also advertise
Bhotice of the meeting once in the (azeite and once at least in
Biwo local newspapers cireulating in the district where the regis-
Btered office or prineipal place of business of the company was
ps1iuste,

(2) At the meeting to be held in pursuance of the foregoing
Bprovisions of this section the creditors shall determine whether

an application shall be made to the court for the appointment
gof any person as liquidator in the plaee of or jointly with the
jliquidator appointed by the company, or for the appointment of
fa committee of inspection, and, if the ereditors so resclve, an
application may be made accordingly to the court at any time,
gnot later than fourteen days after the date of the meeting, by
£any creditor appointed for the purpose at the meeting.
g (3) On any such application the court may make an' order
Eoither for the removal of the liquidator appointed by the company
kand for the appointment of some other person as liquidator or

: N
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fior the appointment of sofhe other person to act as liquidator ¥

fjointly with the lignidator appointed by the cornpany, or for the
fappointment of a commitiee of inspection either together with
or without any such appointment of a liquidator or sueh other
forder as, having regard to the interests of the ereditors and
seontributoriea of the company, may seem just.

E (4) No appeal shall lie from any order of the court upon an
fpplication under this section.

- (5) The court shall make such order as to the costs of the
fipplication as it may think

r B4 X 10 = b= i

fit, and if iis of opinion that, having
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regard to the interests of the credito.rs i_n the liquidation, thegl
were reasonable grounds for the application, may order the cosl
of the application to be paid out of the assets of the compang
notwithstanding that the application is dismissed or otherwif
disposed of adversely to the applicant. .

189.—(1) If a vacancy occurs by death, resignation, &
otherwise in the office of liquidator appointed by the compaig
in a voluntary winding up, the company in general meetig}
may, subject to any mrangement with ite creditors, fill i
vacancy.

(2) For that purpose a general meeting may be convened I3
any contributory or, if there were more liquidators than oxf
by the continuing liguidators.

(3) The meeting shall be held in manner prescribed by tii
articles, or in such manner as may, on application Ly any cof
tributory or by the continuing liguidators, be determined b3

the court. -

190.—(1) A company about to be, or in course of heing
wound up voluntarily may, by extraordinary resolution, delegatg
to its creditors, or to any committee of them, the power
appointing liquidators or any of them, and of supplying
vacancies among the liquidators, or enter intg any arrapgemeny
with respect to the powers to be exercised by the liquidatord
and the manner in which they are to be exercised.

(2) Any act done by creditors in pursuance of any suchi
delegated power shall have the same effect as if it had heed
done by the company.

191.—(1) Any arrangement entered into between a company
about to be, or in the course of being, wound up voluntarilf
and its creditors shall, subject to any right of appeal under thid
section, be binding on the company if sanctioned by an extrag
ordinary resolution, and on the creditors if acceded lo by thred
fourths in number and value of the creditors. .

(2) Any credifor or contributory may, within three weekS
.fror.n thg completion of the arrangement, appeal to the courd
against if, and the court may thereupon, as it thinks just, amends
vary, br confirm the arrangement. ’ 2

182-—(1) Where a company is proposed to be, or is il

% course of being, wound up altogethe® voluntarily, and the wholé

or part of its business or property is proposed to be trar¥ferred
or sold to another company (in this section called the tramsfere i
company,) the lignidator of the first-mentioned company {in thi§

section called th_e transferor company) may, with the sanction of
a special resolutmn_ of that company, conferring either a genera !
authority on the liquidator or an authority in respect of anyj
particular arrangement, receive in compensation or part comg

pensation for the transfer or sale, shares, policies, or other likeg

 interests in_the transfergeeconmpany for distrihntion aman




gmembers of the transferor company, or may enter into any other
Barrangement whereby the members of the transferor company

finay, in lieu of receiving cash, shares, policies, or other like

Euterests, or in addition thereto, participate in the profits of or

Poceive any other benefit from the transferee company.

(2) Any sale or arrangement in pursuance of this section

ghall be binding on the members of the transferor eompany.

t3) If any member of the transferor company who did not

pote in favour of the speeial resolution at either of the meetings

1d for passing and confirming the same expresses his dissent
gherefrom in writing addressed to the liquidator, and left at the
fegistered office of the company within seven days after the
gonfirmation of the resolution, he may require the lLiquidator
ier 10 abstain from carrying the resolution into effect, or to
urchase his interest at a price to be determined by agreement

& by arbitration in manner provided by this section.

¢ (4) If the liquidator elects to purchase the member’s interest:
ghe purchase money mfist be paid before the company i dissolved,
and be raised by the liquidator in such manner as may be deter-
Enined by special resolation.

.  (5) A special resolution shall not be invalid for the purposes
g5t this section by reason that it is passed before or concurrently
B@vith a resolution for winding up the company, or for appointing
giquidators ; but, if an order is made within a year for winding
¥ the company by or subject to the supervision of the court,

¢ speeial resolution shall not be valid unless sanctioned by the
peonrd,

(6) For the purposes of an arbitration under this section :
ELe provisions of the Companies Clauses Consolidation Act, 1845, 8&9 Vict.o.1g
for, it the case of a winding-up in Seotland, the Companies 8&9 viet.c. 7%
((lauses Consolidation (Scotland) Act, 1845, with respect to the

ttlement of disputes by arbitration, shall be incorporated with
is Act; and in the construction of those provisions this Act
all be deemed to be the special Act, and ““the company”
all mean the transferor company, and any appointment by the
id incorporated provisions directed to be made under the hand

of the secretary, or any two of the directors, may be made
Hinder the Liand of the liquidator, or, if there is more than one
§iquidator, then of any two or more of the liquidators.

193.— (1) Where a company is being wound up voluntarily Power toapyil
Bhe liggidator or any coniributory or creditor may apply to the ©owwt 4
ourt determine any question arising in the winding up,
Br to exercise, as respects the enforcing of calls, or any other
Bratter, all or any of the powers which the court might exercise
Ef the company were being wound up by the court,
,  (2) The court, if satisfied that the determination of the
Einestion or the required exercise of power will be just and
fieneficial, may accede whelly or partially to the application on
Beich terms and conditions as th_e cour} thinks fit, or may make

ot sre )
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e ower of liqui- 194.—(1) Where a company is being wound up voluntanly
stor to call  he liquidator may summon general meetings of the company
e for the purpose of obtaining the sanction of the compang
; by special or extraordinary resolution, or for any other purposes
he may think fit. o :
(2) In the event of the winding up continuing for mord
than one yeat, the liguidator shall sunmon a general meeting
of the company at the end of the first year from the commence
ment of the winding up, and of each succeeding year, or &
goon thereafter as may be convenient, and ghall lay before he
meeting an account of his acts and dealings and of the condusg

- of the winding up during the preceding year.

Rinal meeting 195.—(1) In the case of every voluntary winding-up, &

god dissolu-  goon as the affairs of the compeny are fully wound up, thg

- Liguidator shall make up an account of the winding up, showing
how the winding up has heen conducted and the property of
the company has been disposed of; and thereupon shall call &
general meeting of the company for the phrpose of laying bedordy
1t the account, and giving any explanation thereof.

(2) The meeting shall be called by advertisement in thg
Gazette, specifying the time, place, and object thereof, ang
published one month at least before the meeting. ;

(3) Within one week after the meeting, the liquidator shaly
make a yetwrn to the registrar of companies of the holding o
the meeting, and of its date, and in default of so doing shall bd
liable to a fine not exceeding five pounds for every day duringg
which the default continues. .

(4) The registrar on receiving the return shall forthwitd
register it, and on the expiration of three months from tig
registration of the return the company shall be deemed to b
dissolved :

Provided that the court may, on the application of thg
liquidator or of any other person who appears to the court ¥§
be interested, make an order deferring the date at which B
dissolution of the company is to take effect for such time 8§
the court thinks fit, !

(5) It shall be the duty of the person on whose applicaticy
an order of the court under this section is made, within seveZ
days after the making of the order, to file with the registrar a§
ofice copy of the order, and if that person fails so to do ha
shall be liable to a fine not exceeding five pounds for ever§
day during which the default coniinues. ]

sts of volun- 198. All costs, charges, and expenses properly incurred

. 3 ATy liquida—

grary the voluntary winding up of a company, including the remunes}

ration of the liquidator, shall be payable out of the assets of thd
) company in priority to all other claims.

LSaving For 197. The voluntary Winding up of a com sh:
S . ; y ! pany shall not bag
( w%‘:n‘)é gﬁ‘ the right of any creditor or contributory to have it wound ug
biribucories. DY the court, if the court is of opinion, in the case of g
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o cage of an application by a contributory, that the rights of
ithe contributories will be prejudiced by a voluntary winding up.

198, Where a company is heing wonnd up voluntarily, and Powes of oo 7
_order is made for winding up by the court, the court may f}‘;ﬁ%‘}ﬁ‘g’i pro- §

¢ it thinks fit by the same or any subsequent order provide for voluntary 3
ghe adoption of all or any of the proceedings in the voluntary vindingwp. §
feinding up. '

Winding Up subject to Superision of Court.

g 199, When a company has by special or extraordinary Power to ordgh

fesolution resolved to wind up voluntarily, the court may make Winding ap °3

i order that the voluntary winding up shall continue but sub- iﬂpﬁimm K-
t to such supervision of the court, and with such liberty for :
ditors, contributories, or others to applg to the court, and

Bonerally on such terms and conditions as the court thinks just.

200. A petition for the continuance of a voluntary winding Efect of peti<d
o subject to the supdrvision of the court shall, for the purpose fion for wi
BT giving jurisdiction to the court over actions, be deemed to to mpervisiond
e a petition for winding up by the court. j

g 201. The court may, in deciding between a winding up by Cowrt may 3
&he court and s winding up subject to supervision, in the hate regard tog
Bppointment of liquidators, and in all other matters relating b end oo

the winding up subject to supervision, have regard to the tributories, 3
grishes of the creditors or contributories as proved to it by any g
Bufficient evidence, ¢

202.—(1) Where an order is made for a winding up subject Power for

o supervision, the court may by the same or any subsequent ﬁﬁ?}i‘g 1
forder appoint any additional liguidator. Move liqui.
y (2) A liquidator appointed Ly the court under this section dators.
Bhall have the same powers, be subject to the same obligations,

jpnd in all respects stand in the same position ag if he had been
fappointed by the company.
R (3) The court may remove any liquidator so appointed by
gthe court or any liquidator continued under the supervision
forder and fill any vacancy occasioned by the removal, or by

death or resignation.
' 208.—(1) Where an order is made for a winding up subject Biect ofsupel§
yo supervision, the liguidator may, subject to any restrictiong vision order g
finposed by the ecourt, exercise all his powers, without the ‘
gsanctidn or intervention of the court, in the same manner as if

tthe company were being wound up altogether voluntarily. .

b (2) A winding-up snbject to the supexvision of the court 18

Fhot a winding-up by the court for the purpose of the following
Snrovisions of this Act, namely, those contained in sections ane
bhundred and forty-sevenm, one lmndrecl_ and forty-eight, one
Fhundred and forty-nine, except subsection {(10), one hundred

band fifty-two, one hundred and fifty-three, one hundred and

it fonx, oo undred.end fifty five, ope Jundred and A1ty

bl
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one hundred and fifty-seven, one hundred and fifty-eight, oRg
hundred and fifty-nine, ome hundred and sixty, one hundreg
and sixty-one, one hundred and sixty-two, one hundred =iy
seventy-three, and one hundred and seventy-five, but, subjed
as aforesaid, an order for & winding up subject # supervisigy
shall for all purposes, including the staying of actions alg
other proceedings, the making and enforcement of calls, iig
power in Scotland to remit the winding up fo a permansi
Lord Ordinary, and the exercise of all other powers, be deems
to be an order for winding up by the court.

204, Where an order has been made in Secotland or Irelaig
{or winding up a company subject to supervision, and an ordg
is afterwards made for winding up by the court, the court msg
by the last-meantioned or by any subsequent order appoint am
person who is then liguidator, either provisionally or permi
nently, and either with or without any other person, to b
liguidator-in the winding up by the court.

Supplemental Provisions.

205.—(1) In the case of voluntary winding up, ever}
transfer of shares, except transfers made to or with the sanctior
of the liguidator, and every alteration in the status of thg
members of the company made after the commencement of th#
winding up, shall be void.

_(2) In the case of a winding up by or subject to the supes
vision of the court, every disposition of the property (including
things in action} of the company, and every transfer of shares
or alteration in the status of its members, made after the cond
mencement of the winding up, shall, unless the court otherwis®
orders, be void. :

208. In every winding up (subject in the case of insolvens
companies to the application in accordance with the provision
of this Act of the law of bankruptey) all debts payable on §
contingency, and all claims against the company, present ol
future, certain or contingent, ascertained or sounding only if
damages, shall be admissible to proof agfinst the company, §
Just estimate being made, so far as possible, of the value of Suck
debts or claims as may be subject to any contingency or sound
:leiem damages, or for some other reason do not bear a ceriaifh

. 207, In the winding up of an insolvent company rezistered
in England or Ireland the same rules shall gregrailega;ntc?r
observed with regard to the respective vights of secured and
unsecured creditors and to debts provable and to the valuation
of annuities and future and contingent liabilities as are in forcd
for the time being under the law of bankruptey in England of
Ireland, as the case may be, with respect io ithe estates ofl
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Base would be entitled to prove for and receive dividends out of
assets of the company may come in under the winding up,
gind make such claims against the company as they respectively
Ere entitled to by virtue of this section.
X

208. In the winding up of a company registered in Scotland, Lauking of 2
fhe general and special rules in regard to voting and ranking for {ims in feold
gayment of dividends provided by sections forty-nine to sixty-six :
P the Bankruptey (Scotland) Act, 1856, or any other rules in 19 & 20 Viet,3
froard thereto which may be in force for the time being in the ¢ ™ .

uestration of the estates of bankrupts in Scotland, shall, so

2% is consistent with this Aect, apply to creditors of the com-

y voling in matters relating to the winding up, and ranking
gr payment of dividends; and for this purpose sequestration
#hall be taken to mean windirg up, trustee to meanr liguidator,
gid sheriff to mean the court.

f 209.—(1) In a winding up there shall be paid in priority to referential 8
Bl other debis— 1 payments.
B (q) All parochial or other local rates due from the company
! at the date hereinafter mentioned, and having become
due and payable within twelve months next before that
date, and all assessed faxes, land tax, property or in-
come tax assessed on the company up to the fifth day
of April next before that date, and not exceeding in the
whole one year's assessment ;
(b) Al wages or salary of any clerk or servant in respect of
services rendered to the company during four months
before the said date, not exceeding fifty pounds; and
(¢) All wages of any workman or labourer not exceeding
twenty-five pounds, whether payable for time or for
piece work, in respect of services rendered to the
company during two months before the said date:
Provided that where any labourer in husbandry has
entered into a contract for the payment of a portion
of his wages in adump sum at the end of the year of
hiring, ke shall have priority in respect of the whole
of such swm, or a part thereof, as the court rfiy decide
to be due under the comtract, proportionate to the
time of service up to the said date; and
(d) Unless the company is being wound up voluntarily
merely for the purposes of reconstruction or of amal-
gamation with another company, all amounts (not
exceeding in any individual case one hundred pouids) :
due in respeci of compensation under the Workmen'’s ¢ Eiw. 7. c. 538
Compensation Act, 1908, the liability wherefor accrued
before the said date, subject nevertheless to the
provisions of section five of that Act.

(2) The foregoing debts shall—
(@) Rank equally among themselves and be paid in full,

= el ;
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which case they shall abate in equal proportions J
d !

an 3
(%) In the case of a company registered in England og
Ireland, so far as the assets of the company availablel
for payment of general creditors are dnsufficient tag
meet them, have priority over the claims of holderfy
of debentures nnder any floating charge created byg
the company, and be paid accordingly out of ang
property comprised in or subject to that eharge.

(3) Subject to the retention of such sums as may be necessarg
for the costs and expenses of the winding up, the foregoing debig
shall be discharged forthwith so far as the assets areguflicient tg
meet them.

(4) In the event of a landlord,or other person distraining 0%
having distrained on any goods or effects of the company withigg
three months next before the date of a winding-up order, th§
debts to which priority is given by ihis section shall be a firs#
charge on the goods or effects so distraimed on, or the proceede
of the sale thereof

Provided that in respect of any mopgy paid under any such
charge the landlord or other person shall have the same rights
of priority as the person to whom the payment is made, :

(5) The date herein-before in this section referved to ig—

{a) in the case of a company ordered to be wound ufy
commpulsorily which had not previcusly commencedy
to be wound up voluntarily, the date of the winding
up order; and '

(b) in any other case, the date of the commencement ¢
the winding up.

B ndulont 210.—(1) Any conveyance, mortgage, delivery of goodd]
giwioence.  payment, executlon, or other act relating to property whick
would, if made or done by or against an individual, be deemedl

in his bankruptey a fraudulent preference, shall, if made or dong

by or againgt a company, be deemed, in the event of its being§

wound up, a fraudulent prefercnce of its creditors, and T

invalid aecordingly.

(2) ¥or the purposes of this section the presentation of

a petition for winding up in the case of a winding up by of

subject to the supervision of the court, and a resolution foig

winding up in the case of s voluntary winding-up, shall b

deemed to correspond with the get of bankruptey in the casill

of an individual. j

{3) Any conveyance or assignment by a company of all it

property to frustees for the benefit of all its creditors shall L

void to all intents, ¥

gidunce of 211. Where any company (being a company vegi
!%’, ;:;%;:;‘.!ons, Englar_ui or Ireland) is beingy v(vcmng up bypor }mb%eiier;d hig
supervisicn of the court, any attachment, sequestration, distress)
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gompany sfter the commencement of the winding-up shall be A
woid to all intents. :

212. Where a ¢company is being wound up, a floating charge nfect of fontrg
en the undestaking or property of the company created within ing charge.
$hree months of the commencement of the winding up shali,

finloss it is proved that the compiny immediately after the

Breation of the charge was solveni, be invalid, except to the 3
ginount of any cash paid to the company at the time of or :
nbsequently to the creation of, and in consideration for, the
Eharge, together with interest on that smount at the rate of five
ey cent. per annwm.

218, In the winding up, by or subject to the supervision of Effectin case

fie court, of o company registered in Scotland, the following ?zb‘;gt‘fgll&“% 3

girovisions shall have effect :— Neotland of R
(1) The winding up shall, in the case of a winding up by the ;i}‘?j‘:ﬁg’&‘ :

court as at its commencement, and in the case of a winding'wp byg
winding up subject to supervision as at the date of the or subject 1o 3
presentation of the petition on which the supervision oy =
order is pronounced, be equivalent to an srrestment :
in execution and decree of forthcoming, and fo an
exeeuted or completed poinding; and no arrestment
or poinding of the funds or effects of the company,
executed on or after the sixtieth day prior to the
commencement of the winding up by tge court, or
o the presentation of the petition on which a super-
vigion order Is made, a8 the case may be, shall he
effectual ; and those funds or effects, or the proceeds -
of those effects, if sold, shall be made forthcoming to :
the liguidator : Provided that any axrester or peinder

before the date of the winding up, or of the petition,

as the case may be, who is thus deprived of the benefit

of his diligence, shall have prelerence out of those

funds or efiects for the expewse bond fide incurred by

him in such diligence :

{2) The winding up shall, as at the respective dates afore- 4
said, be equivalent to a decree of adjudication of the '
heritable estates of the company for payment of the
whole debts of the company, principal and intevest,
accunulated at the said dates respectively, subject
to such preferable heritable rights and securities
as existed at the said dates and are valid and
unchallengeable, and the right to poind the ground
herein-after provided :

{3) The provisions of sections one hundred and twelve to
one hundred and seventeen, and of section one hundred /

. and twenty, of the Bankruptey (Scotland) Act, 1856, 19& 20 viet.

; shall, so far as is consistent with this Aet, apply o &7

s the realisation of heritable estates affected by such

heritable rights and securities as aforesaid ; and for

o
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and “trustee” occurring in those sections shall mean
respectively “ winding up” and “liquidator”; and
the expression “ the Lord Ordinary or the court” shall
mean * the court” as defined by this Act with respect
to Seotland : *

(4) No poinding of the ground which has not been carried §
into execution by sale of the effects sixty days before §
the respective dates aforesaid shall, except to the ex-
tent herein-after provided, be available in any question
with the liquidator: Provided that mo creditor who
holds a security over the heritable estate prelerable
to the right ol the liquidator shall be prevented from j
executing a poinding of the ground after the respective
dates aforesaid, but that,poinding shall 1n competition
with the Iiquidator be available only for the interest on
the debt for the current half-yearly term, and for the
arrears of interest for one year immediately before the
ecommencement of that term. e

genoratscheme  214.—(1) The liquidator may, with the sanction following
amdation  (yhat is to say)—
fynod, (a) in the case of a winding up by the court in England
with the sanction either of the court or of the com-
mittes of inspection ;

(b) in the case of a winding up by the court in Scotland or
Ireland, and in the case of any winding up subject to
supervision, with the sanction of the court ; and

() in the case of a voluntary winding up, with the sanction
of an extraordinary resctution of the company, E

do the following things or any of them :—

(i) Pay any classes of creditors in full ;

(1i} Muke any compromise or arrangement with ereditors or
persons claiming to be creditors, or having or alleging §
themselves to have any claim, present or future, certain
or c.oni:x;]gient, ascertained orhsounding only in damages
against the company, or whereby th /

be rendered liablg; Y ¥ Hie company may

(iii) Compromise all calls and liabilities to calls, debts, and
Liabilities capable of resuliing in debts, and all claims,
present or futm:e, certain or contingent, ascertained or
sounding only in damages, subsisting or supposed to
subsist between the company and a contributory, or
alleged contributory, or other debtor or person appre-
hending liability to the company, and all questions
in any way relating to or affecting the assets or the
winding up of the company, on such terms as may be
agreed, and take any security for the discharge of any
such call, debt, liability or claim, and give a complete
discharge in respect thereof. '

(2_) In the case of a winding up by the court in England the
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. subject to the contvol of the court, and any creditor or contri-
butory may apply to the court with respect to any exercise or
proposed exercise of any of those powers.

8 215.—(1), Where in the course of winding up a company it Power of cour
appears that any person who has taken part in the formation 0 assess dam-g
f or promotion of the company, or any past or present director, fﬁf;aﬁiﬁ? 3
§ manager, or liquidator, or any officer of the company, has directors, &e. 3
misapplied or retained or become liable or accountabls for ]
f any money or property of the company, or been guilty of any
misfeasance or breach of trust in relation to the company, the
Ecourt may, on the application of the official receiver, or of the
liquidator, or of any creditor or contributory, examine into
Ethe conduct of the promoter, director, manager, liquidater, or
officer, and compel him to repay or restore the wmoney or
property or any part thereof respectively avith interest at such
rate as the court thinks just, or to contribute such sum to the
assets of the company by way of compensation in respect of
Ethe misapplication, rethiner, misfeasance, or breach of trust as
k-the court thinks just.
(2) This section shall apply notwithstanding that the offence
Lis one for which the offender may be criminally responsible.
(3) Where in the case of a winding-up in England an order
gfor payment of money is made under this section, the order
shall be deemed to be a final judgment within the meaning of .
¥ paragraph (g) of subsection (1) of section four of the Bankruptey 46 & 47 viet 3
Act, 1883, ¢ 52 :
i (4) Bo much of this section as refers to promoters, and io
E property of a company other than money, shall not apply to a
% winding up in Scotland or Ireland.

218. If any direcior, officer, or contributory of any com- Penaltyfor )
¥ pany being wound up destroys, mutilates, alters, or falsifies any g:)]z‘kf;cat“’”
L books, papers, or securities, or makes or is privy to the making
g of any false or fraudulent entry in any register, book of aceount,

f. or document, belonging to the comipany with intent to defraud or
¥ deceive any person, he shall be gmity of a misdemeancur, and be

liable to imprisonment for any term not exceeding two years,
Fowith or without hard lahour.

£ 217—(1) If it appears to the court in the course of a bProsccution off
¥ winding up by or subject to the supervision of the court that delinquent 4§

. lirectors, &,
any past or present director, manager, officer, or member of the ©" 0 g

g company has been guilty of any offence in relation to the com-
pany for which he is criminally responsible, the court may on
b the application, of any person interested in the winding up, or
E-of its own motion, direet the liquidator to prosecute for the
$ offence, and may order the costs and expenses fo be paid out of
B the assets of the company.
(2) If it appears to the liquidator in the course of & voluntary
ewinding up that any past or present director, manager, officer,
or member. of, the company has been guilty of any offence in
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relation to the company for which he is criminally responsible,
the liquidator, with the previous sanction of the court, may
prosecute the offender, and all expenses properly incturred by.
him in the prosecution shall be payable out of the assets of thef
commpany in priority to all other liabilities. * ‘

il

218. I[f any person, on examination on oath autharised undet§
this Act, or in any affidavit or deposition in or about the winding
up of any company or otherwise in or about any maiter arising:
under this Act, willully and corrupily gives false evidence, he}
ghall be liahle to the penalties for wilful perjury. :

219.—(1) Where by this Act the court-is authorised, in]
relation to winding up, to have regard-to the wishes of creditor#§

R iciics of i- . . : 1 1
ot comsy” or contributories, as proved to itt by any sufficient evidence, tha

REoTs or eontri;
Rhotories,
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court may, if it thinks fit, for the purpose of ascertaining those;
wishes, direct meetings of the ereditors or contributories to be;
called, held, and corducted in such manner as the court directs,§
and may appoint a person to act as *chairman of any such:
meeting and to report the result thereof to the court. 2

(2) In the case of creditors, regard shall be had to the value;
of sach creditor’s debt. :

{3) In the case of contributories, regard shall be had tof
the Inumber of votes conferred on each contributory by theg
articles.

220. Where any company is being wound wup, all books,
and papers of the compeny and of the liquidators shall, as8
between the contributories of the company, be primd facie ¥
evideélcg of the truth of all matters purporting to be therein
recorded. '

221, After an order for a winding up by or subject to thed
supervision of the court, the court may make such order ford
inspection by creditors and contributories of the company of}
its books and papers as the court thinks just, and any books§
and papers in the possession of the company may be inspocted:
bt.}il creditors or contributories aceordingly, but not further ord
otherwise.

222.~(1) When a company has been wound up and is

about to_be dissolved, the TIJJooks and papers of the li}zompany

:g;ld o-)f the liguidators may be disposed of as follows (that is4
say) :—

(e) In the case of a winding up by or gubject to the™
supervision of the court in such way as the court}
directs ; ;

(b) In the case of a voluntary winding up in such way as 3
the company by extraordinary resolution directs.

(2) After five years fromn the dissalution of the company §

no responsibility shall rest on the company, or the ’liquidat;o::g, oi -
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I been committed, by reason of the same not being forthcoming
pto any person claiming to be interested therein,

223.—(1) Where a company has been dissolved, the court Power of cour
[may at any tigee within two years of the date of the dissolution, o desiae dis- |
bon an application heing made for the purpose by the liquidator company void.2
bof the company or by any other person who appears to the court -
pi0 be interested, make an order, upon such terms as the court
hthinks fit, declaring the dissolution to have heen void, and
fthereupon such proceedings may be taken as might have been
Btaken if the company had not been dissolved.

{2) 1t shall be the duty of the persen on whose application

pihe order was made, within seven dags after the making of the,
Border, to file with the registrar of companies an office copy of
gthe order, and if that person fdils so to do he shall be liable to
B fine not exceeding five pounds for every day during which
gthe default continues.

224.—(1) Wherse ascompany is being wound up i England, Information 48
jif the winding up is not concludéed within one year after its [ Ptnding 4
f commencement, the liquidator shall, a$ such intervals as may E%glaml :
be prescribed, until the winding up is concluded, send to the
¥ registrar of companies a statement in the prescribed form and
f containing the prescribed particulars with respect to the
Eproceedings in and position of the liquidation.
f (2) Any person stating himself in writing to be n creditor
. or contributory of the company shall be entitled, by himself
®-or by lis agent, at all reasonable times, on payment of the
| prescribed fee, to inspect the statement, and to receive a copy
g thereof or extract therefrom; but any person untruthfully so
f stating himself to he a creditor or contributory shall be guilty
b of a contempt of court, and shall be punishable accordingly on
Y the application of the liquidator or of the official receiver.
3 (3% 1f a liquidator fails to comply with the requirements of
¥ this section he shall be liable to a fine not exveeding fifty pounds
g for each day during which the default continues.
> (4} It it appears from any such statement or otherwise that
k2 liguidator has in his hands or under his control any money
¥ representing unclaimed or undistributed assets of the company
. which have remained unclaimed or undistributed for six months
after the date of their receipt, the lignidator shall forthwith pay
the same to the Companiet Liquidation Accouny at the Bank of
England, and shall be entitled tp the prescribed certificate of
B receipt for the money so paid, and that certificate shall be an
Heffectual discharge to him in respect thereof.
(5) For ihe purpose of ascertaining and getting in any
¥ money payable into the Bank of England in pursuance of
: this section, the like powers may be exercised, and by the like
k authority, as are exerciseable under section one hundted and -.
sizty-two of the Bankruptey Act, 1883, for the purpose of i6 & 47 Vict, 1§
¥ ascertaining and getting in the sums, funds, and dividends & 52 3




(8) Any person claiming to be entitled fo any money pag
into the Bank of England in pursuance of this section mug
apply to the Board of Trade for payment of the same, and tig
Board may, on a certificate by the liquidator that the persd
claiming is entitled, make an order<for the payment fo thi
person of the sum due. _

(7) Any person. dissatisfied with the decision of the Boa
ol Trade in respect of any eclaim made in pursuance of th
section may appeal to the High Court.

Budicial notice 225, In all proceedings under this Part of this Act, 48

i ~ignature of courts, judges, and persous judicially acting, and all officers

; ’ judicial or ministerial, of any court, or employed in enforcing
the process of any court, shall take judieial notice of the sign§
ture of any officer of the High Cotirt in England or Ireland, or
the Court of Session in Scotland, or of the registrar of the couf]
exercising the stannaries jurisdiction, and also of the officigf
seal or stamp of the several offices of the High Court in Englang
or Ireland, Court of Session, or court exercising the stannarié
jurisdiction, appended to or impressed on any document mads
1ssued, or signed under the provisions of this Part of this Aci
or any official copy thereol.

PEpecial com- 226.—(1) The judges of the county courts in England who s
Pricsion fur 7o- at places more than twenty miles from the General Post Officgs
B e and the judge exercising the bankruptcy jurisdietion of thg
: High Court in Ireland and the assistant barristers and recorders]
in Ireland, and the sheriffs of counties in Secotland, shall b
commissioners for the purpose of taking evidence under thif§

Act, where a company is wound up in any part of the Unitef

Kingdom, and the court may refer the whole or any part of thil
examination of*any witnesses under this Act to any persoff

hereby appointed commmissioner, although he is out of thd
jurisdiction of the court that made the winding-up order. .

(2) Every commissioner shall, in addition to any powers which)

he might lawfully exercise as a judge of & county court, judge ofd

the High Court, assistant barrister or recorder, or sheriff, havein:

the matter so referred to him all the same powers of summoning]

and examining witnesses, of requiring the production or delivery

pf documents, of punishing defaults by witnesges, and of allowd

ing cosls and expenses to witnesses, as the court which made {he
Wlndl)ngfi]lp order. 1

3 e examination so taken shall be return ot

% this court which made the order in such mann:.f azrt}i:t%) u

ec . A

uo;ten;:ima- 227.—(1) The court may direct the examination in Scotland
: of persons (_l‘f- any person for the time being in Scotland, whether a cod
g Scotland. {ributory of the company or not, in re gard to the trade, dealings)
ﬁfa(';fm é]f; propert% of any compgny in course of being wound up}
person being a contributory of il . o

|, the company may be igteres o by s DT, 0 far
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beontributory ; and the order or commission fo take the examina-
iion shell be directed to the sheriff of the county in which the
fiicrson to be examined is residing or happens to he for the time;
find the sheriff shall summeon that person to appear before him at
it time and place to be specified in the summons for examination
on oath as a witness or as a haver, and to produce any books or
pepers called for which are in his possession or power.

{2) The sheriff may take the examination either orally or on
wyritten interrogatories, and shall report the same 1n writing in
ghe usual form to the court ; and shall transmit with the report
ghe books and papers produced, if the originals thereof are
Bequired and specified by the order or commission, or otherwise
feopies thereof or extracts therefrom authenticated by the sheriff.

(3) If any person so summoned fails to appear at the time
@nd place specified, or refuses to be examined or to make the
juroduction required, the sheriff shall proceed against him as a
bwitness or haver duly cited and failing to appear or refusing to
zive evidence or make®production may be proceeded against by

&he law of Seotland.

(4) The sheriff shall be entitled to such and the like fees, and
fthe witness shall be entitled to such and the like allowances, as
Rherifis when acting as commissioners under appointment from
jtle Court of Session and as witnesses and bavers are entitled to
gin the like cases according to the law and praetice of Scotland.

g (D) If any objection is stated to the sheriff by the witness,
Beither on the ground of his incompetency as 2 witness, or as to
Ethe production required, or on any other ground, the sheriff may,

if he thinks fit, report the objection to the cowmt, and suspend
,%Zlﬁe examination of the witness until it has been disposed of by
sthe court.

228.—(1) Any affidavit required to be sworn under the Afidavits se.
frrovisions or for the purposes of this Part of this Act may be ’I*{‘ifa‘:l‘;fs il
Feworn in Great Britain or Ireland, or elsewhere within the colonies. -
Edominions of His Majesty, before any court, judge, or person
j Jawfully anthorised to take and receive affidavits or before any

% of His Majesty’s consuls or vice-consuls in any place ontside His
L Majesty’s dominions.

. (2) All courts, judges, justices, commissioners, and persons
eacting judicially shall take judicial notice of thg seal or stamp or
Esignature (as the case may be) of any such court, judge, person,
leonsul, or vice-consul attached, appended, or subscriled to any
fsuch affidavit, or to any other document to be used for the
Epurposes of this Part of this Act.

229.—(1) An account, called the Companies Tiguidation Companies §
e Account, shall be kept by the Board of Trade with the Bank of Liquidation <
ngland, and all moneys received by the Board in respect of fineq,

Eproceedings under this Act in connexion with the winding up

¥of companies in England shall be paid to that acconnt.

S




(2y AQl payments out of money standing to the credit of thi
Board of Trade in the Companies Liquidation Account shall bd
made by the Bank of England in the prescribed manner. A

Pl vegtment nf 230.—(1) Whenever the cash balance standing to the credh§
gouplas tands o 1he Companies Lignidation Account is in excess of the amouig
R e ™ which in the opinion of the Board of Trade is 1'equ:'Ered for thil
’ time being to answer demands in respect of companies’ estat
the Board shall notify the excess to the Treasury, and shall p
over the whole or any part of that excess as the Treasury m
require, to the Treasury, to such account as the Treasury maj
direet, and the Treasury may invest the sums paid over, or an§
part thereof, in Government securities, to be placed to the credi§
of the said aceount. . :

(2) When any part of the money so invested is, in thg
opinion of the Board of Trade, required to answer any demandsg
mn respect of companies’ estates, the Board shall notify to thg
Treasury the amount so required, afid the Treasury shall therd
upon repay to the Board such sum as may be required to thi
credit of the Companies Liquidation Acconnt, and for thaf
purpose may direct the sale of such part of the said securitics
as may he necessary.

{3) The dividends on investments under this section shall b
paid tosuch account as the Treasury may direct, and regard shal
be had to the amgpunt thus derived in fixing the fees payabld
In respect of proceedings in the winding up of companies i
England.

Reparate ac- 231.--(1) Anaccountshall be kept by the Board of Trade of
mateof par the receipts and payments in the winding up of each company i
England, and, when the cash balance standing to the credit of thé
account of any company is in excess of the amount which, in the
optnion of the committee of inspection, is required for the tind
being to answer demands inrespect of that company's estate, thi§
Board shall, on the request of the committee, invest the amound
not 8o required in Government securities, to be placed to thig

credit of the said account for the benefit of the company.

{2) When any part of the money so invested is, in thg
opinion of the committes of inspection, required to answer ang
demnands in respect of the estate of the company, the Board of
Trade shall, on ihe request of the committee, raise sueh sum a .
may be required by the sale of such part of the said securitiesd
as may be necessary. .

_(3) The dividends on investments under this section shall hedl
paid to the credit of the company.
~ {#) Wken the balance at the credit of any company’s accouni
in the hands of the Board of Trade exceeds two thousand poundsy
and the liquidator gives notice to the Board that the excess g%
not required for the purposes of the liquidation, the comparny

shall be entitled to interest on the excess at the raie of iwq peis
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332. The Treasury may issue to the Board of Trade in aid of Certain ve. 3
Eihe votes of Parliament, out of the receipts arising in Tespect of fgig‘f;“‘}if
Bhe winding up of companies in England from fees, fee stamps, in aid of ex-
mnd dividends on investments by the Treasmry under this Act, renditure,
finy sums which may be necessary to meet the charges estimated :

B5y the Board in respect of salaries and expenses under this Act .

b relation to the winding up of companies in England,

g 233.-—(1) The Board of Trade may, with the approval of the Officers and re-
fireasury, appoint such additional officers as may be required by mrrorstion.
Ehe Board for the execution as respects England of this Part of

@his Act, and may remove any person so appointed.

g (2) The Board of Trade, with the concmrence of the
flreasury, shall direct whether any and what remuneration is to

pe allowed to any officer of,’ or person attached to, the Board
goeriorming any duties under this Part of this Act in relation to

fhe winding up of companies in England, and may vary, increase,

for diminish that remyueration as they think fig,

E  (3) The Lord Chancellor, with the concurrence of the Trea-

mury, shall direct whether any and what remuneration is to be

gallowed to any person (other tham an officer of the Board of

&l'rads) performing any duties under this Aet in relation to the
Winding up of companies in England, and may vary, increase, or
gliminish that rernuneration as he thinks fit.

234.—(1) The Treasury shall annually cause to be prepared Anoual ac-

gEnd laid before both Houses of Parliament an account for the year Fnglish wind-
fending with the thirty-first day of Mareh, showing the receipts ing up.

jand expenditure during that year in respect of proceedings under

jthis Act in relation to the winding up of companies in England,

gand the provisions of section twenty-eight of the Supreme Court 38 & 39 Vie,

fof Judicature Act, 1875, shall apply to the account as if the &7

ficcount had been required by that section,

e (2) The accounts of the Board of Trade under this Act in
elation to the winding up of companies in England shall be
gudited in such manner as the Treasury direct, and, for the
gourpose of the account to be laid before Parliament, the Board
tshall make such retuwrns and give such information as the
8 reasury direct.

b 235. The officers of the courts acting in the winding up Returns by
of companies in Fngland shall make to the Board of Trade such °Eﬁ°°.“ I
Feturns of the husiness of their respective courts and offices, at m‘;ﬁ’;‘l wind-
gnch times and in such manner and form as may be prescribed,

Bnd irom those returne the Board shall cause hooks to be prepared

grhich shall, under the regulations of the Board, be open for
Wublic information and searches.

236.—(1) All documents purporting to be orders or certifi- Proceclings
enies made or issued by the Board of Trade for the purposes of o Boerd of
fios Act and to be sealed with the seal of the Board, or to be trade.
gigned by a secretary or assistant sccretary of the Board, or any
gerson authorised in that behalf by the President of the Board,
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shall be received in evidence and deemed io be such orders of
certificates without further proof unless the contrary is shown. J

(2) A certificate signed by the President of the Board &§
Trade that any order made, certificate isswed, or act done, i
the order, certificate, or act of the Board, shall Be conclusivig

evidence of the faet so certified.

! Rules and Fees.

. Rules and fees 287.—(1) The Lord Chancellor may, with the concurrencd
¢ for winding up of the President of the Board of Trade, make general rules foff
ingiand. - . . .
carrying into effect the objects of this Act so far as relates 3
the winding ap of companies in England. _
(2) All general rules made under this segtion shall be laiqf
befors Parliament within three weeks after they are made, if§
Parliament is then sitting, and, if Parliament is not sitting,3
within three weeks after the beginning of the next session off
Parliament, and shall be judicially noticet, and shall have effeclj
zs If enacted by this Act. '
(3) There shall be paid in respect of proceedings under thigs
Act in relation to the winding up of companies in England such?
fees as the Lord Chanecellor may, with the sanction of theg
Treasury, direct, and the Treasury may direct by whom and i
.what manner the same are to he collected and accounted ford
and to what account they are to be paid. 3
(4) All rules made and directions given by the Lord®
Chancellor under this section shall he adopted by the authorite
for the time being empowered to make rules for regulating ths3
practice or procedure In the chancery comrt of the county palating
of' Lancaster, but as so adopted shall have effect with the su
stitution of the words “vice-chancellor ” for the word  judge,”}
and of the word “registrar * for the word “ master,” and of theg
words * chambers of the registrar” for the words “ chambers of 3
the judge” and “judge’s chambers,” and any directions as tof
the remuneration to be allowed to officers of that court in
respect of proceedings under this Act shall be subject to the
sanction of the Chancellor of the Duchy and County Palating
of Lancaster. :
. (B) The authority having power to make rules or givdl
directions under this section may, by any such rules or directions]
: _ Tepeal, alter, or amend any rules made and directions given by
BB ko Vi, the like authority under the Companies (Winding Up) Act, 1890;]
B, B whicl are in force at the commencement of this Act. '

4

Powers to 288.—(1) Subject to the provisi : - ]
Rehake rules of A visions of th ; .
e adure, to rules and fees in relationpto the winding:»lsul;mo?lc%;;
: in England, rules of procedurs for the purposes of this Act3

thi 4

including rules as to costs and fees, may be made—
(a) As vegards the High Court in England, by the authority

‘having power to make rules for the Supreme Couril
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(o) As regards the Court of Session, by act of sederunt :
(e) As regards the High Court in Ireland, by the authority
having power to“make rules for the Supreme Court
in Ireland :
(d) As rdgards the court exercising the staunnaries juris-
diction, by the authority having power to make rules
for county courts in England.
F {2) The authority having power to make rules under this
¥scction may by any such rules repeal, alter, or amend any rules
Bnade by the like authority under the Companies Act, 1862, or 25 & 26 Viot,
siny Act amending the same, which are in force at the commence- & 8-
nent of this Act.

Special Provisiops as to Stannaries.

239. When several companies are in course of liquidation asachment of 3
by or under the superintendence of the comrt exercising the debbdueto 3§
b . rORE—— . . x 3v s a2 . contributory
Bfannaries jurisdiction and acting under that jurisdiction, if 1t oy winding np §

fippears to the judge that a person who is a contributory of one in steunsvies
ff the companies is algo a creditor claiming a debt against one ™
Bf the other companies, the judge may (if after inquiry he thinks
Mit) direct that the debt, when allowed, shall be attached, and
Ipayment thereof to tite creditor suspended for a time certain as.
@ security for payment of any calls that are or may in course of
Biquidation become due from him to the company of which he is
g contributory ; and the amount thereof shall be applied to such
dhayment in due course :
f  Provided that such an order of attachment shall not prejudice
gany claim which the company so indebted to the creditor may
Bave against him by way of set off, counterclaim, or otherwise,
for any lawful claim of Lien or specific charge on the debt im
Favour of any third person.
f  240. In the application to companies within the stannaries Preferential
fof the provisions of this Aet with respect to preferential pay- g%‘g:rﬂi?;‘“
inents, the following modifications shall be made ;— cases,
(1) In the case of a clerk or servant of such a company, the
priority with respect to wages and salary given by this
Act shall be given to the extent of three months only,
instead of four months, and shall not extend to the
.principal agent, manager, purser, or secretary :
(2) All wages in Telation to the mine of a miner, artizan, or
laboprer employed in or about the mine, including all
earnings by a miner arising from any deseription of
iece or other work, or as a tribater or otherwise, but
t exceeding an amount equal to three months wages,
shall be included amongst the payments which are,
under thig Act, to be made in priority to other debis:
(3) Wages of any miner, artizan, or labourer unpaid at the
commencement of the winding up, and, subject to the
provisions of section five of the Workmen’s Compen- g gaw, 7.5,
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individual case one hundred pounds) due in vespedy
of compensation under that Act payable to a minetg
or the dependants of a nifher the liability wherelol
acerued before the commencement of the winding-upg
shall, to the extent aforesaid, be paid by the liquidatog
forthwith in priority to all costs, except {in the cagf
of a winding-up by the court) such costs of and 1§
cidental to the making of the winding-up order as 1§
the opinion of the court have been properly incurreds
and to all claims by mortgagees, execution creditorgd
or any other persons, except the claims of clerks andg
servants in respect of their wages or salary, amd, subg
ject as aforesaid, the court may, by order, charge th

whole or any part of the assets of the company, i
priority to all claims and to all existing mortgages of
charges thereon, with the payment of a sum sullicien§
to discharge the said wages and amounts due in respect
of compensation, with inlerest af a rate not exceeding
five per cent. per annum, and this charge may be madd
in favour of any person who isavilling to advance thd
Tequisite amount or any part thereof ; and as soon a8
the said sum has been so advancgd, the said wages anf
amounts due in respect of compensation shall be paid
withont delay so far as the amount advanced extendd
and in such ordex of payment as the conrt directs.

i visians asto 241.—(1) On the winding up of a company within !

; stannaries, contributions of the miners, artizans, or rers foy
the purpose of a mine club, or accident, or sy 6T benefit fund]
shall not be deemed to be, or be applied as, part of the assetg
of the compeany in liquidation of the debts of the company of
otherwise, but shall be accounted for by the purser or any oiheg
person in possession of the fund to the liquidator, and shall L]
recoverable by him, and be applied in accordance with the rulei
of the club,
~ (2) Where the company is being wound up voluntarily, thé
liquidator or any person claiming to be entitled to any sucl
contributions or fund may apply fo the court for directions, of
to determine any question arsing in the matter in the samé®
manner as if the company were heing wound up by the court.

Removal of Defunet Companies from Register.

Begistrar may 242.—(1) Where the registrar of éompanies has reasonabled

Erike defiict 500 to believe th i i )

Eonpany o ¢ believe that a company is not carrying on business o
in operation, he shall send to the company by post a letter
Inquiring whether the company is,carrying on business or i
operation. ]
g (2) If.the regisirar does mot within one montl: of séndingd
]Ie letter Tecelve any answer thereto, he shall within fourtecs
days aflter the expiration of the month send to the company b

__ Post @ Teoistered
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$hat no answer thereto has been received, and that if an answer
¥ not received to the second letter within one month from the
fiate thereof, a notice will be published in the (tazette with a
gicw to striking the name of the company off the register.

{3) It the registrar either receives an amnswer from. the
Bhaipany to tlie effect fhat it is not carrying on business or
g1 operation, or does not within one month after sending the
Bacond letter receive any answer, he may publish in the Gazette,
td send to the company by post, a notice that at the expiration
¢ three months from the date of that notice the mame of the
Sempany mentioned therein will, unless cause is shown to the
gontrary, be struck off the register and the company will be
Eissolved,

o (4) If, in any case where a company is being wound wup,
E:¢ registrar has reasonable’ cause to believe either that no
fiquidator is acting, or that the affairs of the company are fully
pround up, and the returns reguired to be made by the liqui-
fator have not been made for a period of six consecutive
Baonths after notice by the registrar demanding the returns has
Bieen sent by post to the company, or to the liguidator at his
dast known place of business, the registrar may publish in the
M1azette and send to the company a like notice as is provided in
e last preceding subsection.

{5) At the expiration of the time mentioned in the notice the
#ogistrar may, unless causc to the contrary is previously shown
By the company, strike its name off the register, and shall
gpublish notice thereof in the Gazette, and on the publication
gan the Gazette of this notice the company shall be dissolved :
i rovided that the lability (if any) of every dirsctor, managing
Pofficer, and member of the company shall continue and may be
Benforced as if the ®mpany had not been dissolved.

. (6) If a company or any member or creditor thereof feels
Pagarieved by the company having heen struck off the register,
Fthe court on the application of the company or member or
Rereditor may, if satisfied that the company was at the time of
Fihic striking off carrying on business or in operation, or other-
Fwise that it is just that the company be restored to the register,
Rorder the name of the company to he restored to the register,
Bnnd thereupon the company shall be desmed to have continued
Xin existence as if its name had not been struck off ; and the
flcourt may by the order give such directions and make such
Ienrovisions as scem just for placing the company and all other
fpersons in the same position as nearly as may be as if the name

of the company had not been struck off.
e (7) A'letter or notice under this section may be addressed

Kto the company at its registered office, or, if no office has been
Evegistered, to the care of some director or officer of the company,

gor, if there is no director or ollicer of the company whose name
pand address are known to the registrar of companies, may be

Esent to each of the persons who subscribed the memorandum,
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RecistraTioN QFFICE aAND FEES. 1
.. -4
stration 248.—(1) For the purposes of the registration of companié
i dcssi” PI;E& under this Act, there shall he offices in England, Scotland, ang
B irelnd, ~ Iveland, at such places as the Board of Trade think fit.  §
(2) The Board of Trade may appoint such registrars, assistang
registrars, clerks, and servants as the Board think necessary -
the registration of corapanies under this Act, and may make
regulations with respect to their duties; and may remove ang
persons so appointed. i .3

{3) The salaries of the persons appoinied under this sectioi
shall be fixed by the Board of Frade with the concurrence ¢g
the Treasury, and shall be paid out of money provided b
Parliament. o3

(4) The Board of Trade may require that the office of th@
registrar of the court exercising 1n respect of the winding up of
companies the stannaries jurisdiction shall be one of the officed
for the registration of companies within that jurisdiction.

(5) The Board may direct a seal or seals to be prepared fo
the suthentication of documents required for or connected withg
the regisiration of companies. -

(6) Any person may inspect the documents kept by thed
registrar on payment of such fees as may be appointed by tha
Board of Trade, not exceeding one shilling for each inspection
and any person may require a certificate of the inceiporation ¢
any company, or a copy or extract of any other decument oif
any part of any other document, to be certified by the registrarg
on payment for the certificate, certified copywor extract, of sucl
fees as the Board of Trade may appoint, not exceeding fiveg
shillings for a certificate of incorporation, and not exceeding)
sixpence for each folio of a certified copy or extract, or I
Scotland for each sheet of two hundred words. 3

{7} A copy of or extract from any document kept aund
registered at any of the offices for the registration of companief§
in England, Scotland, or Ireland, certified to be a true copfj
undgr the l}a_nd of the registrar or an assistant registrar (whoss
official position it shall not be necessary to prove) shall in all
1egal proceedings be admissible in evidence as of equal validits}
with the original document. F

(8) Whenever any act is by this Act directed to be done 1
or by the registrar of companies, it shall, until the Board off§
Tr.adp otherwise directs, be dore in England to or by thel
existing registrar of joint stock companies, or in his absencé
to or by such person as the Board may for the time beinjl
authorise ; in Scotland to or by the existing registrar of joing
stock eompanies in Scotland ; and in Ireland to or by the exists
ing assistant registrar of joint stock companies for Ireland, or te§
or Sby such person asdtl}e Board may for the time being authort
in seatland; ordreland, 1o the-ak :. ace, of -z=> P i FLI e ot ot ook




gegistrar ; but, in the event of the Board altering the constitu-
ion of the existing registry offices or any of them, any such act
gwhall be done to or by such officer and at such place with

oference to the local situation of the registered offices of the
fompanies to* be registered as the Board may appoint.

‘244.—(1) There shall be paid to the registrar in respect of Fees.
fhic soveral matters mentioned in Table B. in the First Schedule
o this Act the several fees therein specified, or such smaller fees
8s the Board of Trade may from time to time direct.

(2) ALl fees paid to the registrar in pursuance of this Act
ghall be paid into the Exchequer.

A

Part VL.

= APPLIOATION oF AcT To COMPANIES FORMED AND REGISTERED :
' UNDER FORMER (COMPANIES ACTS.

. 245. In the a.ppli)cation of this Act to existing compaiies, Application off
b} shall apply in.the same manner in the case of a limited Actlo com- B
feompany, other than a company limited by guarantee, as if the N ader Formen §
company had been formed and registered under this Aect as a Companies
Fompany limited Dy shares; in the case of a company limited 4%
By guarantee, as if the company had been formed and registered
fitnder this Act as a company limited by guarantee ; and in the

age of a company other than a limited company, as if the
eompany had been formed and registered under this Act as an
Funlimited company : .
K Provided that reference, express or implied, to the date of
Stegistration shall be construed as a reference to the date at
Bvhich the compafiy was registered under the Joint Stock

ompanies Acts, or under the Companies Act, 1862, as the
fease may be,

g 246. This Act shall apply to every company registered but Appiication off
fnot formed under the Joint Stock Companies Acts, or the ictfocom- 3
is J:tc]lﬁanies %ct,ﬁrzﬁ?, in the same manner as it is herein-after fered aier 3
is Act declared to apply to companies registered but not former Com- 3
'med under this Act: i P s panies Acte. S
Provided that reference, express or implied, to the date of
egistration shall be construed as a referemce to the daie at
pwhich the company was registered under the Joint Stock
fompanies Acts, or the Companies Act, 1862, as the case
inay be.

247, This Act shall apply o every unlimited company pplication o

pregistored in pursuance of the Companies Act, 1879, as a Aet_g; com-

flimited company, in the same manner as it applies to &n un- fored ander. y .

fimited company registerod in pursuance of this Act as a limited Compas

Bompany : oL 12 & 43 Viet, 0
Provided that reference, express or implied, to the date of 576, @ "%

3 g shimed .ag 2. relerence. toatie date gty
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which the company was registered as a limited company undgg
the Companies Act, 1879,

4 ode of trans. 248. A company registeved under the Joint S{ock Conjg

Errringshares. anjes Acts may daunse 1ts shares to be transferred in manng

' hitherto in use, or in such other manner as the cdmpany
direct. *

Parr Vil
JoMPANTES AUTHGRISED TO REGISTER UNDER THIS AQT,

249.—(1) With the exceptions and subject to the provisiong
mentioned and contained in this section,— -_
(1) any company consisting of seven or more members, whicl
was in existence on the second day of Novembef
eighteen hundred and sixty-two, including any cong

pany registered under the Joint Stock Companig

Acts; and 3

{(ii) any company formed after the dffte aforesaid, whethe
before or after the commencement of this Act, iff
pursnance of any Act of Parliament other than thi

Act, or of letters patent, or being a company withi

the stannaries, or heing otherwise duly constituted b

law, and consisting of seven or more members ; '

may at any time register under this Act as an unlimited conf
pany, or as 2 company limited by shares, or as a compang
Iimited by guarantee ; and the registration shall not be invalig§
by reagon that it has taken place with a view to the compang
being wound up. :

(2) Provided as follows :— ]

(a) A company having the liability of its members limited
by Act of Parliamnent or leiters patent, and no8
being a joint stock company as herein-after defined
shall not register in pursuance of this section : :

{b) A company having the liability of its memhers limited3
by Act of Parliament or lefters patent shall no¥
register in pursuance of this section as an unlimited
company or as a company limited by guarvantee :

(e) A company that is not a joint stock company
herein-afier defined shall not register in pursuanc®
of this section #s a company limited by shares:

(d) A company shall not register in pursuance of thig
section without the assent of a majority of such
its members as are present in person or by proz
(in cases where proxies are allowed by the regulagl
tions of the company) at 3 general meeting sumg
moned for the purpose : :

(¢) Where a company not having the liability of itd]
members limited by Act of Parliament or lettersy
patent is ahout to register as a limited c ‘
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consist of not less than three-fourths of the members
present in person or by proxy at the meeting :

(f) Where a compauy iz about to register as a company
limited by guarantee, the assent to its being so
registered shall Dbe accompanied by a resolution
declaring that each member undertakes to contribute
to the assets of the company, in the event of iis
Dbeing wound up while he is a member, or within
one year afterwards, for payment of the debts and
Habilities of the company contracted before he
ceasetl to he a member, and of the costs and
expenses of winding up, and for the adjustment of
the rights of the contributories among themselves,

] such amount as may be required, not exceeding a
5 - specified amount. °

E (3) In computing any majority under this section when a
poll is demanded regard shall be had to the number of votes to
ehich each member i entitled according to the regulations of
he company.

f. (4) A company registered under the Companies Act, 1862,
Mhall not be registered in pursuance of this section.

250. For the purposes of this Part of this Act, as far as Definition of ¥
olates to registration of companies as companies limited by joint stock
#hoves, a joint stock company means a company having a "o
fiermanent paid-up or nominal share capital of fixed amount
Hivided into shares, alsc of fixed amount, or held and transfer-

Eible as stock, or divided and beld partly in one way and partly
B8x the other, and formed on the primeiple of having for its
Mnembers the holders of those shares or that stock, and no other

rsons ; and such a company when registered with limited

bility under this Act shall be deemed to be a company

ited by shares.

f:  251.—(1) A bank of issue registered under this Act as a Liability of 3
Bimited company shall not be entitled to limited liability in bankof issuc.gg

unltinited in rg3
spect of notesy

gpect of it notes ; and the members thereof shall be liable in
spect of its notes in the same manner as if it had been
gistered as unbimited ; but if, in the event of the company
ing wound up, the general assets are insufficient to satisfy
e claims of both the note-hiolders and the general creditors,
en the members, after satisfying the remaining demands of the
te-holders, shall be Hable to contribute towards payment of
e debts of the general creditors a sum equal to the amount
¥cceived by the note-holders out of the general assets.
B (2) For the purposes of this section the expression ©the
Freneral assets ” means the funds available for payment of the
Bereneral creditor as well as the note-holder.
(3) Any bank of issue registered under this Act as a limited
may state on iis notes that the himited liability does




are liable in respect of its notes in the same manner as if g
had been registered as an unlimited company. 5

E Bequirements 252, Before the regisiration in pursuance of this Part
j for registration y1,is Act of a joint stock company there shall be dedivered to t
p by Jouov . . .
B companies.  registrar the lollowing documengts (that 1s to say) :—
: (1) A list showing the names, addresses, and occupations
all persons who on a day named in the list, not bein
more than six clear days before the day of registr
tien, were members of the company, with the additioly
of the shares or stock held by them respectively, di
tinguishing, in cases where the shares ave nuinbered$
each share by its number; \
(2) A copy of any Act of Parliament, royal charter, lette
patent, deed of settlemeht, contract of copartrery, co
book regulations, or other instrument constituting
regulating the company; and
(3) If the company is intended to be registered as e limi
company, a statement specifying the following pai
ticulars (that is to say) :— 3
{a} The nominal share capital of the company 2nd8
the number of shares into which it is divided, or th¥
amount of stock of which it consists;
(6) The number of shares taken and the amouny
paid on each share; i
Y{e) The name of the company, with the additioi
of the word “limited ” as the last word thereof ; andl
(d) In the case of a company intended to b
registered as a company limited by guarantee, thi
resolution declaring the amount of the guarantee. 1

grequirenients 253, Before the registration in pursuance of this Part of thi
6y other than ¢t of any company not being a joint stock company, there shal¥
foist sock  be delivered to the registrar— s
(1) A List showing the names, addresses, and occcupations
of the directors or other managers (if any) of thej

company ; and
(2} A copy of any Act of Parliament, letters patent, deed off
settlement, contract of copartmery, cost book regula®
tions, or other instrument constituting or regulatingy
the company ; and F
(3) In the case of a company intended to be registered as @
company limited by guarantee, a copy of the resolutiod
declaring the amount of the guarantee. ,

?:nm}mlc:;an aﬂ?fnﬁ‘arg];elal:?ts of members and directors and any othef
OF cxisting D ars relating to the company required to be delivered t&
Gompanies. the registrar shall be verified by a statutory declaration of anyg
_. two or more directors or other principal officers of the company 3

255. The registrar may require such evidence as he think
necessary for the purpose of satisfying himself whether anyy
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Raompany proposing to be registered is or is not a joinf stock -
jrompany as hereinbefore defined. o8

256.—(1) Where a banking company which was in existence On registration
fm the seventh day of August eighteen hundred and sixty-two SLpsnking o
Foroposes 1o f’egister ag a limited company, it shall, at least it s e
ghirty days before so registering] give notice of ite Intention so bility, notice tog
b register to every person who has 4 banking account with the ofren®
wompany, either by delivery of the notice to him, or by posting
85 to him at, or delivering it at, his last known address.
| (2) If the company omits to give the notice required by this
®ection, then as befween the company and the person for the
ime being interested in the account in respect of which the
tice ought to have been given, and so far as vespects the
ount down to the time at, which notice is given, but not
ther or otherwise, the certificate of registration with Limited

fiability shall have no operation.

E 257, No fees shall be charged in respect of the registration Exemption ofid
o pursuance of this Part of this Act of a company if it is not certatn som- 3
wegistored as a limited company, or if before its registration as Ba.ymeut of
5 limited company the Yability of the sharebolders was limited fees.

some other Act of Parliament or by letters patent.

k258, When a company registers in pursuance of this Part Addition ot g
Gt this Act with limited liability, the word *limited " shall form u;mmd A
ind be registered as part of its name.

259. On compliance with the reguirements of this Part of Certificate of
18 Act with respect to registration, and on payment of such [egistration ofi
biees, if any, as are payable under Table B. in the First Schedule panies.g '
fio this Act, the registrar shiall certify under his band that the
feompany applying for registration is incorporated as a company
Londer this Act, and in the cass of a limited company that it is 3
tiimited, and thereupon the company shall be incorporated, and "
eehall have perpetual succession and a eommon seal, with power
gto bold lands; and any banking company in Scotland so incor-
frorated shall be deemed to be a bank incorporated, constituted,
bor established by or under Act of Parliament.

260. All property, real and personal (including things in Vesting of prof
ction), helonging to or vested in a company at the date of fﬂ!‘t'iy on regised
Bits registration in pursnance of this part of this Act, shall on ™
Eregistration pass to and vest in the company as incorporated
sunder this Act for all the estate and interest of the company .
¥therein. "_'
261. Regisiration of a company in pursuance of this Part Saving for
fof this Act shall not affect the rights or liabilities of the eompany ting lia-
Fin respect of any debt or obligation incurred, or any contract )
Pentered into, by, to, with, or on behalf of, the company before
fregistration. :
ik 282. All actions and other legal proceedings which at the Continuation #
.--;_:-:‘.. of the J;egiattanof company in pursuance of this Payt of existing 2




of this Act are pending by or against the company, or the publig
officer or any member thereof, may be continued in the sam@
manner as if the registration had not taken place ; nevertheless
execution shallnot issue against the effects of any individug
member of the company on any judgment, décree, or ordeg
obtained in any such action of proceeding; but, in the cvent 48
the property and effects ‘of the company being insuflicient #
E satisly the judgment, decree, or order, an order may be obtaine@
2 for winding up the company.

fiffect of regis- 263. When a company is registered in pursuance of thil§
Ation under  Part, of this Act— '.
(1) All provisions contained in any Act of Parliament, dJeed

of settlement, contract of copartnery, cost book regul

lations, letters patent, or other instrument constituiingy

or regulating the company, including, in the case of ¥

company registered as & company limited by guarantee3

the resolution declaring the amount of the guarantee]

shall be deemed to be conditions and regulations &%

the company, in the same manner and with the samg

incidents as if so much thereof as would, if theé}
company had_been formed under this Act, have beeiiy

required to be imserted in the memorandum, wered

contained in a registered memorandum, and theg

residue thereof were contained in registered articles : 4

(i) All the provisions of this Aect shall apply to the com

pany, and the members, contributories, and creditors

thereof, in the same manner in all respects as if if]

had been formed under this Aect, subject as follows

{that is to say) :— ;

(¢) The regulations in Table A. in the Firsi}
Schedule to this Act shall not apply unless adopteds
by speecial resolution ; -

(b) The provisions of this Act relating to the;
numbering of shares shall not apply to any joint stockd
company whose shares are not numbered ; 3

{¢) Subject to the provisions of this section thef
company shall not have power to alter any provision}
contained in any Act of Parliament relating to thef
company ;

(d) Subject to the provisions of this section the3
company shall not have power, without the sanctions
of the Board of Trade, to alter any provision con-3
tained in any letters patent relating to the company ;3

(¢) The company shall not have power to alter
any provision contained in a royal charter or letiersd
patent with respect to the objects of the company ; 3

(#) In the event of the company being wound §
up, every person shall be a contributory, in respect

of the debts and liabilities of the corpany con-§
bratic AR P A RLL
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contribute to the payment of any debt or lability
of the company contracted hefore registration, or to
pay or coniributs to the payment of any sum for
ge adjustment of the rights of the members among
emselves m respect of any sach debt or liability ;

or to pay or contribute to the payment of the costs
and expenses of winding up the company, so far
as relates to such debts or liabilities as aforesaid ;
and every contributory shall be liable to contribute
to the assets of the company, in the course of the
winding up, all sums due from him in respect of
any such liability as aforesaid ; and, in the event
of the death, bankrupiey, or insolvency, of any
cogtributory, or marriage of any female contribu-
tory, the provisions of ithis Act with respeet to
the personal representatives, heirs, and devisees of
deceased contributories, to the trustees of bankrupt
or insolvent contributories, and to the liabilities of

: husbands and wives respectively, shall apply :

E (iif) The provisions of this Act with respect to—

K (2) the registration of an unlimited company as
limited ;

(&) the powers of an unlimited company on regis-
tration as a Mimited company to inerease the nominal
amount of g share capital and to provide that a
portion of its share capital shall not be capable of
being called up except 1n the event of winding up;

(c) the power of a limited company to determine
that a portion of its share capital shall not be
capable of being called up except in the event of
windmg up ;

shall apply notwithstanding any provisions contained
in any Act of Parliament, royal charter, deed of settle-
ment, coniract of copartnery, cost book regulations,
letters patent, or other instrument consmtutzng or
regulating the company :

‘(w) Nothing in this seetion shall authorise the company to
alter any such provisions eontgined in any deed of
settlement, contract of copartnery, cost book Tegula-
tions, Ietters patens, or other instrument constituting
or renulatmg the company, as would, if the company
bad originally been formed under this Act, have been
required to be contained 1n the memorandfim and are
not authorised to be altered by this Act:

(v) Nothing in this Act shall derogate from any power of
altermg its constitution or reégulations which may by
virtae of any Act of Parliament, deed of setflement,
contract of copartnery, letters patent, or other instru-
ment eonst:tutlng or legulatmg the corupany, be vested
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264.—(1) Subject to the provisions of this seetion, a comg
pany registered in pursnance of this Part of this Act may by
special Tesolution alter the form of its constitution by sube
stituting & memorandum and articles for a deed of settlement.

(2) The provisions of this Act with respect to®confinnationy
by the court and registration of an alteration of the objects of af
company shall so far as applicable apply to an alteration under:
this section with the following modifications :—

(e) There shall be substituted for the printed copy of the]
altered memorandum required to he delivered to theg
registrar of companies a printed copy of the substitutedd
memorandum and articles; and

{b} On the rdgistration, of the alteration being certified byj
the registrar the substitujed memorandym and articlesy
shall apply to the company in the same manner as il
1t were & company registered under this Act with that
memorandum and those articles, and the company’s
deed of settlement shall cease tosapply to the company.i

(3) An alteration under this section may be made either withi
or without any alteration of the objects of the company undef

this Act. )
(4) In this section the expression ‘“deed of settlement’™ §

includes any contract of copartnery or other instrument consti-
tuting or regulating the company, not being an Act of Parliament,g
a royal charter, or letters patent. :

265. The provisions of this Aet with respect to staying and]
restraining actions and proceedings against a company at any
time after the presentation of a petition for winding up anda
before the making of a winding-up order shall, in the case of
a company registered in pursmance of this Part of this AcH
where the application to stay or restrain is by a creditor, extend
to actions and proceedings against any contributory of the
company.

266. Where an order has been made for winding up 8
company registered in pursuance of this Part of this Act 1o
action or proceeding shall be -commenced or proceeded with
against the company or any contributory of the eompany in
respect of any debt «of the company, except Ly leave of the
court, and subject to such terms as the eourt may impose.

Parr VIII,
Wisping Up oF UrrEeisTERED CoMPANIES,

. 267, For the purposes of this Part of this Act the eXpression §
. unregistered company ¥ shall not include a railway company

mcorporated by Act of Parliament (except in so far as 8
Erl?wded by the Abandonment of Railways Act, 1850, and the
thandonment of Railways Act, 1869, and any Acts amending ]
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aﬁies Acts, or under the Companies Act, 1862, or under this
feAct, but, save as aforesaid, shall inelude any partnership, asso-
Rciation, or company consisting of more than seven members, and

Lany irustee savings bank certified under the Trustees Savings % & 27 Vict. :
e. &J,

Banks Act, 1863, and any limited partnership.

268.—(1} Subject to the provisions of this Part of this Act, Winding up ot ¥

fany unregistered company may»be wound up under this Act,
gand all the provisions of this Act with respect to winding up
fshall apply to an unregistered company, with the following
pexceptions and additions :—

} (1) An unregistered company shall, for the purpose of deter-
mining the court having jurisdiction in the matter of
the winding up, be deemed to be registered in that
part of the United Kjngdom where its principal place
of business is situate ; or if it has a principal place of
business sifuate in more than one part of the United
Kingdom, then in each part of the United Kingdom
where it has,a prineipal place of business; and the
principal place of business situate in that part of the
United Kingdom in which proceedings are being
instituted shall, for all the purposes of the winding up,
be deemed to be the registered office of the company :
(ii) No unregistered company shall be wound up under this

Act voluntarily or subject to supervision :
(i) The circamstances in which an unregistered company
may be wound up are as follows (that is to say) :—

{@} If the company is dissolved, or has ceased to
carry on business, or is carrying on business only
for the purpose of winding up its affairs ;

(b; If the company is unable to pay its debts ;

o

(¢} If the court is of opinion that it is just and
y equitable that the company should be wound up:
& {iv) An unregistered company shall, for the purposes of this
Act, be deemed to be unable to pay its debts :—
{@) If a creditor, by assignment or otherwise, to
i whom the company is indebted in a sum exceeding
fifty pounds then due, has served on the company,
by leaving at its principal place of business, or by
delivering to the secretary or some director, manager,
or princtpal officer of the company, or by otherwise
. Berving in such manner as the court may approve
or direct, a demand under his hand requiring the

R company to pay the sum so due, and the company
v has for three weeks after the service of the demand
: neglected to pay the sum, or to secure or eompound
: for it to the satisfaction of the creditor;

4 () If any action or other proceeding has heen

instituted against any member for any debt or
3 demand due, or claimed to be due, from the com-
pany, or from him in his character of member, and
notice in writing of the institution of the action or

uuregistered

conipalies,

i
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proceeding having been served on the company hg
leaving the same at its principal place of business
or by delivering it to the secretary, or some directolg
manager, or principal officer of the company, or b
otherwise serving the same in such fhanner as thig
court may approve or direct, the company has nof
within ten days after service of the notice paid
secured, or compounded for the debt or demand, of
procured the action or proceeding to be stayed, o
indemnified the defendant to his reasonable satid
faction against the action or proceeding, and againsg
all costs, damages, and expenses to be incurred by
hink by reason of the same ; :

{(e) If in Lngland, or Ireland execution or othew
process issued on a judgment, decree, or ordeig
obtained in any court in favour of a creditor aghins#
the company, or any member thereof 2s such, or anyj
person authoriged to be sueg as nominal defendansg
on behalf of the company, is returned unsatisfied ;

(d) If m Scotland the inducize of a charge foi
payment on an extract decree, or an extract regisg
tered bond, or an exiract registered protest, havél
expired without payment being made ; .

{e) If it 15 otherwise proved to the satjsfaction o
the court that the company is unable to pay ital§
debts :

(v) The court having jurisdiction to wind up a railwayd
company under the Abandonment of Railways Actd
1850, and the Abandonment of Railways Act, 1869,3
and the Acts amending them, shall be the High Court
in England or Ireland, or the Comrt of Session im
Scotland, according as the rallway was authorised 0%
be made in England, Treland, or Scotland, and the
special provisions of those Acts shall apply to the,
winding wup with the substitution of references to this;
{;é:él?'for references to the Companies Acts, 1862 and]
Provided that, subject to general rules and to ordens
4 of transfer made, as respects England, under the}
S & 37 Vot authority of the Supreme Court of Judicature Act
g 4. 1873, and, as respects Ireland, under the authority o _
0 & 41 viet, the Supreme Oourt of Judicature (Ireland) Act, 18774
E: 57. the jurisdiction of the High Court in England ord
Ireland wnder this provision shall be exercised by thel§
.. Chancery Division of that Court:
(vi) A petition for winding up a trustee savings bank may f
be presented by the National Debt Commissioners, o
fio & 61 Vier. by a commissioner appointed under the Trustee Savings$
g Banks Act, 1887, as well as by any person authorised

1

under the other provisions of this Act to present &
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(vii) In the ecase of a limited partnership the provisions of
this Act with respeet to winding up shall apply with
such modicatidns (if any) as may be provided by rules
made by the Lord Chancellor with the concurrence
of the Pregsident of the Board of Trade, and with the
substitation of general partners for divectors.

F  (2) Nothing in this Part of this Act shall affect the operation
ef any enactment which provides for any partnership, association,
ar company, being wound up, or being wound up as a company
br ag an unregistered company, under any enactment repealed
Py this Act, except that references in any such first-mentioned
iEnactment o any such repealed enactment shall be read as
Beferences to the corresponding provision (if any) of this Act.

269.—(1) In the event of *an unregistered company being Contributories

fround up every person shall be deemed to he a contributory '3 winding ub, §
fwho is liable to pay or contribute to the payment of any debt 20,,3;;‘,’5_
’% liability of the company, or to pay or contribute io the
wayment of any sum *for the adjustment of the rights of the
ftiembers among themselves, or to pay or contribute to the pay-
gment of the costs and expenses of winding up the company,
and every contributory shall be liable to contribute to the assets
of the company all sums due from him in respeet of any such
Biability as aforesaid : .

¥ Provided that, in the case of an nnregistered company within
fthe stannaries, a past member shall not be lizhle to contribute
glo the assets of ‘the company if he has ceased to be a member
ior two years or more either before the mine ceased to be worked
gor before the date of the winding-up order.
f (2) In the event of the death, bankruptcy, or insolvency, of
Rany coniributory, or marriage of any female coniributory, the
kprovisions of this Act with respect to the personal representatives,

heirs, and devisees of deceased contributories, to the trustees
gof bankrupt or insolvent contributories, and to the lisbilities of
phusbands and wives vespectively, shall apply.

£ 270. The provisions of this Act with respeet to staying and Power of court}
ETestraining actions and proceedings against a company at any [ Stay ot ve-, X
htime after the presentation of a petition for winding up and ings. P -
g before the making of a winding-up order shall, in the case of an
unregistered company, where the application to stay or restrain
Wis by a creditor, extend to actions and proceedings against any
gcontributory of the company. .
_ 271. Where an order has been made for winding up an Aetions stayed
Punregistered company, no action or proceeding shall be proceeded “Blmiﬂg-“l’
fwith or commenced against any contribatory of the company in %
Frespect of any debt of the compuny, except by leave of the court,
¥and subject to such terms as the court may impose.

272, If an unregistered company has no power to sue and Direetionsasto :
Ebe sued in a common name, or if for any reason it appears PT]'Z_‘tl“«:rtY_in -
Fexpedient, the court may by the winding-up order, or by any Certain. cascs.
gubsequent order, direct that all or any part of the property, real
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and personal (including things in action), belonging fo the com<
pany, or to trustees on ite behalf, is to vest in the liquidator b
his official name, and thereupon the property or the part thereof
specified in the order shall vest accordingly ; and the liquidatory
may, after giving such indemmnity (if any) as the court may
direct, bring or defend in his official name any action or other
legal proceeding relating to that property, or necessary to be
brought or defended for the purposes of effectually winding up}
the company and recovering its property.

278. The provisions of this Part of this Act with respecf
to unregistered companies shall be in addition to and not in}
restriction of any provisions herein-before in this Act contained
with respect to winding up companies by the court, and thej
court or liquidator may exercise sny powers or do any act.in the
case of unregistered companies which might be exercised or donéj
by it or him in winding up companies formed and registeredy
under this Act; but an unregistered company shall not, excepty
in the event of its being wound up, be deemed to be a company
under this Act, and then only to the extent provided by thisj
Part of this Act.

Pant IX,
CoMPANIES ESTABLISHED oUTSIDE TAE Uxrrep KineDoM.

~274—(1) Every company incorporated outside the United
Kingdom which establishes a place of business within the United i3
Kingdom shall within one month from the establishment of the!
place of business file with the registrar of companies—

{a) a certified copy of the charter, statutes, or memorandumy
and articles of the company, or other instrumenfl
constituting or defining the comstitution of the comd
pany, and, if the instrument is not written in thg}
English language, a certified translation thereof ; 3

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

(¢) the names and addresses of some one or more persodfy
resident in the United Kingdom authorised to accep®
on behalf of the company service of process and anyy
notices required to be served on the company ;

and, in the event of any alteration being made in any such)
mstrument or In the directors or in the names or addresses of3
any sgch persons as‘aforesaid, the company shall within thel
prescribed time file with the registrar a notice of the alteration. 4
{2) Any process or mnotice required to be served on the?
cogpany Bha}ll b% su&"tcwhritlg served if addressed to any person:
whose name has been so filed as aforesa; -
Pos%-‘it;) 1]‘.3}1e address which has been sc;a %afgd.and foft a or sent by "
very company to which this section applies shall in
every year filo with the registrar such a statemel?g) in the form$
of a balance sheet as would, if it were & company formed and3
registered under this Act and having a share capital, be requireds
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(4) Every company to which this section applies, and which

ses the word * Limited ™ as part of its name, shall—

(@) in every prospectus inviting subscriptions for its shares
or debentures 1n the United Kingdom state the couniry
in wBich the company is incorporated ; and

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

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

f (5) If any company to which this section applies fails to
Ebomply with any of the requirements of this section the com-
gpany, and every officer or agent of the company, shall be
flisble to a fine not exeseding fifty pounds, or, in the case of
Yo continuing offence, five pounds for every day during which
tihe default continues.
K (6) For the purposes of this section —
The expression “certified” means certified in the pre-
+ scribed manmer to he a true copy or a correct
trahslation ;
The expression “place of business” includes a share
transfer or share registration office ;
The expression “ director” includes any person occupying
the position of director, by whatever name ealled ; and
The expression “ prospectus” means any prospectus,
notice, circular, advertisement, or other inviiation,
offexing to the public for subscription or purchase any
: shares or debentures of the company.,
k. (7) There shall be paid to the registrar for registering any
¥, docament required by this section to be filed with him a %ee of
p five shillings or such smaller fee as may be preseribed.

275. A company incorporated in a British possession which Power of comd
g has filed with the registrar of comipanies the documents and par- "__";_r.’
piiculars specified in paragraphs (a), (b), and (¢} of subsection (1) },};m;im:
of the last foregoing section shall have the same power to hold holdJands. &

b lands in the United Kingdom as if it were 2 company incorporated

Eander this Act.

Parr X,

SUPPLEMENTAL.
Legal Proceedings, Offences, &e.
276.—(1) All offences under this Act made punishable by Prosecation o]
dany fine may be prosecuted under the Swmmary Jurisdiction ofemces. 4
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(2) In Scotland all prosecutions for offences or fines undeig
the provisions of this Act relating to—
(@) the appointment of directors ; - _-
b) the restrictions on commencement of bpsiness by %
company ; -
¢) returns as to allotments ; o
(d) false statements in respect of which a penalty is provideg
by this Part of this Act; _
¢) the filing of copies of 2 prospectus, an order revoking thg
dissolution, or an order sanctioning the reorganisaiioig
of the share capital of a company ; 3
() the filing of notice of appointment of a liguidator or 43
the accounts of a receiver or manager;
{9) general meetings ;
(k) companies established outside the United Kingdom ;
(¢) the issue of debentures and certificates of shares
debhenture stock ; 4 .
(7) the issue, eirculation, and publication of balance sheets ;4
(k) unqualified persons acting as directors ; ;
(I) the inspection of registers of debenture holders and thé
furnishing of copies of trust deeds;

shall be at the instance of the Lord Advocate or a procuTatos
fincal as the Lord Advocate may dirvect.

Boplications of 277, The court imposing any fine tmder this Act may direct
e that the whole or any pari thereof be applied in or towardsy
payment of the costs of the proceedings, or in or towards thé
rewarding the person on whose information or at whose surt thi
fine is recovered, and subject to any such direction all fined
under this Act shall, notwithstanding anything in any otheg
Act, be paid mto the Excheguer,

Joswwinactions 278, Where a limited company is plaintiff or prursuer in ang

"iﬁll';‘::]’;g_ action or other legal proceeding, any judge having jurisdictioz

2 in the matter may, if it appears by credible testimony that therd
is reason to believe that the cofapany will be unahble to pay thig
costs of the defendant if successful in his defence, requirg
suflicient security to he given fof those costs, and may stay all
proceedings until the security is given. ’

frower of comt 879, If In any proceeding against a director, or persony

20 ;a'le;ifn“:g:efs occupying the position of direetor, of a company for negligence}

-_ " or breach of trust 1t appears to the court hearing the case that]
the director or person is or may be liable in respect of thel
negligence or breach of trust, but has acted Lonestly a
reasonably, and ought fairly to be excused for the negligence ‘6if
breach of trust, that court may relieve him, either wholly of
partly, from his liability on such terms as the court may thing
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280.—(1) In the case of a company subject to the stannaries Jurisdiction o8
' jurisdiction, the court exercising the stannaries jurisdiction ;':‘)"-u‘;‘t{““% ;
B-shall have and exercise the like jurisdiction and powers, as well 3
on the commeon law as on the equily side thereof, as the Court '
Rof the Vico-Warden of the stannaries possessed before the
eomnmencement of the Stannaries Court (Abolition) Act, 1896, 59 x 60 vie
by custom, usage, or statute in the case of unincorporated com- ¢ 45.
bpanies, but only so far as is consistent with the provisions of this
Act and with the constitution of companies as prescribed or
required by this Act,
(2) For the purpose of giving fuller effect to that jurisdic-
#ion, all process issuing out of the said court, and all orders,
prules, demands, notices, warrants, and summonses required or
=nuthorised by the practice of, the court to be served on any
bcompany, whether registered or not registered, or on any
member or contributory thereof, or on any officer, agent, director,
Binanager, or servant thereof, may be served in any part of
Hingland without any special order of the judge for that purposs,
or ihy such special order may be served in any part of the
:Britiﬁ;h Islands, on such terms and conditions as the court may
Ethink fit:
Provided that no such service of process out of the limits of
fihe stannaries in any suit or plaint en the common law side of
fehe court ghall e effected without the special order of the judge
'f"='u on a statement of the nature and object of the suit or
Fplaint.
B (3) All decrees, orders, and judgments of the said court may
oo enforced in the same manner in which decrees, orders, and
ESudgments of the Uourt of the Vice-Warden of the stannaries
would before its abolition have been by law enforced, whether
fawithin or beyond the stannaries.

J
b 281. If any person in any return, report, certificate, balance Penalty for
fsheet, or other document, required by or for the purposes of any falsestatemenid
pol the provisions of this Act specified in the Fifth Schedule
g hereto, wilfully makes a statement false in any material
pparticular, knowing it to be false, he shall be guilty of a
Pmisdemeancuy, and shall he lia‘e on convietion on indietment
§t0 imprisonment for a tern not exceeding two years, with or
Fwithout hard labour, and on summary conviction to imprison-
froent for a term not exceeding four months, with or without
fhard labour, and in either case to a fine in lien of or in addition
fto such imprisonment as aforesaid
k. Provided that the fine imposed on summary conviction shall
drot exceed one hundred pounds.

282. If any person or persons trade or carry on business Penalty for {u:}

‘der any name or title of which “ Limited ” is the last word, proper use of §
§that person or those persons shall, unless duly incorporated with ¥ * Fmit-g
Mimited lizbility, be liable to a fine not exceeding five pounds :
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Beport by Board of Trade.

 Annual report 283. The Board Trade shall cause a general annual report of
N aaedof  matters within this Act to be prepared and laid before botl

i Houses of Parliament. ;

Authenticatioh of Documents issued by Board of Trade.

Eantheatication 284. Any approval, sanction, or licence, or revocation R
fof documents  ljcence, which under this Act may be given or made by thej
, Board Board of Trade may be under the hand of a secretary or assistan 3
. secretary of the Board, or of any person anthorised in that behalf]
) by the President of the Board. '

Interpretation, &e.

Einterpretation. 285, In this Act, unless the context ptherwise requires, the
following expressions have the meanings hereby assigned tog
them (that is to say) :— ¢

“ Existing company " means a company formed and registeredig

under the Joini Stock Compamies Acts, or under tha$

Companies Act, 1862 ;

* Company ” means a company formed and registesed underj

this Act or an existing company ; oy

“ Articles "' means the articles of association of a company,

as originally framed or as altered by special resolution,§

including, so far as they apply to the company, they

regulations contained (as the case may be) in Table B. 3§

4y & 20 Viet, in the Schedule annexed to the Joint Stock Companiesy

3 A7, Act, 1856, or in Table A, in the First Schedule annexed M

- to the Companies Act, 1862, or in that Table as altered 8

in pursuance of section seventy-ome of that Act, or in4
Tahle A. in the First Schedule to this Act; 3
* Memorandum ”’ means the memorandum of association of a
company, as originally framed or as altered in pursuance
of the provisions of thigAct; 3
“Document ”’ includes s ons, notice, order, and other)
legal process, and registers ; |
“Bhare " means share in the share capital of the company,
and includes stock except where a distinction between
stock and shares is expressed or implied ;
“ Debenture ” includes debenture stock ;
“ Books and papers ” and “ books or papers " include accounts, 2
deeds, writings, and documents ; )
“The registrar of companies,” or, when used in relation to §
regstration of companies, ““the registrar,” means the
registrar or other officer performing under this Act the ¥
duty of registration of companies in England, Scotland,
Q2 Jreland, or in the stonnari  yod; '
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* The court” used in relation to a company means the courd
having jurisdiction to wind up the company ;

“ Joint Stock *Companies Acts” means the Joint Stock
Com‘panies Act, 1856, the Joint Stock Companies Acts,
1856, 1857, the Joint Stock Banking Companies Act,
1857, and the Act to enable Joint Stock Banking
Companies to be formed ony the principle of limited
ligbility, or any one or more of those Acts, as the case
may require; but does not include the Act passed
the eighth year of the reign of Her Majesty Queen
Victoria, chapter one hundred and ten, intituled An Act
for the Registration, Incorporation, and Regulation of
Joint Stock Companies ;

“The (lazette” means, 8s respects companies registered
in England, the London (Gazette ; as respects companies
registered in Scoiland, the Edinburgh Gazette; and,
as respects companies registered in Ireland, the Dublin
Gazette ; .

“Real and personal,” as respects Scotland, means heritable
and movesgble ;

“General rules” means general rules made under this Act,
and includes forms ;

' Prescribed " means, as respects the provisions of this Act
relating to the winding-up of companies, prescribed by
general rules, and as respects the other provisious of this
Act, prescribed by the Bdard of Trade;

* Company within the stannaries” means a company engaged
in or formed for working mines within the stannaries;

“ The court exercising the stanuaries jurisdiction ™ used in
relation to any proceedings means the county court in
which the jurisdiction formerly exercised by the court
of the vice-warden of the stannaries in respect of those
proceedings is for the time heing vested ;

“ Director ” includes any person ocenpying the position of
director by whatever name called ;

“ Prospectus” means any $rospectus, notice, circular, adver-
tisement, or other invitation, offering to the public for

subscription or purchase any shares or debentures of a
company.

Repeal of Aetz and Transitional Provisions.

R 286.-(1) The Acts mentioned in the First Part of the Sixth Repeal of Acti)

pSchedule to this Act are hereby repealed to the extent specified 32 eavings. ¥

¥in the third column of that Part: 3
Provided that the repeal shall not affect—

{(a) The incorporation of any company registered under

ANy enackm
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(b) Table B. in the Schedule annexed to the Joint Stockd
Companies Act, 1856, or any part thereof, so far 2%
the same applies to auy companyg existing at thé
commencement of this Aet; nor

(¢) Table A. in the First Schedule annexed o the Coms
panies Act, 1862, or any part thereof (either ajf
originally contained in that Schedule or as altered
in pursuance of section seventy-one of that Act) sg
far as the same applies to any company existing a4

. the commencement of this Act; nor 3

(d) The continuance in force of the enactments set out i
the Second Part of the Sixth Schedule to this Acky
being the enactments continued in force by section
two hundred and lve of,the Companies Act, 1862,

(2) The mention of particular matters in this section or i

any other section of this Act shall not prejudice the genera¥

B2 & 53 Viet, application of section thirty-eight of the Interpretation Act, 188434
go- 65. with regard to the effect of repeals. . i

28%. The provisions of this Act with respect te winding vy
gpreoding e shall not apply to any company of whicl the winding up hagl
-di';g;ﬂp, commenced before the commencement of this Act, but every
such company shall be wound up in the same manner and with®
the same incidents as if this Aci had not passed, ands for thef

purposes of the winding up, the Act or Acts under which thef
winding up comnenced shall be deemed to vemain in fuil force,

288. Every conmveyance, mortgage, or other deed, madél
before the commencement of this Act in pursuance of any3
enactment hereby repealed, shall be of the same force as if thid
Act had not passed, and for the purposes of that deed théf
repealed enactment shall be deemed to re:nain in full force.

Blormer regis- 289.—(1) The offices existing at the commencement of thig'y
ation offices, Act in England, Scotland, and Ireland for registration of
ai receivers, joint stock companies shall be continued as if they had beend

g¢- continved.  egtablished under this Act. :
(2) Registers of companies kept in any such existing offices)

fhall respectively be deemed part of the registers of companics

to be kept under this \Act. )

(3) The existing registrars, assistant registrars, officers, clerks, 3§

and servants in those offices shall during the pleasure of the

Board of Trade hold the offices and receive the salaries hitherto 8

held and received by them, but subject to any regulations of the §

Board of Trade with regard to the execution of their duties. g

{4) The existing official rcecivers and officers of the Board of 3
Trade appointed for the execution of the Companies (Winding §
Up) Act, 1890, shall during the pieasuve of the Board of Trad
hold the offices and receive the salaries or remuneration hither

1 0
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¥ (5) Persons, other than officers of the Board of Trade, per-
pforming any duties under the Companies (Winding Up) Act,
L1890, and receiving therefor any salary or remuneration by the
fdivection of the Lord Chancellor, shall during his pleasure receive
ghe salaries or remuneration litherto received by them.
R (6) The Companies Iiquidation Account undgr this Act shall
fie deemed to be in continuation of the Companies Liquidation
BA ccount under the Companies (Winding Up) Act, 1890,

290. Until revoked and except as varied under the pgwers Savingforex- 3
i this .\ct, the general rules and orders, and scales of fees, is:gggdml“&of ;
rnder the Compantes (Winding Up) Act, 1890, in force at the Procectire, 26. 4
feommencement of this Act, and the rules of court in force at
the commencement of this Act In England, Scotland, and Ireland
frespectively with respect td the procedure for reduction of
goapital, and to winding uwp companies, and the practice and
procedure for winding up companies in England, Scotland, and
Biveland respectively in forece at the commencement of this Act,
g ai}l, so far as they afe not inconsistent with this Act, continue
fEn foree.

. 281. Where any enactmeni repealed by this Act is men- Substitntion off
Bioned or referred to in any document, that document shall be provisionsef g
. T . . A thia Act for
goad as if the corresponding provision (if any) of this Act were provisions of
Xhierein mentioned or referred to and substituted for the repealed repealed Acts. 4§

Snactment.

] 292, Nothi.ng in this Act shall affect the power of a com- Saving fer
any {0 alter 1is memorandwn under the provisions of section 2% 22 Tict.
fhree of the Mortgage Debenture Act, 1865. oIS

¥ 283. Nothing in this Act shall affect the provisions of the saviog for Lite |
ife Assurance Companies Acts, 1870 to 1872, except that paies i 3
references in those Acts to any provision of the Companies Act, 2 ¢ 34 Jiet. o 619
3862, shall be read as references to the corresponding provision #& % vict.o. 013

fof this Act.,

§ 294, Nothing in this Act shall affect the provisions of Savingfor 4
goection five of the Trade Union Act, 1871, except that the 34& 5 Viet.
reference in that section to the Companies Acts; 1862 and 1867, ©°
gBhall be read as a reference to this Act.

¢ 295. This Act may De cited as the Companies (Consolida- short title,
Biion) Act, 1908,

|, 296. This Act shall come into operatigp on the first day of Commence-
§April nineteen hundred and nine. ment of Act.
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SCHEDULES.

a

% Sections 10, 11, FIRST SCHEDULE.
' 67, 263, 285,

TABLE A,

REGULATIONS FOR MaNagEMENT oF A CoMpaNy LIMITED
BY SHARES.

L]
Preliminary.

1. In these regulations, unless the context otherwise requires, ex<
pressions defined in the Companies (Consolidation) Act, 1908, or any;
statutory modification thereof in force at the dat® at which these regula<j
tions become binding on the company, shall have the meanings so defined §3
and words importing the singular shall inctude the plural, and vice versé,
and words importing the masculine gender shall include femsles, anddy
words importing persous shall inclnde bodies corporate, .

Business. -

2. The directors shall have regard to the restrictions on the com- X
meneement of business imposed by section eighty-seven of the Companiea 1§
(Consolidation) Aect, 1808, if, and so far as, those restrictions are bindingX
npon the company.

Shares.

3. Subject to the provisions, if any, in that hehalf of the memoran:d
of association of the company, and without prejudice to any speecial rig]
previcusly conferred on the bholders of existing shares in the comp-#l
any share in the company may be issued with such preferred, deferred., or %
other special rights, or such restrictions, whether in regard to dividend, }
voting, return of share capital, or otherwise, as the company may fromi
time to time by special resolution determine,

4, If at any time the share capital is divided into differemt elasses of
shares, the rights attached to any class (unless otherwise provided by thesJ
terms of issue of the shares of that ciass) may be varied with the consent.
in writing of the holders of three-fourths of the issued shares of that claessg
or with the sanction of an extraordinary resolution passed at a separate
genoral meeting of the holders of the shares of the class, To every suchg
separate general meeting the provisions of these regulations relating to ¥
genera) meetings shall putatis mutandis apply, but so that the necessary
guorum shall be two persoms at least holding or representing by proxy
one-third of the izssued shares of the class,

5. No share shall be offered $o the public for subseription except uponig
the terms that the amount payable on application shall be at least fivedp
per cent. of the nominal amount of the share ; and the direetors shall, ag. ¥
regards any alloiment of shares, duly comply with such of the provisions §

_ of sections eighty-five and eighty-eight of the Compsnies {Consolidation) 3
A O35 . . 3 .

G




6. Every person whose name is entered as a member in the register
i-of members shall, withont payment, be entitled to a certificate under the
ll common seal of the company specifying the share or shares held by him
N and the amount paid ap thereon, provided that in respact of a share or
L shares held jointly by several persons the eompany shall not be bound to

issue more thin one certificate, and delivery of a certificate for a share to
fone of several joint holders shall be sufficient delivery to all.

I 7. H a share certificate is defaced, lost, or destroyed, it may be renewed
fon peyment of such fes, if any, not exceeding one shilling, and on such
Herms, if any, as to evidence and indemnity as the divectors think fit.

y, 8. No part of the funds of the &ompany shell be employed in the
Fharchase of, or in loans upon the security of, the eompany’s shares.

|
' Lien.

L 9. The company shall have a lien on every share (not being a fully-
ppnid share) for all moneys (whether presently payable or not) called or
Bayable at a fixed time in respect of that share, and the company sball
falso bave a lien on all shares (other than fully-paid shares) standing
Tegisteted in the name of a single person, for all moneys presentiy payable
Bby bim or his estate to the company ; but the directors may at any time
bdeclare any share to be wholly or in part exempt from the provisions of
Ethis clause. The company’s lien, if any, on a share shall extend to all
Radividends payable thereon.

10. The company may sell, in such manner as the directors think
&fit, any shares on which the company has a lien, but no sale shall be made
¥nless some sum in respect of which the lien exists, iz presently payable,
piior until the expiration of fourteen days after a notice in writing, stating
gond demanding payment of such part of the amount in respeet of which
jthe lien exists as is presently payable, has beeu given to the registered
holder for the time being of the share, or the person entitled by reason of
g his death or bankruptey to the share.
R 11. The proceeds of the sale shall be applied in payment of such part
boof the amount in respeet of which the lien existe as is presently payable,
.end the residue shall (subject to a like lien for sums not presently payable
E 25 existed upon the shares prior to the sale) be paid to the person entitled
P to the shaves at the date of the sale. The purchaser shall be registered
¥ as the holder of ihe shares, and he shall not be bound to see to the
. application of the purchase money, nor shall his title to the shares be
!I geet:id by any irregnlarity or invafidity in the proeeedings in reference to
4, the sale.

Calls on Shares.

3 12. The directors may from time to time make ealls upon the members
g8)in respect of any mouneys unpaid on their shares, provided that no eall
Fshall exceed one-fourth of the nominal amount of the share, or be payable
Wiat less than one month from the last eall; and each member shall (subject
P io receiving at lesst fourteen days’ notice specifying the time or times of
P payment) pay to the company at the time or times so specified the amount
Wealled on his shares,

|
i 18. The joint holders of a share shall be joinily and severally liable

,}0 pay all ealls in respect thereof,

| 14, If u sum called in respect of a share is not paid before or on the

5.;' _r.__ DAY, ;| t; -,1‘?{"’ :& _i_:l;i -,‘:'-"-.E, m ‘ ..#{l“ . ho 8
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shall pay interest upon the sum ar the rate of five pounds per eent. p
p anmmn from the day appointed for the payment thereof to the time
the actual payment, but the directors shall be at liberty to walve paymerts
of that interest wholly or in part. :

15. The provisions of these rognlations as to payment of interest shalg
apply in the case of nonpayment of any sum which, by the terms of issug
of a share, becomes payable at a fixed time, whether on aceount of th
amount of the share, or by way of premium, as if the same had becomy
purable by virtue of a call duly made and notified.

. 16. The directors may make arrangements on the issue of shares fdg
‘ a difference between the holders il the amount of calls to he paid and i
the times of payment.

17. The directors may, if they think fit, receive from any membefy
willing to advance the same all or any, part of the moneys unealled anily
unpaid upon any shares held by him ; and upon all or any of the moneys
! so advanced may (until the same would, but for such advance, hecomg;
3 presently payable) pay interest ut sach rate (not exeeedinyg, without thed
| sanction of the company in general meeting, six per cent.) as may hag
agreed upon between the member paying the #um in advance 3nd the
directors. :

Tranafer and Transmission of Shares,

18. The instrument of transfer of any share in the eompany shall by
executed both by the transferor and transferee, and the transferor shalil
g be deemed to remain a holder of the share until the name of thegfransfereey
is entered in the register of members in respect thereof. !

19. Shares in the company shall he transferred in the following form}
or in any usual or common form which the directors shall approve :
: . 1, AB. of in consideration of the snm of £ .
; paid to me by C.D. of (heroinafter called “ the said
transferee ") do hereby transfer to the said transferes the share [o%g
shares] numbered in the nedertaking ealled the
Company Limited, to hold unto the said transferee, his exeemtors
administrators, and assigns, subjeci to the several conditions onlg
; which I held the same at the time of the execution thereof ;: and'y
: I, the said transferee, do bereby agree to teke the said share [ord
shares] subject to the conditions aforesaid. As witness our hands}
the day of . ¥
Witness to the signatnres of, &e,

20. The directors may decline to register any transfer of shares, no#
being fully-puid shares, to a person of whom they do not approve, andf
may also decline to register any transfer of shares on which the COMPARY,
has a lien, The directors may also suspend the registration of transiersy
during the fourteen days immediately preceding thé ordinary generalf

; meeting in esch year, The directors may decline to recognise sny instru-
ment of transfer unless— 2

#(a) a fee not exceeding two shillings and sixpence is paid to they
., compauy w respect thereof, and '

() the instrument of transfer is accompanied Ly the certificate of]

the shares to which jt relates, and such other evidence as theg

directorgs may reasonably require to show the right of thed
transferor to make the transfer.

v
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21. The executors or administrators of a decensed sole holder of
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Pany title to the share. In the case of 2 share registereld in the names
two or more holders, the survivors or survivor, or the executors or

Iadministrators of the decensed survivor, ghall be the only persons

byecognised by the company a: having auy title to the share.

I 22, Any Person becoming eniitled to a ghare in consequence of the

Bloath or bankruptey of a member shall, upon such evidence being pro-

#uced ws may from fime to time be required by the directors, have the
ht, either to be registered as a member in respect of the share or,
tead of being registered himself, to make such transfer of the share
the deceased or hankmpt person could have made ; but the directors
all, in either case, have the same vight to deelive or suspend registration
they would have had in the ease of a transfer of the share by the
eased or bankropt person before the deuth or bankruptey.

¥ 23. A person becoming cntitled to a share by vesson of the death or
Bankrupicy of the holder shell de entitled to the same dividends and
er advantages to which be would be entitled if he were the registered
der of the share, except that he shall not, before being registered as
member in respect of the share, be entitled in respect of it to exercise
My right conferred by mombership in relation to wmeetings of the

Mmpany.

Forfeiture of Shares,

E- 24, If a member fails to pay any call or instalment of a call on the
Eilay appointed for payment thereof, the divectors may, at any time there-
Eafter during such time as any part of such call or instalment remains
Bunpaid, s®#ve a notice on him requiring paymens of so mueh of the call
gor instalment as is unpsid, together with any interest which may have
inceraed,

25. The notice shall name a further day (not earlier than the expira-
Etion of fourteen days from the date of the notice) on or before which the
Epayment required by the notice is to be mude, and shall state that in

he event of nonpayment at or before the time appointed the shares i
brespect of which the eall was made will be liable to be forfeited,

b 26. If the requirements of any sueh notice 2s aforesaid are not com-
fplied with, any share in respect of which the notice has been given may
kat any time thereafter, before the payment required by the notice has
Fbeen made, be forfeited by » resolution of the directors to that effect.

b 27. A forfeited share may be sold or otherwise disposed of on anch
Bterms and in such mamner as the directors think fii, and at any time
. before & sale or disposition the forfeiture may be cancelled on such terms
Ras the directors think fit, ‘

28. A pemson whose shures have been forfeited shall cease to bea
jmember in respect of the forfeited shares, but shall, nostwithstanding,
Eremain liable to pay to the company all moneys which, 2t the date of
Fiorfeiture, were presently puysble by him to the company in respect of
pthe shares, but his liability shall cease if and when the company recgve
fpayment in full of the nominal amount of the shares,

29, A statutory declaration in writing that the declarant is a director
Wof the company, and that & share in the company has heen duly forfeited
llon 2 date stated in the declaration, shall be conclusive evidence of the
Pfacts therein stated as against afl persons claiming to be entitled to the
pshare, and that declaration, and the receipt of the eompany for the con-
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shall constitute a good title to the share, and the person to whom th ol
share is sold or disposed of shall be registered as the holder of the shaje
and shall not be bound to see to the application of the purchuse rooneysg
it any, nor shall his title to the share be affected by any irregnlarity ofg
invalidity in the proceedings iu reference to the forfeiture, sale or disposal

. :

of the share. 3

30. The provisions of these regulations as to forfeiture eball applyg
in the case of nonpayment of sny sum which, by the terms of jssng
of u share, becomves payable st a fixed time, whether on account of the
amount of the share, or by way of premium, as if the same bad bees
payable by virtue of 2 call duly made and notified, ;

Conversion of Shares into Stock.

31, The directors may, with the sanction of the company preiously ;
given in general meeting, convert any paid-up shares into stock, and may ‘3
with the like sanction reconvert any stock imto paid-up shares of any.g

denomipation.

82. The bolders of stock may transfer the same, or any part thereof, "
in the same manner, and subject to the same réyulations, as, and subject ¥
to which, the shares from which the stock asrose might previously toX
conversion ftave been traunsferred, or as near thereto as cireumstances '
admit ; but the directors may from time to time fix the minimmn amount?
of atock transferable, and restriet or forbid the transfer of fractions of thatN
minimum, but the minimum shall not exceed the nominal amount of the 5§
shares from whieh the stock arose. !

.

33. The holders of stock shall, according to the amount of the siock ¥
held by them, have the same rights, privileges, and advantages as regards W
dividends, voting at meetings of the company, and other matters as if they g
held the shares from which tbe stock arose, but no such privilege or 38
advantage (except participation in the dividends and profits of the com- 2
pany) shall be conferred by any such aliquot part of stock as would not, g
if existing in shares, have conferred that privilege or advantage. 3

34. Such of the regulations of the company (other than those relating
to share warrants) as are applicable to paid-up shares shall apply to stock :
and the words * share ™ and * sharebolder * therein shall include * stock "3
and ¥ stock-holder.” :

Share Warrants, 3

35. The company may issue share warrants, and i |
. , i ; s accordi :
du-_zctors may in fiheu' diseretion, with respect to any share whicl]:%;yft:lll); :
paid up, on spplieation in writing signed the person ; :
Lolder of the share, and authenticated by sEZh evic%):nce ifref;;;te;gdt;:
directors may from time to time require as to the identit} of the person 4
signing the request, and on receiving the certificate, if any, of the share :
and the amount of the stamp duty on the warrant and such fee as t,he: :
directors may from time to time require, issue under the company’s seal 1
ai_v;rrant, duly stamped, stating that the bearer of the warrant is entitled 2
13 e s thorin, s, 1nd may provid by aoupons, o orhrnie |
for wan?a.gt. ends, or other moneys, on” the shares included in .

86. A share warrant shall entitle the b .
. earer to the sh i i
::;; ;nghzh;:::il;?z sha»li' l::i:l transferred Ly the delivery ol; zb:r:;aur:zcl‘:g:rinltt
iong o e i i
;er d. transmission of t; f .:_ Iy oy ith respect to ’

&
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87. The hearer of a shure warrant shall, on surrender of the warrant
ped the company for cancellation, and on payment of wueh sum as the
fiircetbrs may from time to time prescribe, be entitled to have his name
gentered as » member in the register of members in respect of the shures
faclnded tn the, warrant,

38. The bearer of s share warrant may at any time deposit the
gvarrant at the office of the compauy, aud so long as the warrant remains
e depesited the depositor shull have the same vight of signing a reqni-

ition for ealling a meeting of the company, and of adtending and voting
and exereising the other privileges of a member at any meeting held after
fie expiration of two clear days from the time of deposit, as if his nume
fwere inferted in the register of members as the holder of the shares
Hncluded in the deposited warrant. Not more than one person shall be
fecoguised as depositor of the share warrent. The company shall, on two
Rdavs’ written notiee, return tie deposited share warrant to the depositors

39. Subject as herein otherwise expressly provided no person shall,
B bearver of a share warrant, sign a reguisition for calling a mesting of
fhe company, or atiend, or vote, or exercise any other privilege of a
ginomber at 8 meeting of the company, or be entitled o recoive any notices
from the company : but the hearer of & share warrant shall be eutitled in
KL other respects to the same privifeges and advauntages as if he were
memed in the regisier of members as the holder of the shares ineluded in
Bhe warrant, and he shall be a member of the company.,

40. The directors may from time to time make rules us to the terms
gon which (Jf they shall think fit) a new share warrant or coupon may be
ssued by way of renewal in ease of defacement, loss, or destruction,

Alteration of Capital.

41, The directors may, with the sanction of an extraordinary resolu-
Rion of the company, increase the share capital by snch sam, to be divided
finto shares of such amount, as the resolution shali preseribe,

42. Subjeet to any direction to the contrary that may be given by
ithe resolution ssnetioning tlhe inerease of share capital, all new shares
pshall, before issue, be offered to such persons as at the date of the offer
Eare cutitled to reoeive notices from the company of general meetings in
Ppropottion, as nearly as the ecireumstanees admit, to the amount of the
frexisting shares to which they are entitled. Tle offer shull be made by
pnotice specifying the mumber of sharcs offered, and limiting & time within
R which the offer, if not arcepted, wilt be deemed to he deelined, and, after
pthe expiration of that time, or on the receips of an intimation from tho
gperson to whom the offer is made that he declines to aceept the shares
offered, the directors muy dispose of the same in snch mauner as they
think most beueficial to the company. The directors muy likewise so
dispose of auy new shares which (by reason of the ratio which the uew
Behares bear to shares held by personsteutitled to an offer of new sbares)
Foan nlot, in the opinion of the directors, be conveniently offered under this
Ehticle,

& 43. The new shares shall be subject to the same provisions with
preference to the payment of calls, lien, transfer, transmission, forfeiture,
fand otheriwise as the shares in the origiual sbere eapital.

44, The company may, by apecial resolution—

(g) Consolidate and divide its share capital into shares of larger
amount than its existing shares :
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() By subdivision of its existing shares, or any of them, divide thg
whole, or any part, of its share capital into shares of smalle
pmonnt than is fixed by the memorandum of associatfng
smbject, nevertheless, to the provisions of paragraph () ol
subsection {1) of section forty-one of the Compenies (Consolilg
dation) Act, 1908 :

(¢) Cauvcel any shares wbich, n¢ the date of the passing of thek
resolution, have not been taken or agreéd to he taken by}
any person ! ]

{d) Reduce its share capital in any manmer and with, and subjeef)
to, any incident authorised, and consent required, by law. ;

General Mestings.

45, The statutory geveral meeting of the company shall be heky
within the period required by section sixiy-five of the Companies
(Counsolidation) Act, 1908,

46. A general meeting chall be held once in every year at such timg
{not being more than fifteen months afier the halding of the last preceding
general meeting) and place as may be preseribed by the company i
genersl meeting, or, in default, at sweh time in the month following that i
which the anniversary of the company’s incorporation oecurs, and at sucli
plaee, as the directors shall appoint. In default of a general meeting
being so held, & general meating shali he held in the month next following}
and may be convened by any two members in the same manner
nearly as possible as that in which mestings are to be convened by iths
directars,

47. The above-mentioned general meetings shall be called ordinarf]
meetinga ; all other general meetings shall be called extraordinary,

48. The directors may, whenever they think fit, convene an extraj
ordinary geueral meeting, and extraordinary general meetings shall alag)
be m.m_vpne:d on such requisition, or, fu default, may be convened by such
requisitionists, as provided by section sixty-six of the Companies {Com:
m'hdat;on) Act, 1008, I a¢ any time there are not within the Unite(i
Kingdom snfficient directors capable of acting to form s quorum, any
director or any two members of the company may convene an exirad
ordinary general meeting in the same manner as nearly as possible ag thaij
in which meetings may be convened by the directors,

Proceedings ot General Meeting,

49. Seven days’ notice at the lenst (exclusive of the day on which3
the notice is served or deemed to be served, but inclusive of the day for}
which notice is given) specifying the place, the day, and the hour ofj
meeting and, in case of special business, the general nature of the
husiness shall be given in manner hereinafter mentioned, or in such other
manner, if any, as may be prescribed by the company in general meeting, ‘-'
to such persons as are, under the regulations of the eompany, entitled t.(; :
raceive such notices from the company ; but the non-receipt of the notices
by any member shall not invalidate the proceedings at any general
meeting. -

50. All business shall be deemed special that is travascted ag i
e.\:iraordmm-y meeting, and all that is transacted at an ordinary meeting,)
with the exception of sanetioning a dividend, the consideration of thef
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Comipaies (onsoyttagion) A¢t, 1003, On, 8,

gauditors, the election of direetors and other officers in the place of those
Fratiring by rotation, and the fixing of the remuneration of the auditors.

-
31. No business shall be transacted at auy general meeting unless a
jguoram of mgmbers is present ut the time when the meeting proceeds to

frusiness 3 save as herern otherwise provided, three members personally
resent shall be a quorurn.

62. 1f within hsif an hour from the time appointed for the meeting a
gruorm ig not present, the meeting, if convened upon the requisition of
Emembers, thall be dissolved ; in any other case it shall stand adjourned
B0 the same day in the next week, at the same time and place, and, if
gt the adjourned meeting a quorum is not present within half an hour
Etrom the time appointed for the meeting the members present shall be a
e oriLm.

b 53. The chairman, if any, ofsthe board of directors shall preside as
@hairman at every general meeting of the company.

b 54, 1f there is no such chairman, or if at any meeting he i3 not
fpresent. within fifteen minutes after the time appointed for holding the
Bneeting or is unwilling®o act as chairman, the members present shall
SBhoose some one of their number to he chairman,

55. The chairman may, with the consent of any meeting at which a
fuorum is present (and shsll if so direcied by the meeting), adjourn the
jineoting from time to time and from place to place, but ne business shall

o transacted at any adjourned meeting other than the business left
fanfinishedeat the mesting from which the adjournment took place. When
® meeting is adjourned for ten dnys or more, notice of the adjonrned
Socoting shall be given as in the ease of an original meeting. Bave
g2s aforesaid it shall not be nesessary 1o give any notice of an adjournment
Gr of the business to be transacted at an adjourned meeting,

56. At any general meeting a resolution put fo the vote of the
fceting shall be decided on a show of hands, nnless a poll is (before or on
fthe declaration of the resudt of the show of Lands) demanded by at least
Blrce members, and, unless a poll is #o demanded, a declaration by the
pehairman that » resolution has, on a show of hands, heen carried, or
fenrried unanimously, or by a particular majority, or lest, and an entry
fo that effect in the book of the proceedings of the company, shall be
Econclusive evidenoe of the fact, without proof of the number or proportion
tof the votes recorded in favour of, or against, that resolution.

57, If o poll is duly demanded it shall be taken in such manner as the
Febairman directs, and the result of the poll shall he deemed to he the
resolution of the meeting at which the poll was demanded.

58. In the case of an equality of votes, whether on a show of hands
§6r on s poll, the chairman of the meeting at which the show of hande
Riukes place or at which the poll is demanded, shall be ¢ntitled to a second
For easting vote,

f 59, A poll demanded on the election of 2 chairman, or on a guestion
gof adjournment, shall be taken forthwith. A poll demanded on any other
Squestion shall be taken at such time as the chairman of the meeting
Hlirects,

| Fotes of Members.

B 60. On s show of hands every member present in person shall have
&ne vote, On a poll every member shall have one vole for each share of
Which he is the holder.




61. In the case of joint holders the vote of the senior who temleg
a vote, whether in persen or by proxy, shall be accepted to thf_: e_xclusI
of the votes of the other joint holders ; and for this purpose seniority shal
be determined by the order in which the names stand in the register g

members. .

62. A member of unsonnd mind, or in respect-of whom an order
been made by any court having jurisdiction in lunacy, may vote, wheth#s
on a show of hauds or on a poll, by his committee, eurator honis, or othag
person in the nature of & eommittee or eurator bonis appointed by thak
vourt, md any such committee, curator bonis, or other person may, on_g
poll, vote by proxy. "

63, No member sball be entitled to vote at any general meeting nnleg®
alt ealls or other sums presently payable by him in respect of shares in t}ig
vompany have been paid. )

64. On & poll votes may be given either personally or by proxy.

65. The instrament appointing a proxy shall be in writing nnder tha}
hand of the appointor or of his atterney duly suthorised in writing, ovyg
if the appointor is a corporation, either under the common seal, or undef
the hand of #n officer or attorney so authorised. No person shall act as i
proxy uiless either he is entitled on his own hehalf to be present and voteg
at the meeting at which he acts as proxy, or he bas been appainted to agg
#t that meeting as proxy for a corporation. :

66. The inatrument appointing a proxy and {he power of attoruey of
other autbority, if any, under which it is signed or & notarially eersif
copy of that power or anthority shall be deposited at the regisPered offi
of the company not less than forty-eight hours before the time for holdin
the meeting st which the person named in the instrument proproses to votes
and in default the instriument of proxy shall not be treated as valid.

_67. Au instrument appointing » proxy may be in the following for iy
or in any other form which the directors shall approve ;— )

Company, Limited. :

“1 of in the county of being
member of the Company, Limited, herehy appoiniy

of a8 my proxy to vote for me and ond

my behalf at the [ordinaty or extraordivary, as the cuse may be |
general meeting of the company to be held on the day

of and at any aljonroment thereof,” '3'

Bigned this day of

Directors.

68. The number of the directors and the names of the first directorid
shall be determined in writing by a majority of the subscribers of thel
memorandum of assoeistion. ;

69. The remuneration of the directors shall from time to time bék
determined by the company in general meeting,

70. The qualification of a director shall Do the holding of at least 3
one share in the company, and it shall be his duty io comply with thej
{J;(&;]SIODS of section seventy-three of the Companies (Consolidation) Act.3

Powers and Dutics of Directors.

71, The business of the eompany sh I b i '
who may pay all expenses incurrgrl i}u u i e ;ﬁgﬁd B dlreco
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Byuny, and may exercise all such powers of the company as are not, by the
ompanies (Consolidation) Act, 1908, or any statutory modification thereof
for the time being in force, or by these arricles, required to be exercised
by the company in geueral meesing, subject nevertheless to any regulatioit
$of these artinies, to the provisions of the said Act, eud to such regula-
fions, being not incousistens with the aforesaid regulations or provisions,
58 may bo prescribed by the company in general meeting ; but no regulation
Made by the company in general mesting shall invalidate sny prior aet
St the directors which would have been valid if that regulation had
ot been made.

}. 72. The directors may from time to time appoint one or more of

Bueir body to the office of managing director or masager for sueh term,
d at such remuneration (whether by way of salary, or commission, or
ticipation in profits, or partly in one way and partly in another)

i they may think fit, and & direcjor so appointed shall not, while holding

Bhat office, he subject to retirement by rotation, or taken into aceount

h determining the rotation of retirement of directors ; but his appeintment

shall be subject to determination ipso faeto if he ceases from any eause
be a director, or if the company in general meeting resolve that his
urs of the office of mdhaging director or manager be determined.

¢ 73, The wmount for the time being remaining undischarged of moneys
fhorrowed or raised by the directors for the purposes of the compauy
Hotlierwise then by the issue of sbare capital) shall not at any time

ceed the issued share capital of the company without the sanction of

e comp&:ny in genersl meeting.

h 74. The directors shall duly comply with the provisions of the Com-
anies (Consolidation) Act, 1908, or any statutory modifieation thereof for
the time being in force, and in particular with the provisions in regard to
ihe registration of the particulars of mortgeges snd charges affecting the
property of the company, or ereated by it, and to keeping a vegister of
the directors, aud to sending to the Registrar of Companies an annusa] list
i members, aud a summary of particulars relating thereto, and notice
fof any consolidation or inerease of shere capital, or conversion of shares
into stock, and copies of special resolutions, and a copy of the register of
Hirectors and notifications of any changes therein,

b 75, The directors shall cause minntes to be made in books provided
Hor the purpose—
(a) of all appointments of officers made by the directors
(&) of the names of the directors present at each meeting of the
directors anud of any eommittee of the directors;
(¢} of all resolutions and proceedings at all meetings of the company,
and of the directors, and of committess of directors,

gend every direotor present st auy meeting of directors or commitées of
firectors shall sign his name in 8 beok to be kept for that purpose.

The Seal.

B 76. The seal of the eompany shall not be affized to any instrument
fexcept by the nuthority of a vesolution of the Loard of directors, aud
gin the presence of at least two divectors and of the secretary or snch
fother person as the directors may appoint for the purpose; and those
giwo directors and seeretary or other person as uforesaid shall sign every




Disquulifications of Diréctors.

77. The office of director shall be vacated, if the direetor— ,
() censes to be a dircetor by virtne of section seventy-throe of thiy

Companies {Consolidation) Act, 1908 ; or . _
(5) holds any other office of profit under the company except thag
of managing director or manager ; or
{¢) becomes bankrupt; or E
{d) is found lunatic or becomes of unsound mind ; or
(¢) is concerned or participates in the profits of any con
the company :

Provided, however, that no director shall vacate his office by reasog
of his being a member of any compuny which bas entered into contractig
with or done any work for the company of which le is director : but af
director shall not vote in respect of any such eoutract or work, and if hef
does 8o vote his vote shall not be counted, -

tract wi r

Rotation of Directors.

78. At the first ordinary meeting of the company the whole of thdg
directors ghall retive from office, and at the ordinary meeting in eveiyd
snbsequent year one-third of the directors for the time being, or, if theif
number is not three or s multiple of three, then the number nearest t¢
one-third, shall retire from office.

79. 'The directors to retire in every year shall be those who have beend
longest in office since their last election, but as between persons who]
became direetors on the same day those to retire shall (uniess thep®therwisé
agree among themselves) be determined by lot, :

80. A retiring director sball be eligible for re-election,

81. The company st the general meeting at which a director rotiresy
in mamner aforesaid may fill up the vacated office by electing a persony
thereto. e

82. If at any meeting at whick an election of directors ought to takes
place the places of the vacating directors are not filled up, the meeting]
shall stand adjourned till the same day in the next week ut the same time3
and place, and, if at the adjourned meeting the pilaces of the vacating}
directors are not filled up, the vacating directors, or such of them as hewv
not had their places filled up, shall be deemed to have been re-eleoted 2t
the adjourned meeting. 2

83. Thke company may from time to time in general meeting increase]
or reduce the number of directors, and may also determine in what rotation]
the increased or reduced number is to go out of office. '

84. Any casual vacancy occurrivg in the board of directors may
ﬁllf:d np by the directors, but the person so chosen shall be subject 1o
retirement at the same time as if Lhe had becomne a director on the day
3%1 which the director in whose place he is appointed was last elected a3y

irector.

85. The directors shall have power ai any time, and from time to J
time, to appoint s person as an additional director who shall retire from
office at the next following ordinary geveral meeting, but shall be eligibleg
for election by the company at that meeting as an additional director,

51

86, The company may by extraordinary resolution remove any director &

hid 2 . 2XT) 8110 k) ] ) - A ~ -
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fyesolution appoint another person in his stead ; the person so appointed
Kghall be subject to retirement at the same time as if he had become n
Edirector on the duy on which the divector in whose place he is appeinted
Wwas last elected a director,
+
Proceedings of Directors.

87. The directors may meet together for the despatch of business,
gidjourn, amd otherwise regulate their meetings, as they think fit. Ques.
Stons arising at any meeting shiall be decided Ly a majority of votes. In

¢ of an equality of votes the chairmun shall have a second or casting
fote. A director may, and the secretary on the requisition of a director
ghall, at any time summor a meeting of the directors.

B 83. The quorum necessary for the transaction of the business of the
[lirectors may be fixed by the directors, and unless so fized shall (wheu
ghe number of directory exceeds three) be three.
89. The continuing directors may act notwithstanding any vacaney
5 their body, but, if and so long as their numher iz reduced below the
gmber fixed by or pursusnt to the regulations of the company as the
peessary quornm of divestors, the continuing directors may act for the pur-
pese of inereasing the number of directors to that pumber, or of suremoning
g peneral meeting of the company, but for no other purpose.

g 90. The directors muy elect n chairmun of their meetings and deter-
Beine the period for whieh he is to hold office ; but, if no such chairman is
ected, or if at sny meeting the chairman is not present within five minutes
fter ihe fjme appointed for holding the same, the directors present may
gnoose one of their number {0 be chairman of the meeting.

F 91, The directors may delegate any of their powers to committees
gonsisting of such member or members of their body as they think fit;
g0y commiites so formged shall in the exercise of the powers so dele-
Bgated conform to sny regulations that way be imposed on ihem by the
gdirectors.

92. A committee may elect a chairman of their meetings : if no such
thairman is elected, or if at any medting the chairman is not present
Writhin five minutes after the time appointed for holding the saume, the
'3“21_’91‘8 preseut may choose one of their number to he chairman of the
L T3 ee mg.

93. A commitice may meet and adjowrn as they think proper. Ques-

11008 arising at any meeting shall be determined by a majoricy of votes
¥of the members present, and in ecase of an equality of votes the chairman
gahall have a recond or cRsting vote.

g 94. All aets done by any meeting of the directors or of a committee,
fof direetors, or by any person wcting as a director, shall, notwithatanding
that it be afterwards discovered that there was some defect in the appoint-

yment of any snch directors or persons acting as afuresaid, or that tley or

Eany of them were disqualified, be ad valid as if every such person had lbeen

gduly appointed sud wes qualified to be a director,

Dividends and Reserve.

#  95. The company in genersl meeting may declare dividends, but no
fdividend shall exceed the amount recommended by the directors.

96, The directors may from time to time pay to the members such
gnterim dividends as appear to the directors to be justified by the profits




v ]’f: .

97, No dividend shall be paid otherwise than out of profits.

98, Subject to the rights of persons, if any, entitled to shares witd
special rights as to dividends, all dividends shall be declared and puid
according to the amountys pail on the shares, but if and ro long s nothi
is paid up on any of the shares in the compauy dividends why be declurd
and paid secording to the amouuts of the shares. No amount paid on }
sbare in advance of calls shall, while varrying interest, be treated for thed
purposes of this article as paid ou the share, .

99. The directors may, before recommending any dividend, set ssidi
out of the profits of the company sneh sums as they think proper ss§
veserve or reserves which shall, 2t the diseretion of the directors, Wi
upplicable for meeting contingencies, or for equalising dividends, or fof
any other purpose to which the profits of the compnny may be properh
npplied, and pending such application may, at the like diseretion, pithej
be employed in the business of the eomPany or be invested in such inve
ments (other than shares of the company) as the directors may from ti
to time think fis.

100. If several persons are registered as jgjnt bolders of any sharg
any oue of them may give offectual receipts for any dividend paysble off
the share.

_ 101. Notice of any dividend that may have been declared shull 4g
given in manner hereinafter wentioned to the persons entitled to shard
therein.

102. No dividend shall hear interest against the eompany.

Aceonnis,

103, The directors shail cause trme acconnts to be kept— _
Of the sumg of money received and expended Ly the compan y and]
the matter in respect of which such receipt and expenditure taked
place, and :

Of the assets and Labilities of the company., E

104, The books of aceount shall be kept at the registered offico of tliel
company, or at such other place or places as the directors think fit, and]
shall always be open fo the mspection of the directors, :

105. The directors shall from time to time determine whether und o3
what extent and at what times and places and under what conditions oid
regulations the acconnts and hooks of the company or any of them shallf

»be open to the inspection of members not being directors, sl no membord
{not being 2 director) shall have any right of inspecting any account o1y
book or document of the company except ag conferred by S;l,ﬂ:hlte org
anthorised by the directors ar by the company in general maeting. &

106. Once at least in every y i i
’ ! . Y year the directors shall lay hefore the'
:L‘:mpa?y i Llll. general meetihig a profit and loss acconnt for theyperiod since 3
€ preceding aceount or {(in the case of the first account) siuce the

ineorporation of the eompany, mad
2 e np 1o a 3 X
months before such meeting, ” P fate not more thn sixg

the 1‘;(3}7';1 i‘lmilance sheet shall be made out in every year aud luid befors!
months E efo);e :ugl?l:fa:aélt‘ meeting made uwp to a date not more than six
a report of the dizeetors g. ' ealanec-sheet shall be aaied .- 3

o et W
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. amount which they recommend to be paid by way of dividend. and the
amowt, if any, which they propose te earry to a reserve fand.

108. A copy of the Dalance sheet and report shall, sevengdays pre-

viously to the meeting, be sent to the persons entitled to receive notices

2 of general meetings in the mauner in which nolices are to be given
f hereunder.

Audit,

109, Auditors shall be appointed and their duties regulated in

% secordauce with sections one hundred and twelve and oune hundred and

thirteen of the Companies (Consolidation) Aect, 1908, or any statutory
moditication thereof for the time being in force,

Voiices.

: 110. A notice may be given by the company to any member either

k personally or by sending it by post to him to his registered address, ov

¢ (if he has no registered address in the United Kingdom) to the address,
it auy, within the United Kingdom supplied by him to the company for
the giving of notices to hitn.

¥ Where = notice is sent by post, service of the notice sball be deemed
to bo effeeted by properly addressing, prepaying, and posting a letter

F contnining the notice, and unless the contrary is proved to have been

E-offected at the time at which the letter would be delivered in the ordinary
coursa of post.

111, 12 member has no registered address in the United Kingdom
ad has not supplied to the company an nddress within the United
Kingdom for the giving of notices to hin, a notice addressed to him and
advertised in & mewspaper eirenlating in the neighbourhood of the vegis-
tered office of tbe company, shall be deemed to be duly given to him on

¢ the day on which the advertisement appears.

112. A notice may be given by the company to the joiut holders of
[ » share by giving the notice to the joint holder named first in the register
¥ in respect of the share,

}13. A notice may be given by the company to the persons eutitled to
n share in conseguence of the death or bankruptey of a member by sending
it through the post in a prepaid letter addressed to thern by name, or by
the title of representatives of the deceased, or trustee of the bankrupt, or
by any like description, at the address, if any, in the United Kingdom
supplied for the purpose by the persons claiming to Le so entitled, or
(until such an uddress has been so supplied) by giving the notice in any
mauner in which the smne might have been given if the death or
bankruptey bad not oceurred,

114, Notice of every general meeting shall be given iu some munner
® Lereivheiore anthorised to (a) every member of the company (including
= bearers of share warrants) except those members who (having no regis-
tered address within the United Kingdom) bave not supplied to the
company an zddress within the United Kingdom for the giving of notices
to them, and also to (4) every person entitled to & share in consequence of
the death or bankruptey of a member, who, but for his deatk or bank-
ruptey, would be entitled to receive notice of the meeting, Wo other

i persons shall be entitled to receive notices of general meetings.

2=
L ey - sl




TABLE B.
TanLe @F FEES to be paid to the REcisTRar of CoMpaniEs.

I.—By s company having & share capitsal. * .

For registration of 2 company whose nominal share capital
does not exeeed 2,0001. - - - - oo

For registration of a company whose nominal share capital
exceeds 2,000, the following fees, regulated according to the
amount of nomivfl share capital (that is to say); £ & d.

For every 1,000/, of nomiuzl share capital, or

part of 1,0004., up to 5,000L - -1 00
For every 1,000, of nominal share eapital, or

part of 1,000%, after the first 5,000L., up to

100,000!. - - - - - 050
For every 1,000l of nominal share capital, or

part of 1,000L, after the first 100,000, - 0 1 0

For registration of any incresase of share capital made after the
firet registration of the company, the same feas per 1,0004,
or part of a 1,000L, as would have been payable if the
increased share capital had formed part of the original share
capital at the time of registration :

Provided that no company shall be liable to pay in respect
of nominzl share capital, on registration or afterwards, any
greater amount of fees than 50/, taking into aecount in the
case of fees payable om an increase of share capital aftere
registration the fees paid on registration, |

For registration of any existing eompany, except such com-
penies as are by this Aci exewpted from payment of fees
in respeet of registration under this Aet, the same fee ns is
charged for registering a new compuny.

For registering any doeument by this Act required or autho-
riced to be registered, other than the memorandum or the
abstract required to be filed with the registrar by a receiver
or manager or the siatement required to be sent to the
registrar by the liquidator in a winding-up in England -

For making a record of any fact by this Act required or autho-
rised to be recorded by the registrar - - -

I.—By a company not having a share capital.

For registration of & company whose number of members, ss
gtated in the articles, does not exceed 20 - - -

For registration of a company whose number of members, as
stated in the articles, exeeeds 20, but does not exceed 100 -

For registration of a company whose number of members, as
btated in the articles, exceeds 100, but is not stated to be
11‘].11111111.’;3., the ahove fee of 5/., with an additional 5s. for
every members or less number than 50 members after
the first 100,

For registration of a company in which the number of members
is stated in the articles to be unlimited - - -

For registration of any incresse on the number of members
madde after the registration of the compawy in respect of every

pl) members s :
v e BN St s - RS L




fProvided that no company shall be liable to pay on the whole
& greater fee than 201 in respect of its number of members,
taking into account the fee paid on the first registration

B of the company.

Bior registratiop of any existing company, except such eom-

R panies as are by this Act exempted from payment of fees
in respeet of registration under thiz Act, the same fee as

g is charged for registering & new company.

R 1 registering any document by this Act vequired or autho-
rised to be registered, other thun the memorandum or the

Eabatract required to be filed with the registrar by a receivor
or manager or the statement required to be sent to the

K registrar by the liquidator in & winding-up in England -

or making a record of any Fact by this Act required or autho-
rizged to be recorded by the registrar - - -

FORM C. Section 108,

N1 R OF%TATEMENT % be published by Bawgive and Insurance
Coampamigs, and DErosir, PrRoviDENT, or BENEFIT SOCIETIES.

b * The share capital of the company is y divided into
Bheres of each.
The number of shares issned is
Calis to the amouut of pouuds per share have been made,
itder whick.tlie sum of pounds has been received.
'The liabilities of the eompany on the first day of January (or July)
were—
Debts owing to sundry persons by the company.
On judgment, £
On specialty, £
On notes or bilis, £
On simple contracts, £
On estimated liabilities, £
"The assets of the company on that day were—
Government securities [stating them)
Bills of exchange and promissory notes, £
Cash at the bankers, £
Other securities, £

g * It the company has no share capital the partion of the statement relating to
Eapital and shares must be omitted.

SECOND SCHEDULE. Section 82,

TrE Compinies (CoNsoLIDATION) Act, 1908,

STATEMENT IN LIEU OF PROSPECTUS
filed by

: o Lirrep
Fparsuant to section eighty-two of the Companies (Consolidation) Act, 1908,

Presented for filing by

gl il St S L=




Tue Coupawies (CowsoripatioN) Acr, 1808.
LIMITED.
STATEMENT IN LIEU OF PROSPECTUS.

The mnominal sghave capital of the | £

COMPANY.

Divided into -

Names, deseriptions, and addresses of
directors or proposed directors.

Minimum subscription (if any) fizxed
by the memorandum or articles of
agsociation on which the company
may proceed to allobment.

Number and amount of shares and ghares of £
debentures agreed o be issued ae paid. . .
fully or partly peid-up obtherwise | 2. shares upon which £
than in eash. per sbare credited as paid,

The considerstion for the intended | 3. debenture
issue of those shares and debentures. | 4. Consideration.

[

k) Yor defini- Names and addresses of (a) vendors of
”S‘TE t‘;e“dglr' property purchaged or aequired, or
ogcthg]bom- proposed to be (b) purchased or
jes (Con- acquired by the company,
dation) Act, Axoount (in eash, shares, or deben-
8. tures) payable to each separate
vendor.

Konsolidation

i F’Ioéjo%, 0 )Ammmt (if any} paid or payable | Total purchase price £

1 (in cash or spharea or debentures) Cash - - . _ g
for any such property, specifying Shares- - . . £
amount (if any) paid or payable for Debentores - - £

goodwill.
Goodwill - . . g

Amount {if any) paid or payable as | Amount paid,
commission for subscribing or »  payable,
agreeing to subseribe or procuring
or agreeing to procure subserip-
tions for any shares or debentures
in the company, or

Rate of the commission -
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fstimated amount of prelimi
R penses.

Bimount paid o intended to be paid | Name of promoter.
§ to any promoter. Amount £
Konaideration for the payment. Consideration :—

Piutes of, and parties to, every material
Feontract  {other than contracts
¥ enteved into in the ordinary course

of the business intended to be car-
f ried on by the company or entered
Einto more than two years before the

filing of this statement). .

!

a me and place at which the confracts ‘
for copies $hereof may be .inapected.

h and addresses of the auditors
of the company (if any).

Full particulars of the nabure and I
i extent & the interest of every
director in the promotion of or im
g the property proposed tobe acquived
by the company, or, where the inter-
eot of such a director consists in
being apartner in a firm, the nature
and extent of the interest of the
f 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
indnee him to becoms, or to qualify
him as, a director, or otherwise for
sexvices rendered by him or by the
firm in connection with the promo-
tion or formation of the COMpPAnY.

Bhether the articles contain any pro- | Nature of the provisions.
Y visions precluding holders of shares

k. or debentures receiving and inspect-

[ ing balance sheets or reports of the

A auditors or other reports,

_ |

| (Signatures of the persons above-pamed as
directors or proposed directors, or of
their agents anthorised in writin 2
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THIRD SCHEDULE.

FORM A .
Btction 118, MEMoRANDUM of Ass0CLaTION of & company limited by ehares.

ist. The name of the eompany iz “The Eastern Steam Packsg
Company Limited.” ) ]

#nd. The registered office of the company will be situate in England.

3rd. The objects for which the company is established avre, *thi
“ gonveyance of passengers and goods in ships or boats between sucH
# places as the eompany may from time to time determing, aad the doing
“ all such other things as are incidental or condacive to the attainment]
% of the above object.”

4th. The liability of the members #% limited. 1

5th. The share capital of the company is two hondred thousand poundsy
divided into one thousand shares of two hundred pounds eacl.

WE, the several persons whose names and addresses are subscribed, ard3
desirous of being formed into a compaly, in pursuance of thig]
memorandum of association, and we respoctively agree to take thgl
number of shares in the capitul of the company set opposite ougd
respeciive names. :

¥ .
Number of 2

Shares taken
by each 1
Subscriber. §

Names, Addresses, and Deseriptions of Suhsoribers,

«1, Jobhn Jones of in the county of merchant 200
s 2. John Smith of in the county of 25
« 3. Thomas Green of in the county of 30
# 4. John Thompson of in the county of 40
“ 5, Caleb White of in the county 16
« §. Andrew Brown of in the county of 5
¢ 7. Cwesary White of in the county of 10

Total shares taken . 825

Dated the day of 19 .
Witneas to the above signatures,
A.B., No. 13, Hute Street, Clerkenwell, Loudon.

FORM B.

MesoravoUM and AmTrcLEs of AssociaTioN of s company limited
by Guarantee, and not having a share capital.

Memorandum of Association,

1st. The name of the company is  Th g
Acsoiation Lo 1) pany is e Mutnal London Mari ;
2nd. The registered office of the company will be situate in England,]
y 3rd. The objects for which the company is established are, “ th@
. ?Jutua} insuranee of ships belonging to members of the company, snd
+ the doing all such oter thmg?, as are incidental or conducive to thd
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" Companies (Consolidation) Aet, 1908. O, 89,

'1908,

4th. The liability of the members is Hmited.
5th. Every member of the company undertakes to coutribute to the
assets of the company in the event of its being wound up while he is a
Fmember, or within one year afterwards, for payment of the debts and
liabilities of the company contracted Lefore he ceases to be a member, and ]
the costs charges and expenses of winding up, and for the adjustment of :
the rights of the contributories among themselves, such amount 8s may he
Brequirad not exceeding ten pounds.

§WE, the several persons whose nawes and addresses are subscribed, are
desirons of being formed into a company, in pursnance of this
memorandnm of sasociation. =

Names, Addresses, and Descriptions of Subscribers.

“ 1. John Jones of in the county of merchant, A
“ 2. John Smith of " in the county of [
# 3, Thomas Green of in the county of
“ 4. John Thompson of in the county of
% 5. Caleb White of in the county of .
“ 8. Andrew Brown of in the county of

i # 7. Cwesar White of in the county of

Hated the day of 19 .

Witness to the above signatures,
AB., No. 13, Hute Street, Clerkenwell, London.

ARTICLES of ABSOCIATION to accompany preceding MEMORANDUM
of AssocraTion.

) Number of Members.

1. The company, for the purpose of registration, is declared to consist
fol five bundred members,

2. The directors herein-after mentioned may, whenever the business
fof the association Tequires it, register an increage of members.

Definition of Members.

3. Every person shall b deemed to have agreed to become a member of
Fthe company who insures any ship or share in a ship in pursnance of the
Bregulations herein-after eontained.

General Meelings.

47 The first general meeting shall be held at such time, not being less
‘thau one month nor more than three months after the incorperation of the
Joompany, and at such place, as the directors may determine.

kR 5. A goueral meeting shall be held once in every year at such time
fnot being more than fifteen months after the holding of the last preceding
e eneral meeting) and place as may be preseribed by the compauny in general
by meeting, or, in default, at such time in the month following that in which
 the snniversary of the company's incorporation occurs, aud at such place,
Ras the directors shall appoint. In defanlt of a general meeting being so heid,
g general meeting shall be held in the month next following, and may be
nvened by any two members in the same maunner as nearly as possibleas

in which mestipgs sre 10.be convened by the direotors

b B-oAE L ag
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6. The above-mentioned general meetings shall be calied ordinsy
meetings ; all other general meetings shall be called extraordinary.

7. The directors may, whenever they think fit, and shall, on a requiitid
made in writing by any five or more members, convene an extraordinaf
general meeting.

8. Any requisition made hy the members muss state the object nf th
mesting propoesed to be called, and must be signed by the requisitionistif
and deposited at the registered oftice of the company.

9. On receipt of the requisition the directors shall forthwith proceod
to convene a general meeting : if they do not proceed to canse a meetin
to begheld within twenty-one days from the date of the requisition beingg
so deposited, the requisitionists or any other five members, may themselveg
convene & meeting, ,

Proceedings at (Geéweral Meetings.

10, Seveu days’ notice at the least, speeifying the place, the day, and
the hour of meeting, and in case of special business the general natued
of the business, sball be given to the members in manmer berein-afef
mentioned, or in such other mauner, if any, as'may be prescribed by thg
company in general meeoting ; but the non-receipt of such & notice by any
member shall not invalidate the proceedings at any geueral meeting.

11. All busiuess shall be deemed special that is transacted st an
extraordinary meeting, and oll that js frapsacted at an ordinary meoctiogg
witht the exception of the cousideration of the acconuts, balance sheets, and3
the orginary report of the directors and auditore, the election rf dirvectorsd
and other officers in the place of those retiriug by rotation, and the Gxing]
of the remuneration of the anditors.

12. No business shall be trausacted at any meeting except 1he
deeluration of a dividend, unless » quorum of members is present at 1
commencement of the business The quorum shall be ascertained
foliows (that is to say), if the members of the company at the time of the]
ineeting do not exceed ten in number, the quornm shall he five ; if they
cxeeed ten there shall ba added to the above quorum ome for overy five
additional members up to fifty, and ens for every ten additional members
after fifty, with this limitation, that vo quorum shall in any ecase exceedy
thirty.

18. If within one hour from the time appointed for tho meeting &
quoram of members is not present, the meeting, if convened on the requij
gition of the members, shall e dissolved; in any other case it shally
stand adjonrned to the same day in the following week at the same tirmeg
aud plaee; and if at such adjourned meeting a quornm of members is noty
preseut, it ghall be adjourned sine die. ;-

14, The chairman (if any) of the directors shail preside as ehairman af
every general mesting of the company, . ;

15. }f there is no such chairman, or if at any meeting he i3 not presen
#t the time of holding the same, the members present shall choose somé
one of their number 1o be chairman of that meeting,

16, The chairman may, with the consent of the meeting, adjourn ti:y
meeting from time to time and from place to place, but no basinessd
sball be transacted at any adjourned meeting other than the business lef@
unfinished at the meeting from whick the adjournment tock place.

17. At any general meeting, unless a poll is demanded by at leasty
three members, a declaration by the chairman that a resolution has beed
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pompary, shall be conelusive evidenee of the fact, without proof of the
lumber or proportion of the votes racorded in favouwr of or againsi the
solution.

[ 18, FE & poll is demended in manner aforesaid, the same shall be
Enken in giwch thanner as the chairman direets, and the result of the poll
Bhall be deemed to be the resclution of the meeting at which the poll was

Hemanded.
L]

Voies of Members.

18. Every memberghall have one vote and no more.

20. Tf any member is u lunatie or idiot he may vote by his ecommittes
garator bonis, or other legal eurator,

21. No member shall be entitled to vote at any meeting unless all
flioney$ due from him to the company have been paid.

22. On s poll votes may be given either personally or by proxy. A
roxy shail be appointed in writing under the band of the appointor, or if
®nch appointor i9 & corporation, under its common seal,

L 23. No person shall aet as a proxy ualess he is a member, or unless he
B nppointed to net at the’meetinlg as proxy for & corporation.

The instrument appointing him shalt be deposited at the registered
Bflice of the company not less than forty-eight hours before the time of
giolding the meeting at which he proposes to vote.

B 24 Any instrumeni appointing a proxy shall be in the following
o —

? Company, Limited.
of in. the county of

Being a member of the Company, Limited, hereby appoint

of a8 my Proxy, to vote for me and on
fiiy belalf at the [ordinary or extraordinary, as the cuse may be] general
Wiiceting of the company to be held on the day of
gind at any adjournment thereof.
: Signed this day of .

Directors.

25, The number of the directors, and the names of the first directors,
fhell be determined by the subseribers of the memorandum of association.

26. Until directors are appointed the subseribers of the memorandum
bt association shall for all the purposes of the Companies (Consolidation)
BA o, 1908, be deemed to be directors.

Powers of Dirgetors.

27, The business of the company shall be managed by the direciovs,
fvho may exercise all such powers of the compuny as are not by the
i ‘ompanies (Consolidation) Aet, 1908, or by any statutory modification
¥hereof for the time being in foree, or by these articles, reguired to be
pxercised by the company in general weeting ; but no regulation made by
fiie company in gemeral meeting shall invalidate any prior act of the
[ircators whieh would have been valid if that regulation had not been
ﬁl a{ie.

Lleetion of Directors.

28, The dirsetors shall be elected annuozlly hy the company in general
Reoting.

T y L i Rok iy . ]




Business af Company.

[ Here intert Rules as to Mode in whick Business of Insurance is
ta be conducted.]
]

Audit,

29, Auditors shall be appointed and their duties reguisted in secords
anee with sestions one hundred and twelve and one hundred and thirteed
of the Companies (Consolidation) Aet, 1808, or m:i statutory modiftcati
thereof for the time being in foree, and for this pdfpose the snid sectiond
shall have effect as if the word “ members ” were substituted for * share§
holders,” and as if “ first general meeting ” were substituted for** statutory

meeting.”
Notiegs.

30. A notice may be given by the company to any member eithef
perzonally, or by sending it by poat to him to his registered address. '

31. Where a notice is sent by post, service of the notice shall bg
deemed to be effected by properly addrebsing, %repaying, and posting i
letter containing the notice, and unless the contrary is proved to bave heef
effected at the time at which the lotter would be delivered in the ordinary
conrse of post.

Names, Addresses, and Deseriptions of Subseribera,

6 1, Jobhn Jones of in the county of smerchanty
# 2 Johuo 8mith of i the county of :
& 3. Thomas Green of in the conniy of

“ 4, John Thompsen of i1 the county of

“ 5, Calsh White of in the county of

“ 5, Andrew Brown of in the county of

u ¥ Cewsar White of in the county of

Dated the  day of 19

Witness to the above signatures,
A.B., No. 13, Hute Street, Clerkenwell, Loudom

FORM (.

MEMoRANDTM and ARTICLES of As80O1ATION of & company limited hy §
guarantes, end baving a share eapital,

Memorandum of Association.

1st. The name of the company is “ The Highland Hotel Companyj
Limited,” c
2nd. The registered office of the company will be situate in Scotland. 3

3rd. The objects for which the company is established are ® tho)
* facilitating travelling in the Highlands of Seotiand, by providiug)
“ hotels and conveyances by sea and by land for the sceommodation off
* travellers, and the doing all such other tlings ag are incidental o
¢ eondueive to the attainment of the sbove objeet,” '

4th. The liability of the members is limited.
5th. Every member of the company underiskes to coutribute to thel

Sitalboeriningngtinctiinabhadarbant Bt oo &
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jnember, or within one yoar afterwards, for payment of the debés and
Habilities of the company, eontracted before he ceases to be a member,
gnd the costs, charges, and expenses of winding up the same and for the
Bidjnstment of the rights of the contributories amongst themselves, such
fenonnt As may Jbe required, mot exceeding twenty pounds.

} 6th. The share capitel of the compsny shall consist of five himdesd
giousand ‘pounds, divided into five thousand shares of one hundred pounds

RVE, the several persons whose names and addresses arve gubscribed, are
degirons of being formed into a company, in purduance of this
memorandum of association, aml we respectively agree to take the
number of shares in the capital of the ecompauy set opposite our
respective names.

Nemhar of
Shares taken
by each
Sobreriber,

Names, Addresses, and Descriplion of Sohecribers.

1. John Jones of in the county of 200
3¢ 2. John Smith of in the county of 25
k> 3. Thomas Green of in the county of 30
4. John Thompson of in the county of 40
¢« 5. Caleb White of in the connty of 15
i 8. Andrew Brown of in the county of &
g 7. Cmsar White of in the county of 10

. Total shares taken -

Eyated the day of 18

Wituess to the above signatures,
A.B,, No. 13, Bute Street, Clerkenwell, London,

f Articles of Association to accompany preceding Memorandwm of
Association,

1. The directors may, with the sanetion of the compauy in genemn
Recting, reduce the amonnt of shares in the eompany.

2. The directors way, with the sanction of the eompany i general
gneeting, cancel any shores belonging to the eompany.
3. All tire articles of Table A. of the Companies (Consolidation) Act,

908, shall be deemed to be incorporated with these articles and to apply
6 the company.

Names, Addresses, and Description of Subscribers.

# 1. John Jenes of in the county of merehant,
“ 2 John Smith of in the county of
3. Thonas Green of in the county of
4, John Thompson of in the eounty of
5. Caleh White of in the gonnty of
6. Andrew Brown of in the county of
7. Csesar White of in the county of
Bated the day of EL: SN
Witness to the above signatures,
A.B., No. 13, Hute Street. Clerkenwell, London,




FORM D.

MexoraNDUM and ARTICLES of AssocraTioy of an unlimited compayd
having 2 share eapital, . .

Memorandum of Association. . _
let, The name of the company is “ The Patent Stereotype Cownpany. 3§
2nd, The registered office of the company will be sitnate in England. 4

3rd, The ohjects for which the company is established are * thg
% working of a patent method of founding and casting stersotype platesg
% of whick method Johu Smith, of London, is the sole patentee.” .

WE the several persons whose names are subscribed, are desirous of
heing formed info a eompany, in pursuance of this memorandum of
associntion, and we respectively agres fo take the number of sharely
in the capital of the company set gpposite our respective nanes.

Number of
Shares taken

Names, Addresses, and Deseription of Bubseribers, v each
Subscriber.

« 1. Johs"Jones of . in the county of

« 9 John BmitH of in the county of

# 8. Thomas Green of in the county of

¢ 4 John Thompson of in the county of
« 5§, Coleb White of in the county of

¢, §. Andrew Brown of in the county of
« 7. Abel Brown of in the county of

Total shares taken -

el b B b | £

o
[

Dated the day of 19

Witness to the above signatures,
A.B.. No, 20, Bond Street, London,

Articles of Association to accompany the preceding Memorandum bf3
Association, )

1. The share capital of the company is two thousand ds, divi ;rlé'
into twenty shares of one hundred poun}d’a each, ' pounds, divideg

Z, All the artieles of Tuble A. of the Companies (Consolidation) AR
1908, ehall be deemed to be incorporated with these a(rticles. and ?:)appi
to the company.

Names, Addresses, and Description of Subscribers,

1. John Jones of in the c ¢
2. John Smith of in the cz‘:}l:)g' ?)ff. mercha
3. Thomas Green of in the vounty of
4, John Thompson of in the conuty of
8. Caleb White of in the comnty of
6. Andrew Brown of i the connty of
7. Abel Brown of in the county of

Dated the day of g,

Witness to the above siguatures,

A.B., No, 20, Boid Strest Londen,
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Companies (Conso 08, Cn. 89,

FORM E, ss required by Part II. of the Act. Bection 26,

WuuuARY of SHARE CArITAL and SHARES of the Coupany,
LimiTED, made up to the day of 19 (bemg
the fourteenth day after the date of the first ordinary general
meeting iz 15 ).

[

e

shares of £  each.
Nominal share eapital £  divided iuto!
' shares of £ each,
E6ia] pumber of shares taken up® to the
kday of 19 (which mumber
pihnst agree with the total shown in the hst
as held by existing members).
Number of shares issued subject to puyment wholly in cash
Number of ghares i¥bued as #ully paid up otherwise thau }
in cash ...
Number of shares issued a¢ partly paid up to the exteni }
of per share otherwise than in cash
2There has been called up on each of - . “shares, £
[ There has been called np on ench of v ghures, £
¥There has been called up on esch of ghares, £

-
-

»

cution and sllotment .es - .
Total amount {(if any) agreed to be considered as puid on
shares which bave been issued as fully paid up

olhgrwise than in cash “e- .
Total amount (it any) sgreed to le conmleled as paid on

shares which have been issued as pazrtly paid up

to the extent of per slwre
Total amount of calls uapnid .. sre
Total smount (if sny) of suma pmd by way of commission
in respect of vhares or debentures or allowed by wuy of
discount since date of lasy summury ...
Total pmonnt (it any) paid on? shures forfelted
Total amount of shares aud stock for which share warrauts
are outstunding ...
Total amount of share wa,uants izsned and smleudursd
respeetively since date of last summary
Nowmber of shares or amount of stock compx'lsed in each
share warrant .
Total amount of debt due from the company in respe(,t of all
mortgapes and charges which are required (or, in the ease

of u company 1egls’tered in Scotland, which, if the company
had been registered in England, would be required) to be
mglatue&l with the registrar of companies, or which would

require registration if created after the first day of July
niueteen hundred and eight

£

es

b Total amount of ealls received, ineluding payments on appli- ; £

nae

PTATEMENT in the form of & balance sheet made up to the day of

19 containing the particulars of the capital, liabilities, an&
assets of the company,

t 1 When there ara shares of different kinds or amounts (4., Preference and Ordinary,
EBr 107, or 51.) state the numbers and nominal values separately,

k7 Where various amounta have been called or there are shares of different kinda
Miate them separately.

- Include what has been recewed on fOl’fBlth s wsll a.s on ex:almg aharea 1




SEstion 20,

Cu. 69, .‘.'- Consolrdation) Aet, 190%

The Refurn must be signed at the emd by the manuger or secretall
of the company.
Presented for filing by

List oF Persoxs holding shares in the Compan¥
Limited, on the day of 19 » and qf perso
who lisve held shares therein at any time since the date of the lag
return, showing their nwmes and addresses and st account of g
shares so held,

NAMES, ADDREILES, AND TRT OF BHAREN
OUCUPATIONS, Aco0

§ Purtloalars of
Fole I & Partorlars of [ gpres yrnslerred
ster Blinzes Lranalox singe the Date of
Reglste Elnca the Date of oo 0 Tetwrn by

the last Return by ¢
Ledger . Parsons who are Pecrz?::; &"hlim

rontaining atill Moggbers, Membats,
Partienlarg.{ ] — —
Dater of

Reglatrstion Hegistration
of Tranaler, of Transfer.

+ The agirogate wunber of shares Leld, and not the distinotive uumbers, must tpat&tml. aud tHf
culamn must by zdded up threughont %o s to make me total to agice with that stated®in the sunmany
e have been taken up. <.

+ When the shares are of diffuroni elisses these coliuns msy Le subdivided so that the nunber
cach clsss Leld or transferted way be shown ecparately,

The dete of yegistration of each brunafer shoald be giveu as well az the number of shares transt
mmPeach date. The particnlars should be placed oppositc the name of the tranaferer and not oppod
that of the lrsnsferce, hot the name of the transferea way Le fuserted in the “Renwrks™ ool
immedintely opposita the particnlars of cach transfay,

NawmEes axp AvprEssES of the persous who are the Direclors of the
Limited on the day of 19

Namee. Adilresses.

Norr.—Banking companies must add a list of all their places
husinaess.

(Signature)
(Stute whether manager or secretary)

FORM F.

LicENGE 10 HOLD Laxps,

The Board of Trade hereby license the 5
to hold the lands hereunder described (insert description of lands) [or
hold lande not exceeding in the whole feres |.

The conditions of this licence are (insert conditions, if any).




Compantes (Consolidation) Aét, 1908. O, 69,
FOURTH SCHEDULE. Sectiou 181, '

- Part L

{ORDERS PRONOUNCED IN VACATION IN SCOTLAND WHICH ARE TO
BE FINAL,
RIrders :—
As fo time for proving claims,
I As fo the attendsnce of, and preduction of documenis by, persons
jndebted to, or hwving property of, or information as to the affairs or
giroperty of, » company.
As to meetings for ascertaining wishes of creditors or contributories.
As to summoning meetingss of creditors or contributories where a
gompromise is proposed.
I As to the examination of witnesses in regard to the property or affairs
Bt & company,
' | ]

Parr IT.

HORDERS PRONOURCED IN VACATION IX SCOTLANB WHICH ARE 710
TAKE EFFEOT UNTIL RECLAIMING NOTE DISPOSED OF.

Brders t—

BestrMning or permitting commencement or continuates of legal ss 140, 142,
B0 eed.iﬂgs. 144' 2661 .-:
: ot
P Appointing sn official liquidater tu &1l = vacaney, or appoinsing (except g 110, 186, §
6 fill u vacancy cansed by the removal of u liquidator by the court) & 202. 3
fiquidator for & winding up voluntarily or under supervision.

f  Sanctioning the exercise of any powér by an official ligquidator other s. 151,
ghan the power to appoint a law agent or to sell property.
¥ Requiring the delivery of property or documents to the official & 16l
i nidator.
As to the arrest and Jelention of an abscouding coutributory and his g 176
froperty.
b Limiting the powess of provisional official liquidalors, 8. 151 (3).
For continuance of winding-up under supervision. & 109,

FIFTH SCHEDULE.

PrOVISIONS REFERRED TO IN SEOTION 281 OF THE ACT. Seclion 281.

Provisions relating to—
The conclusiveness of certificates of ineorporation ; A
Restrictions on appoiniments or advertisement of directors ; 8 7%
Restrictions on commencement of business 3 s 87

Returns ss to allotments ; 5. 88,

TS,
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1 69, Companies (Consolidation) Act, 1908, Eovw. ]

The particulars as to directors and mortgage debt and the statemes
in the form of a balance sheet in the annnal summary ;

The appointment snd remaneration, and powers aud duties, 728
auditors ;

Obligations of companies where no prespectus is issuedg
Registration of mortgages and charges in England and Ireland
Filing of mecounts of receiver and munager ;

Notiee by lignidator in voluntary winding-up of his appeintitent ;
Rights of ereditors in & voluntary winding-up ;

Requirements as to eompanies established outside the Unitg
Kingdom ; and

Annual report by Board of Trade.

SIXTH SCHEDULL.

Panr 1,

Bction 266, ENACTMENTS REPEALED.

Sg»“ﬁ:;ut;{‘d Short. Titls of Act. Extent of Repeal,

25 &836 Viet, | The Companies Act, 1862 | The whole Act.
¢. 89.

27 Viet.c. 18. Thfsgfmpanies Seals Act, | The whole Act.

30 &lgilt Vict, [The Cormipanies Aot, 1867 | The whole Aet.
e. 131,

32 & 33 Viot, | The Stannaries Act, 1869 | Sections twenty-five, twenty-sig
¢ 19, and thivty-four. ’

|
33 & 34 Vict. The Joint Stock Com- | The wkol
e, 104, i 'panies Arrangement ole At
| Act, 1870.

37 & 38 Vieh. | Conveyancing (Reotland) | Secti -5
o 94, hot oya s eotland) | Section ffty-six.

38 & 39 Viet. | The Supreme Qourt of

Becti ¥ 8
c. 77. Judicature Act, 1875, lon ten, 'so far as relates

the winding up of companies.

40 &.231 Viet, | The Companies Act, 1877 | The whole Act,
£, . l

40 & 41 Viet. | The Supreme Court of
e. 57, Judicatire  (Treland)
Act, 1877. .

Subsection (1) of section twenty}
EI.g]J‘lE, 50 far as relates fo tid
winding wp of companie.

420&733 Viet. | The Companies Act, 1879 | The whole Act.




b Session and
Chapter,

8 Vict. ¢, 19.

h -

HE & 47 Viet,
c 30.

B0 Viet. c. 23,

B0 & 51 Vit
P o 43,

Bl & 51 Viet.
| c. 47.

&1 & 52 Vios.
bc. 62.

© & 53 Vict,
c. 48,

B> & 33 Viet.
Pe, 60,

85 & 54 Viot.
o, 62,

s & 54 Vit
L . 683.

B3 & 54 Vieb
E o, 64.

Bc & 57 Viet.
f o, 58,

Z':'_:i & 61 Viek.
o 19.

B} & 62 Vict.
. 26.

& 64 Viet.
Fe. 48,

F Edw.
po. 24,

Edw, 7.
Fo, 50,

Edw,
. 12.

7.l

Bhort Title of Act.

The Companies Act, 1880

The Companies {Colonial
Registers) Act, 1883,

The Jompanies Act, 1836
The Stannaries Act, 1887

The Trustee Savings
Banks Act, 1887,

The Preferential Pay-
ments in Banlouptey
Act, 1888,

The Revenne Act, 1889 -

The Preferontial TPay-
ments in Baglroptcey
(Ireland) Act, 1889.

The Companies (Memo-
randum of Agsocistion}
Ach, 1890,

The Companies {Winding
up) Act, 1890,

The Directors Liakhjlity
Act, 1890,

The Companies {Winding
up) Act, 1893.

The Preferential Pay-
menta in Bankruptey
Amendment Act, 1897,

The Companies Ack, 1898

The Companies Act, 19(H

The Limited Partnerships
Act, 1807,

The Companies Act, 1907

The Companies Act, 1908

. . . N s by '“\-
Dompanies (Consoladalion) Aet, 1908,

Extent of Repeal.

The whole Act.

The whole Act.

The whole Act.

Sections nine and tem; section
thirteen from * Upon the wind-
ing up ™ to the end of the sec.
tion (being paragraph (2)) ; and
section thirty-one.

Hection three.

HBectiona one, $wo, and thres, so
far as they relate to companies,

Section eightesn.

Section four, so fr as relates to
conlpanier.

The whole Act.

The whole Act,
The whole Act.
The whole Act,

The whole Act.

The whole Act.
The whole Act,
Bubsection (4) of rection siv.
The whole Act.

The whole Act.

S R R it sl -




I8 cotion 286,

o cinting com-
panies to have
e powaers of

ngand being

pined.

fwer to form

(ompanies (Consoligation ek, |

Part 11

AX AcT To REGULATE JoixT STock Bavks in ENGLAND
(7 & 8 Vior. ¢. 113), s 47.

L]

Every compauy of more than six persons established on the sixth da_v,: 3
May one thousand eight hundred and forty-four, for the purpose of carrying
on the trade or business of bankers within the distance of gixty-five milig
from Londen, and not within the provisions of the Act passed in ihg
sesgion ofk the seventh and eighth years of Queen Vietoria, chapier ond
linndred and thirteen, intitmled * An Aet to regulate Joiot Stock Bunkg
in England,” shall have the same powers and privileges of suing unf
heing sued in the name of any oneof the publie officer= of such vo-partnen
ship as the nominal plaintiff, petitioner, or defendant on bebalf of suof
ao-partnership 3 and all judgments, deerees, and orders made awml obtainef)
in apy sueh suit may be enforced in like manmer as is {provided with
respect fo such companies cmrying oa the said trade or business st anyf
place in England exceeding the distance of sixty-five miles from Loudog
uader the provisiony of the Country Baukers Aect, 1826, provided that}
such first-mentioned company shall make out and deliver from timsy
to time to the Commissioners of Iuland Revenle the sevaral sccountd
or returns required by the last-mentioned Act, and all the provisions of
the last-reeited Act as to auch accounts or returns shall be taken to apply
to the accounts or returns so made out and delivered by such firstg
mentioned companies as i they had leen originally inelnded in the
provisions,of the last-recited Act. ‘ -

.

Tre Jomwr Srocx Baxxing Companies Acr, 1857,
Part oF 5. 12.

Notwithstanding anything contained in any Act passed in the sessioi
holden in the seventh and eighth years of (Queen Vietoria, chapter ond
hundred and thirteen, and intituled * An Act to regulate Joint Stock Banks
in England,” or in any other Act, it shall be lawful for any ummber of
persons, not exceeding ten, to carry on jn partership the business of
banking, in the same manner and uponsihe same conditions in ail respects
#s any company of not more than six persons could before the pussing ok
}the' Joint Stock Banking Compuuies Act, 1857, have carried on such
misiness, T




