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(5 )  Iiideuture dated tlie eleventh  day o f  Fehrnary one thousand e igh t
hmidred and n inety-seven  :

(6 )  Indenture dated the seventh day o f  A u g u st one thousand uiiie
hundred and three ( the  five last-m entioned Indentures being  
all supplem ental to  the first-m entioned Indenture) :

(7 ) A nother Indenture dated the seventh day o f  A u g u st one thousand
nine hundred and three (be in g  the new  superaunuatio]i deed o f  
the Surrey Com m ercial D ock  C om p an y) :

(8 ) Indenture dated the eighteenth  day o f  June one thousand nine
hundred and eight .supplemental to  the last-m entioned I n ­
denture.

58?

OHAl>TER 69.
An Act to consolidate the Companies Act, 1862, and

the Acts am endyig it. [21st December 1908.]
T 3E  it enacted by the King’s most Excellent Majesty, by and 

tvitli the advice and consent of the Lords Spiritual and 
Temporal, and Commons, in this present Parliament assembled, 
and by the authority of the same, as follovs ŝ :

Part I.
Constitution and Incorporation.
Prohibition of Large Partnerships.

!•— (1) Ko company, association, or partnership consisting Prohibition o£ 
of more than ten persons shall be formed for the purpose of era-
carrying on the business of banking, unless it is registered as a tain number, 
company under this Act, or is formed im pursuance of some 
other Act of Parliament, or of letters patent.

(2) No company, association, or partnership consisting of 
more than twenty persons shall be formed for the purpose of 
cariying on any other business that has for its object the 
acquisition of gain by the company, association, or partnership, 
or by the individual members thereof, unless it is registered as 
a company under this Act, or is formed in pursuance of some 
other Act of Parliament, or of letters patent, or is a company 
engaged in working mines within the stannaries and subject 
to the jurisdiction of the court exercising the stannaries 
jurisdiction.

Memorandum of Association.
2  Anv seven or more persons (or, where the company to Modeofform- 

be formed will be a private company within the meaning of 
this Act, any two or more persons) associated for any lawtul 
purpose may, by subscribing their names to a memorandum 
of association and otherwise complying with the requirements 
of this Act in respect of registration, form an incorporated
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comjDany, witli or witEout limited liability (tliat is to say), 
eitlier—

(i) A  company liavin|r tbe liability of its members linilio 1
by tlie memorandum to the amount, if .^cy, im)>aiil 
on the shares respectively held b j' tlieni (in tliis Act 
termed a company limited by shares); or

(ii) A company having the liability of its members liniilcd^
by the memorandum to such amount as the meinbci-s 
may res]3ectively thereby undertake to conti-ibute ti) 
the assets of the company in the event of iis being 
wound up (in this Act termed a company limited liy 

. • guarantee); or
(iii) A company not having am  ̂ limit on the liability of its

members (in this Act termed an unlimited comijany).

3. In the case of a company limited by shares—  ,
(1) The memorandum must state—  •

(i) The name of the company, vidth “  Limited ” as 
the last word in its name ;

(ii) The part of tbe United Kingdom, whether 
England, Scotland, or Ireland, in wliich the regis­
tered of&ce of the company is to be situate ;

(iii) The objects of the company ;
(iv) That tlie liability of the members is limited ;
(v) The amount of share capital with which the 

company proposes to be registered, and the- division 
thereof into shares of a fixed am ount:

(2) No subscriber of the memorandum may take less than
one share :

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

4. In the case of a company limited by guarantee—
(1) The memorandum must state—

(i) The name of the company, with “  lim ited  ” as 
tlie last word in its name ;

(ii) The part of the United Kingdom, whether 
England, Scotland, or Ireland, in which the regis- 
tered office of the company is to be situate ;

(iii) The objects of the company ;
members is limited;

(v) rliat each member undertakes to contribute to 
the assets of the company in the event of its being 
wound up while he is a member, or within one year 
afterwards, for payment of the debts and liabilities 
of the company contracted before he ceases to be a 
member, and of the costs, charges, and expenses of 
winding up, and for adjustment of the rights of the 
contributories among themselves, such amount as 
ma3̂  be required, not exceeding a specified amount.
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Mcmoraiidum 
of imlimilcd 
company.

(2) If the company lias a share capital—
(i) The memorandum must also state the amount 

of share' capital with whic.h the company proposes to 
bt', registered and tlie division thereof into shares of 
a n.-ced amount;

(ii) No subscriber of the memorandum may take 
less than one share ;

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

5. Ill the case of an unlimited company—
(1) Tlio memorandum must state—

(i) The name of the company ;
(ii) The part of the United Kingdom, whether 

England, Scotland, or Ireland, in which the regis­
tered office of the company is to be situate ;

(iii) The objects of the company.
(2) If the company has a share capital—

(i) No subscriber of the memorandum may take 
less than one share ;

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

6. The memorandum must bear the same stamp as if it were Stamp and sig- 
;i deed, and must be signed by each subscriber in the presence
of at least one witness who must attest the signature, and that 
attestation shall be sufficient in Scotland as well as in England 
and Ireland.

7. A company may not alter the conditions contained in its RestvicHon on
memorandum except in the cases and in the mode and to the inemorand'um 
extent for which express provision is made in this Act. ' ™'

8. — (1) A  company may not be registered by a name NameoEcom- 
identical with that by which a company in existence is already 
registered, or so nearly resembling that name as to be calculated oame”  ̂“
to deceive, except where the company in existence is in the 
course of being dissolved and signifies its consent in such 
manner as the registrar requires.

(2) If a company, through inadvertence or otherwise,^ is, 
without such consent as aforesaid, registered by a name identical 
with that by,which a company in existence is previously regis­
tered, or so nearly resembiling it as to be calculated to deceive, 
the first-mentioned company may, with the sanction of the
registrar, change its name. _ i i i

(3) Any company may, by special resolution and with the 
approval of the Board of Trade signified in ivriting, change its

(4) Where a company changes its name, the registrar siiaii 
enter the new name on the register in place of the former narne, 
and shall issue a certificate of incorporation altered to meet the 
circumstances of the case.
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(5) The chaiifi-e of name Hlmll* not affect any riglits or 
obligations of the company, or render defective any 
ceedings by or against the company, and any legal ])i.u .< d” 'j: 
that inight'have been continned or by £
former name may be continned or commencc^c • .
new name.

Alteration ot 9 . — f l )  Subject to the provisions of this ^^ction a (Aimimiy-
objects of com- p  ' special resolution, alter the provisions oJ its imm -

randnni with respect to the objects of the comi.any, so lar as 
may be recjnired to enable it

(a) to carry on its business more economically or more.
efficiently; or - 7 ,.

(b) to attain its main purpose by new or improved means ,

(c) to enlarge or change the local area of its oiienitions ; 01
(d) to carry on some business which under existing cir­

cumstances may conveniently'or advantageously be 
combined with the business of the company ; or _

(e) to restrict or abandon any of the objects specified in tlio 
memorandum.

(2) The alteration shall not take effect until and ('xci'pt m 
so far as it is confiiined on petition by the court.

(3) Before confirming the alteration the court must be 
satisfied—

(a) that sufficient notice has been gii^en to every holder of 
debentures of the company, and to aniy persons or class 
of persons whose interests will, in the op>ihion of the 
court, be affected by the alteration ; and

(b) that, with respect to every creditor who in the opinion of 
the court is entitled to object, and who signifies his 
objection in manner directed by the court, cither his 
consent to the alteration has been obtained or his debt 
or claim has been discharged or has determiiii'd, or has 
been secured to the satisfaction of the cou rt:

Provided that the court nmy, in the case of any person- or 
class, for special reasons, dispense With the notice rccpiired by 
this section.

(4) The court may make an order confirming the alteration 
either wholly or in part, and on such terms and conditions as , 
it thinks fit, and may make such order as to costs as it thinks, 
proper.

(5) The court shall, in exercising its discretion under this 
section, have regard to the rights and' interests of the members 
of the company or of any class of them, as ivell as to the rights 
and interests of the creditors, and may, if it thinks fit, adjourn 
the proceedings in order that an arrangement may be made to 
the satisfaction of the court for the purchase of the interests of 
dissentient members ; and may give such directions and make 
such orders as it may think expedient for facilitating or carrying
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into effect any siicli arrangement; Provided tJiat no part of tire 
capital of the company may he expended in any snch purchase.

(6) An office copy of the order confirming the altemtion, 
together wit]} a printed copy of the memorandum as altered, 
shall, Avithin fifteen days from the date of the order, he 
delivered hy the company to the registrar of companies, and he 
shall register the same, and shall certify the registration under 
his hand, and the certificate shall he conclusive evidence that all 
the requirements of this Act rvith respect to the alteration and 
the confiimation thereof have heen complied with, and thence­
forth the inemoranchAm so altered shall he the memorandum of 
the company.

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

(7) If a company makes default in delivering to the registrar 
of companies any document required hy this section to he 
delivered to him, thd company shall he liable to a fine not 
exceeding ten pounds for every day during Avhich it is 
defaidt.

m

Articles of Association.
10. - ( l )  There may, in the case of a company limited hy ,Uegi.stiaiiori of 

shares, and there shall in the case of a company limited hy 
guarantee or unlimited, he registered with the memorandum
articles of association signed hy the suhscrihers to the memo­
randum and prescribing regulations for the company.

(2) Articles of Association may adopt all or any of the
regulations contained in Table A. in the First Schedule to tills 
Act. ,

(3) In the case of an unlimited company or a companj’- 
limited hy guarantee the articles, if the company has a share 
capital, must state the amount of share capital ivith which, the " 
company*proposes to be registered.

(4) In the case of an unlimited company or a company 
limited hy guarantee, if the company has not a share capital, 
the articles must state the number of members with which the 
company proposes to he registered, for the purpose of enabling 
the registrar to determine the fees payable on registration.

11. In the case of a company limited hy shares and regis- Ai,viivuiun ot 
tered after the commencement of this Act, if articles are not 
registered or, if articles are registered, in so far as the articles
do'^not exclude or modify the regulations in Table A. in the 
First Schedule to this Act, those regulations shah, so far as 
annlicahle he the regulations of the company in the same 
S m e r  S d  to the samf extent as if they rvere contained in duly
registered articles.

12. Articles must—

(bj he divided into paragraphs numbered consecutively:

Konu, stamp, 
and signature 
of articles.
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Alteration of 
articles by 
special resdlu- 
tiou.

(c) bear the* same stamp as if they were contained in a
deed; and

(d) be signed by eacb subscriber of the memorandum of
association in tlie presence of at leas^ one witness 
wbo must attest the signature, and tliat attestiition 
shall be sufficient in Scotland as well as in England 
and Ireland.

13.— (1) Subject to the provisions of this Act and to the 
conditions contained in its memorandum, a company may by 
special resolution alter or add to its articles ; and any altei'ation , 
or addition so made shall be as valid as if originally contained 
in the articles, and be subject in like manner to. alteration b}" 
special resolution.

(2) The power of altering articles under this section shall, 
in the case of an unlimited company formed and registered 
under the Joint Stock Companies Acts, extend to altering any 
regulations relating to the amount of capital or its distribution 
into shares, notwithstanding that those regulations are contained 
in the memorandum.

Effect of 
memorandum 
and articles.

Registration of
memorandum
and*articles.

Effect of regis­
tration.

General Provisions.
14. — (1) The memorandum and articles shall, when regis­

tered, bind the company and the members thereof to the saTne 
extent as if they respectively had been signed and sealed by each 
member, and contained covenants on the part of each member, 
his heirs, executors, and administrators, to observe all the pro­
visions of the .memorandum and of the articles, subject to th(> 
provisions of this Act.

(2) All money payable by any member to the companv 
binder the memorandum or articles shall be a debt due from 
him to the company, and in England and Ireland be of the 
nature of a specialty debt.

15. The memorandum and the articles (if any)''shall be 
delivered to the registrar of companies for that part of the 
United Kingdom in which the registered office of the company 
IS stated by the memorandum to be situate, and he shall retain 
and register them.

(1-) .On the registration of the memorandum of a com­
pany the registrar shall certify under his hand that the companv 
IS incorporated, and in the case of a limited company that the 
company is limited.
4--C ®lnte of incorporation mentioned in the cer­
tificate of mcorporation, the subscribers of the memorandum 
.together with such other persons as may from time to time 
.ecome members of the company, shall be a body corporate 

by the .name contained in_ the memorandum, capable forthwith 
o eprcising all the functions of an incorporated companv, and 

aving perpetual succession and a common seal, with power to 
hold lands, but with such liability on the part of the members
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to contribute to tlie assets o£ the company in the event of its 
being wound up as is mentioned in this Act.

17. - ( 1 ) A  CGi’tific&tB of incorportitiorL g iv G n  loy tliG r c g is tra -r  Conciusiveness 
ill respect o.^atiy association shall he conclusive evidence that certificate of 
all the requirements of this Act in respect of registration and
of matters precedent and incidental thereto have been complied 
Avith, and that the association is a company authorised to be 
registered and duly registered under this Act. *

(2) A statutory declaration by a solicitor of the High Court, 
and in Scotland by an enrolled law agent, engaged in the forma­
tion of the company, or by a person named in the articles as 
a director or secretary of the company, of compliance with all or 
any of the said reqirirements shall be produced to tlie registrar, 
and the registrar may accept such a declaration as sufficient 
evidence of compliance.

18. — (1) Every company shall send to every member, at his Copies of
request, and on payment* of one shilling or such less sum as the 
company may prescribe, a copy of the meiporandum and of the be given to 
articles (if any). members.

(2) If a company makes default in complying with the 
requirements of this section, it shall be liable for ‘ each offence 
to a fine not exceeding one pound.

Associations not for Profit.
19. A company formed for the pur-pose of promoting art. Restriction on 

science, religion, charity, or any other like object, not involving
the acquisition of gain by the company or by its individual panies holding 

. members, shall not, without the licence of the Board of Trade, land- 
hold more than two acres of land ; bttt the Board may by licence 
empower any such company to hold lands in such quantity, and 
subject to such conditions, as the Board think fit.

20 . — (1) Where it is proved to the satisfaction of the Board Power to dis- 
of Trade that an association about to be formed as a limited 
company is to be formed for promoting commerce, art, science, nameof charit- 
religion, charity, or any other useful object, and. intends to apply
its profits (if any) or other income in promoting its objects, and 
to prohibit the payment of any dividend to its members, the 
Board may by licence direct that the association be registered 
as a company with limited liability, without the addition of 
the \vord “  Limited ”  to its name, and the association may be
registered accordingly. ~ m  ̂ i • i-

(2) A  licence by the Board of Trade under this section may
be granted on such conditions and subject to such regulations 
as the Board think fit, and those conditions and reguljions shall 
be binding on the association, and shall, if the Board so direct 
be inserted in the memorandum and articles, or in one of those

documente^ association shall on registration 
privileges of limited companies, and be subject to a ll , t
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obligations, except those of using the word “ L im ited”  as any 
part of its name, and of publishing its name, and of sending 
lists of members and directors and managers to the registrar of 
companies. ,

(4) A licence under this section may at any time be l•ê ■oked 
by the Board of Trade, and upon revocation the registrar shall 
enter the word “ Lim ited” at the end of the name of the. 
association upon the register, and the association shall cease to 
enjoy the exemptions and privileges granted by this section : 

Provided that before a licence is so revoked the Boai'd 
shall give to the association notice in writing of their intention, 
and shall afford the association an opportunity of being heard in 
opposition to the revocation. •

Companies limited by Gtiarantee.

2 1 .— (1) In the case of a company limited by guarantee 
and not having a share capital, and roistered  on or after the 
first day of January, nineteen hundred and one, every provision 
in the memorandum or articles or in any resolution of the 
company purporting to give any person a right to participate in 
the divisible-profits of the company otherwise than as a member 
shall be void.

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

P a r t  II.
D l s t r ib u t io x  a n d  R e d u c t io n  o f  S h a r e  C a p i t a l , R e g is t r a t io n - ^  

OF U n l i m i t e d  C o m p a n y  a s  L i m i t e d , a n d  U n l i m i t e d - •>* 
L i a b i l i t y  o f  D i r e c t o r s .

Nature of 
sbai'es.

Dist7'ibution o f  Shai'e Capital.

Certifiaate of 
sbares or stock

22. -(1) The shares or other interest of any member in a
f  transferable in luanner provided J

r e a fS t S f  company, and shall not be of the nature of I

be dfsbnm^slSf^^^ leaving a share capital shallbe distinguished by its appropriate number.

sneSkdifo- common seal of the companv.specifying any shares or stock held by any member shall be
E "  W  er.de„ce of the title of the'nteA er to T e  s or
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24.—(1) Tlie subscribers of tbe memorandum of a eoinpany Definition of 
shall be deemed to have agreed to become members of the 
comjiany, and on its registration shall be entered as members in 
its register of members.

(2) Every other person who agrees to become a member of 
a company, and whose name is entered in its register of members, 
shall be a member of the company.

25.
register

shall keep 
and enter

in one or more books Hesister of
therein the following member-

rti)

-(1) Every company 
of its members, 

particulars:—  , ^
The names and addresses, and the occupations, if any, of 

the members, and in the case of a companj'- having 
a share capital a statement of the shares held by 
each member, distinguishing each share by its number, 
and of the amount paid or agreed to be considered 
as paid on the shares of each member ;

The date at which each person ivas entered in the 
register as a member ;

(iii) The date at which any person ceased to be a member.
(2) If a companj^ fails to complj^ with this section it shall 

be liable to a fine not exceeding five pounds for every day 
during which the default continues; and every director and 
manager of the company who knowingly and wilfully authorises 
or permits the default shall be liable to the like penaltj’-.

26.— (1) l̂ve^y company having a share capital shall once Aimuai list of 
at least in every year make a list of all persons who, on the 
fourteenth day after the first or only ordinary general meeting in 
the year, are members of the company, and of all persons who 
have ceased to be members since the date of the last return 
or (in the case of the first return) of the incorporation of the 
company.

(2) The list must state the names, addresses, and occupa­
tions of all the past and present members therein mentioned,' 
and the number of shares held by each of the existing member's 
at the date of the return, specifying shares transferred since 
the date of the last return or (in the case of the first return) 
of tlie incorporation of the company by persons who are still 
members and have ceased to be members respectively and the 
dates of re°'istration of the transfer’s, and njust contain a Sum­
mary distin^guishing between shares issued for cash and shares 
issued as fully or partly paid up otherwise 
specifying the following particulars .-

a) Tlie amorrnt of the share capital of the company, and the 
 ̂  ̂ im m b i of the shares into which it is divided;

The number of shares taken from the commencement of 
the comnany up to the date of the return ,

The c illid  up on each share;
The total amount of calls receryed ;
The total anrorrnt of calls irnpaid ;

than in cash, 
*

and

(&)

(c)
(d)
( e )
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(/)

ig)
{h)

(i)

(/c)

(0

(to)

Trusts not to 
be entered on 
register.

The total amount of tlie sums (if any) paid by way of 
commission in respect of any shares or debentures, or 
allowed by Avay of discoimt in respect of any debentures, ■ 
since the date of the last return ;

The total number of shares forfeited ; *
The total amount of shares or stock for which sliare 

Avarrants are outstanding at the date of the retui-n ;
The total amount of share warrants issued and surren­

dered respectiArely since the date of the last return ;
The number of shares or amount of stock com2i)rised in 

each share warrant;
The names and addresses of the persons Arho at the 

date of the return are the directors of the companj’’, 
or occupy the position^of directors, by whateA-er^jiame 
called; and

The total amount of debt due from the company in 
respect of all mortgages and charges Avhich are reqxiired 
(or, in the case of a companj* registered'in Scotland, 
which, if the company had been registered in England,

 ̂ would be required) to be registered Avith the registrar
of companies under this Act, or which Av̂ ould ha\'c 
been required so to be registered if created after the 
first day of July nineteen hiindred and eight.

(3) The summary must also (except where the company is 
a priAmte company) include a statement, made up to such date as 
may be specified in the statement, in the form of a balance sheet, 
audited by the company’s auditors, and containing a summary of 
its share capital,, its liabilities, and its assets, giving such par­
ticulars as Avill disclose the general nature of those liabilities and 
assets, and how the values of the fixed assets have been arrived 
at, but the balance sheet need not include a statement of profit 
and loss.

(4) The above list and summary must be contained in a 
separate part of the register of members, and must be completed 
within seven days after the fourteenth day aforesaid, and the 
company must forthwith forward to the registrar of companies 
a copy signed by the manager or by the secretai’A’ of the 
company.

(5) I f . a company makes default in complying AAnth the 
requirements of this section it shall be liable to a fine not 
exceeding five pounds for every day during Avhich the default 
continues, and every director and manager of the company avIio

wilfully authorises or permits the default sliall 
be liable to Mie like penalty.

+• of any trust, expressed, implied, or construc­
tive, shaU_ be entered on the register, or be receivable bv the 
registrar, in the case of 
Ireland. companies

or
registered in England or

llegi.stration of
transfer at re- • + application of the transferor of any share or

, interest in a company, the company shall enter in its registerquest of trans 
feror.
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of members tbe name of tlie transferee in tire same manner and 
subject to the same conditions as if the application for the entry 
were made by the transferee.

29. A transfer of the share or other interest of a deceased T ransfe r by- 
member of a company made by his personal representative shall, 
although the personal representative is not himself a member, be '
as valid as if he had been a member at the time of the execution 
of the instrument of transfer.

30. —(1) The register of members, commencing from tlie inspection of 
date of the registration of the company, shall be Icdpt at the 
registered office of the company, and, except when closed under
the provisions of this Act, shall during business hours (subject 
to such reasonable restrictions as the company in general meeting 
may impose, so that not less than two hours in each day be 
allowed for inspection) be open to the inspection of any member 
gratis, and to the inspection of any other person on payment of 
one shilling, or such Id ŝ sum as the company may prescribe, for 
each inspection.

(2) , Any member or other person may require a copy of the 
register, or of any part thereof, or of the list and summary • 
required by this Act, or any part thereof, on payment of sixpence,
or such less sum as the company may prescribe, for every 
hundred words or fractional part thereof required to be copied.

(3) If any inspection or copy required under this section is 
refused, the company shall be liable for each refusal to a fine 
not exceeding two pounds, and to a further fine not exceeding 
two pounds for every day during which the refusal continues, 
and every director and manager of the company Avho knowingly 
authorises or permits the refusal shall be liable to the like 
penalty; and, as respects companies registered in England or * 
IrAand, any judge of the High Court, or the judge of the court 
exercising the stannaries jurisdiction in the case of companies 
subject to that jurisdiction, may by order compel an immediate 
inspection of the register.

31. A  company may,, on giving notice by advertisement in Power to close 
some newspaper circulating in the district in which the registered register, 
office of the company is situate, close the register of members
for any time or times not exceeding in the whole thirty days in 
each year.

32.—(1) If- Power o£ court
\  ̂ . . . . .  to  rectify

(a) the name of any person is , without sufficient cause, register.
 ̂ entered in or omitted from the register of members 

of a company; or , , , , .
(1) default is made or unnecessary delay takes place in 

entering on the register the fact of any person 
having ceased to be a member,

the person aggrieved, or any member of the company,* or the 
company, may apply to the court for rectification of the register.
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(2) Tlie application may be made, as respects companies 
registered in England or Ireland, by motion in tli5 High Court, 
or by application to a jtidge of the High Court sitting in 
chambers, or by application to the judge of the coui't exercising 
the stannaries'jurisdiction in the case of companies subject, to 
that jurisdiction, and, as respects companies registered in 
Scotland, by summary petition to the .Court of Session, or in 
such other manner as the said courts may respective!}’' direct; 
and the court may either refuse the apirlication, or may order 
rectification of the register, and payment by the company of any 
damages sustained by any party aggrieved.

(3) On any application under this section the court may 
decide any question relating to the title of any person mlio is a 
party to the application to liave his name entered in or omitted '■ 
from the register, whether the question arises betAveen members 
or alleged members, or between members or alleged members on 
tlie ojie hand and the company on the other hand ; and generally 
may decide any question necessary or espedient to be decided 
for rectification of the register.

(d) In the case of a company required by this Act to send a 
list of its members to the registrar of companies, the court, when 
making an order for I'ectification of the register, shall by its 
order direct notice of the rectification to be given to' the
registrar.

33. The register of members shall be
of any matters by this Act directed or 
therein.

prima facie evidence
authorised to be inserted

34. (1) A company having a share capital, rvhose objects 
comprise the transaction of business in a colony, may, if so 
authorised by its articles, cause to be kept in any colonvdn 
Avhich it transacts business a branch register of meml^-s 
resident in that colony dn this Act called a colonial remster).

(2 ) Ihe company shall giire to the registrar of companies 
notice of the situation of the office where any colonial reffister 
IS kept, and of any change in its situation, and of the dfscon- 
tmuance of the office m the event of its being discontinued

(3) For the purpose of the provisions of this Act relating to 
colomal registers the term “ colony” includes British IndiaImd 
the Lonmrouwealth of Australia.

35. — (1) A colonial register shall be deemed to be part of 
die company s register of members (in this and the next follow­
ing section called the principal register).

(2) It shall be kept _ in the same manner in udiich the
required to be kept, except that 

the advertisement before closing the register shall be inserted in 
sonae newspaper circrilating in the district wherein the colonial 
egistei is kept, and that any competent court in the colonv 

may exercise the same jurisdiction of rectihdng the register as 
IS under this Act exerciseable by the High Court, and that the
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offences of refusing inspection or copies of a colonial register, 
and of authoirising or permitting tire refusal may be prosecuted 
summarily before any tribunal in the colony having summaiy 
criminal jm-isdiction.

(3) The csmpany shall transmit to its registered office a copy 
of every entry in its colonial register as soon as may be after the 
entry is made ; and shall cause to be kept at its registered office, 
duly entered up from time to time, a duplicate of its colonial 
register, and the duplicate shall, for all the purposes of this Act, 
be deemed to be part of the principal register.

(4 ) S u b ject to the provisions o f th is  section  w ith  resp e ct to 
the duplicate register, the shares reg istered  in  a colonial reg ister  
sh all b e  distinguished from  th e sh ares reg istered  in  the p r in ­
cipal register, and n o  transaction  Avith resp ect to a n y  sh ares  
registered in a colonial register sh all, d u r in g  the con tin u an ce o f  
that registration, b e  registered  in  a n y  oth er register.

(5) The company may discontinue to keep any coloniaT 
register, and thereupon all entries in that register shall be 
transferred to some otTier colonial register kept by tlie company 
in the same colony, or to the 2:>rincipal register.

(6) Subject to the provisions of this Act, any company may., 
by its articles, make such provisions as it may thinlc lit respect­
ing the keeping of colonial registers.

36. In relation to stamp duties the following provisions shall Stam p thitics

liaveefteot:- " . “ " J h
(o) An instrument of transfer of a share registered in

colonial register shall be deemed to bo a transfer of wgisteis. 
property situate out of the United Kingdom, and, 
unless executed in anj’ jrart of the United Kingdom, 
shall be exempt from British stamp duty; _ j

(b) On the death of a member registered in 'a colonial
register, the shares of the deceased member shall, if *
he died domiciled in the United Kingdom, but not , 
othenvise, be deemed, so far a(te relates to British 
duties, to be part of his estate and effects situate in. 
the United Kingdom for or in respect of which.probate, 
or letters of administration is or are to be granted, or 
whereof an inventory is to be exhibited and recorded, 
in like manner as if he Avere registered in the principal 
register.

3 7 . — (1) A company limited by shares, if so authorised
its  articles, m a y , w ith  respect to any fu lly  p a id -u p  sh ares, or to ra n ts  to bearer, 
sto c k , issu e  u n d er its com m on seal a w arran t sta tin g  th a t th e  
b ea re r  o f th e w arran t is entitled to the sh ares or sto c k  th ere in  
sp ecified , a n d  m a y  provide, b y  cou p on s or otherw ise, fo r  th e  
p a y m e n t o f th e fu tu re dividen ds on th e sh ares or stock  in b lu d ed  
in  the w arran t, in  th is A c t  term ed a share Avarrant.

(2) A share warrant shall entitle the bearer thereof to the 
shares or stock therein specified, and the shares or stock may be 
transferred by delivery of the warrant.

Rr
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(3) Tlie bearer of a share warrant shall, srihject to the 
articles of the company, be entitled, on surrencleriiig it for can­
cellation, to have his name entered as a member in the register 
of members ; and the company shall be responsible lor any loss 
incurred by any person by reason of the company Entering in its 
register the name of a bearer of a share warrant in respect of 
the shares or stock therein specified Avithout the Avarrani l;eing 
surrendered and cancelled.

(4) The bearer of a share Avarrant may, if the articles of 
the company so proAude, be deemed to be a ineinljer of the 
company Avithin the meaning of this Act, eithc]’- tu the full 
extent or for any purposes defined in the articles ; cxccjjt tltat 
he shall not be qualified in respect of the sharer  ̂ or stock 
specified in the AAmrrant for bein^- a director or manager ,of tlie 
.companjr, in cases AAdiere such a qualification is required by the 
articles.

(5) Gn the issue of a share AA'arrant the company shall strike 
out of its register of members the nam« of the member then 
entered therein as holding the shares or stock specified in the 
Avarrant as if he had ceased to be a member, and shall cuter in 
.the register the following particulars, namely

(i) The fact of the issue of the AA'arrant;
_ (ii) A  statement of the. shares or stock included in the 

Avarrant, distinguishing each share by its number; 
and

(iii) The date of the issue of the Avarrant.
(6) Until the warrant is surrendered, the aboA'e particulars 

shall be deemed to be the particulars required by this Act to be 
entered in the register of members ; and, on the surrender, the 
date of the surrender must be entered as if it AA'cre the date at 
AA’hich a person ceased to be a member.

38.-— (1) If any person—  *
(i) AA'ith intenf to defraud, forges or alters, or offei's, utters, 

disposes of, or puts off, knoAAdng the same to be 
forged or altered, any share Avan-ant or coupon, of 
any document purporting to be a share Avarrant 
or coupon, issued in pursuance of this A c t ; or by 
means of any such forged or altered share Avarrant, 
coupon, or document, purporting as aforesaid, 
demands or endeaAmurs to obtain or receiA'e any 
share or interest in any company under this Act,
01 to receive any diA’idend or money payable in 
lespect thereof, knoAving the \ '̂arl'ant, coupon, or 
document to be forged or altered ; or 

falsely and deceitfully pei’sonates any OAvner of any 
share or interest in any company, or of any share 
Avarrant or coupon, issued in pursuance of this Act, 
and thereby obtains or endeaA’ours to obtain any 
such sliare or interest or share Avarrant or coupon, 
oi iccei\'es or eiideaA'ours to receiv’e am' monev' due
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to jany such owner, as if the offender -were the true 
and lawful owneij^

he shall be guilty of felony, and being convicted thereof, shall 
be liable, at the discretion of the court, to be kept in penal 
servitude for liie or for any term not less than three years.

(2) If any person without lawful authority or excuse, proof 
whereof shaU. lie on him, engraves or makes on any plate, wood, 
stone, or other material any share warrant or coupon purporting 
to be a share warrant or coupon issued or made by any particular 
company in pursuance of this Act, or to be a blank share 
warrant or coupon so issued or made, or to be a part of such a 
share warrant or coupon, or uses any such plate, wood, stone, 
or other material for the making or printing of any such share 
warrant or coupon, or of any, such blank share warrant or 
coupon, or any part thereof respectively, or knowingly has in 
his custody or possession any such plate, wood, stone, or other 
material, he shall be guilty of felony, and being convicted thereof 
shall be liable, at the discretion of the court, to be kept in penal 
servitude for any term not exceeding fourteen years and not less 
tlian three years.

39. A company, if so authorised by its articles, may do any 
one 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 their shares :

(2) Accept from any member who assents thereto the whole
or a part of the amount remaining unpaid on any 
shares held by him, although no part of that amount 
has been called up :

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

40. - ( l )  When a company has accumulated a sum of 
undivided profits, which with the sanction of the shareholders 
may be distributed among the shareholders in the form of a 
dividend or bonus, it may, by special resolution, return the same, 
or any part thereof, to the shareholders in reduction of the paid- 
up capital of the company, the unjaaid capital being thereby 
increased by a similar amount.

(2) The resolution shall not take effect until a memorandum, 
showing the particulars required by this Act in the case of a 
reduction of share capital, has been produced to and registered 
by the registrar of companies, but the other provisions of this 
Act with respect to reduction of share capital shall not apply to 
a reduction of paid-up share capital under this section.

(3) On a reduction of paid-up capital in pursuance of this 
section any shareholder, or any one or more of several joint 
shareholders, may within one month after the passing of the 
resolution for the reduction, require the company to retain, and 
the company shall retain accordingly, tlie whole of the money

It r 2
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actually paid on the shares held hy him either alone or jointly 
with any other person, wdiich, in co^isequence of tlie reduction, 
would otherwise be returned to liinl or them, and tliereupon 
those shares shall, as regards the pajunent of dividend, be deemed 
to be paid up to the same extent only as the sTiares on which 
payment has been accepted by the shareholders in reduction of 
paid-up capital, and the compan}^ shall invest and keep invested 
the money so retained in such securities authorised for iin'o.st- 
inent by trustees as the company maj  ̂ determine, and on the 

, money so invested or on so much thereof as from tinu' to time 
exceeds the amount of calls subsequently made on tlie shai'es in 
respect of which it has been retained, the company shall jniy the 
interest received from time to time on the securities.

(4) The amount retained ajrd invested shall be held to 
represent the future calls which may be made to replace the 
share capital so reduced on those shares, whether the an^punt 
obtained on sale of the whole or such proportion thereof as 
represents the amount of any call when*made produces more or 
less than the amount of the call.

(5) On a reduction of paid-up share capital in pursuance of 
this section, the powers vested in the directors of making calls 
on shareholders in respect of the amount unpaid on their shares 
shall extend to the amount of the unpaid share capital as 
augmented by the reduction.

(6) After any reduction of share capital under this section 
the company shall specify in the annual list of members required 
by this Act the amounts retained at the request of any of the 
shareholders in pursuance of this section, and shall specify 
the statements of account laid before any generi' 
the company the amount of undivided profits returnetl 
reduction of paid-up share capital under this section.

4 1 — (1) A company limited by shares, if so authorised by 
its aiticles, may alter the conditions of its memorandum as 
follows (that is to say), it may—

(u) increase its shaie capital by the issue of neiv shares of 
such amount as it thinlcs expedient;

(h) consolidate and divide all or any of its share capital into 
shares of larger amount than‘its existing shares ;

(c) convert all or anj  ̂of its paid-up shares into stock, and
leconvert that stock into paid-up shares of any 
denomination;

(d) subdivide its shares, or an}’’ of them, into shares of
smaller amount tha,n is fixed b}̂  the memorandum, 
so, however, that in the subdivision the proportion 
between the amount paid and the amount, if 
unpaid on each reduced share shall be the 
it 'was ill the case of the share frc 
reduced share is derived ;

(e) cancel shares which, at the date of' the passing of the
resolution in that behalf, have not been taken or

in
meeting of 

in

any, 
same as 

which the
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^agreed to be taken by any person, and diminish the 
amount of its share capital by the amount of the 
shares so cancelled.

(2) The powers conferred by this section with respect to 
subdivision of shares must be exercised by special resolution.

(3) Where any alteration has been made under this section in 
the memorandum of a company, every copy of the memorandum 
issued after the date of the alteration shall be in accordance with 
the alteration.

If a company makes default in complying with this provi­
sion it shall be liable to a fine not exceeding one pound for each 
copy in respect of Avhich default is made ; and every director and 
manager of the company who knowingly and wilfully authorises 
or permits the default shall be Ikible to the like penalty.

(4) A cancellation of shares in pursuance of this section 
shall not be deemed to be a reduction of share capital Avithin 
the meaning of this Act.

4 2 . AVhere a co m p a n y  h a v in g  a sh are cap ital h a s c o n so li- N otice to regis- 
d ated  and d iv id e d  its  share cap ita l in to  sh ares o f larger a m o u n t oonwh- 
taaii I t s  ex istin g  snares, or con v erted  a n y  o i sn ares in to  cap ita l, conver- 
stock , or recon verted  stock  in to  shares, it  sh a ll g iv e  n otice to  th e siou o£ shares 
registrar o f c om p an ies o f  the con so lid a tio n , d iv ision , con v ersion , 
or reconversion sp e c ify in g  the sh ares con so lid a te d , d iv id e d , or ^  
conAmrted, or th e sto c k  recon verted .

E ffect of con­
version of 
shares in to  
stock.

4 3 . Where a company having a share capital has converted 
•any of its shares into stock, and given notice of the conversion 
to the registrar of companies, all the proAusions of this Act 
Avhich are applicable to shares only shall cease as to so much 
of the share capital as is conArerted into stock; and the register 
of members of the company, and the list of members to be 
forwarded to the registrar, shall show the amount of stock held 
by each member instead of the amount of shares and the 
particulars relating to shares hereinbefore required by this Act.

4 4 . - ( l )  AÂ here a company haA^mg a sliare capital, Avhether Notice of in" 
its shares have or have not been converted into stock, has in- 
creased its share capital beyond the registered capital, and where Smbera! ° 
a company not having a share capital has increased the number 
of its members beyond the registered number, it shall give to 
the registrar of companies, in the case of an increase of share 
capital, Avithin fifteen days after the passing, or in the case of a 
special resolution the confirmation, of the resolution authorisirig 
the increase, and in the case of an increase of members Avithin 
fifteen days" after the increase was resoWed on Or took place, 
notice of the increase of capital or members, and the registrar
shall record the- increase. _ • i i

(2) If a company makes default in complying with the 
requirements of this section it shall be liable_ to a fine riot 
exceeding five pounds for eAmry day during Avhich the default 
continues,.and every director and manager of the company who
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knowingly and wilfully authorises or pennits the defauk shall he 
liable to the like penalty.

4 5 ,__(1 ) A company limited by shares may by special 
resolution confirmed by an order of the court tnodify con­
ditions contained in its memorandum^ so as to ^
share capital, whether by the consolidation ol shares of ‘ Jc ent 
classes or by the division of its shares into shares of dilten.nt

‘^^'^R-ovided that no preference or special privilege attached to 
or belonging to any class of shares sliallbe interfered witli except 
by a resolution passed by a majority in number of sliareholdei-s 
of that class holding .three-fourths of the share capital of that 
class and confirmed at a meeti^ig of shareholders of Uiai class 
in the same inamier as a special resolution_ of the company is 
required to be confinned, and ex'ery resolution so passed shall 
bind all shareholders of the class. .

(2) Where an order is made under tins section an othee copy 
thereof shall be filed with the registrar of cornpanies within 
seven days after the making of the order, or within such further 
time as the c»urt may allow, and the resolution shall not take 
effect until such a copy has been so filed.

Special resolu­
tion  for reduc­
tion  of share 
capital.

(a)

( )̂

(c)

x\pi>lication tv 
court for con­
firming order.

A ddition to 
nam e of com­
pany of “ and 
reduced.”

R e d u c t i o n  o f  S h a r e  C a p i t a l .

46. — (1) Subject to confirmation by the court, a company 
limited by shares, if so authorised by its articles, may by special 
resolution reduce its share capital in any way, and in particular 
(without prejudice to the generality of the foregoing power) 
maĵ —

Extinguisli or reduce tire liability on any of its shares 
in respect of share capital not paid np ; or 

Either with or without extinguishing or reducing liability 
on anĵ  of its shares, cancel any paid-up share capital 
which is lost or unrepresented bj'̂  available assets ; or 

Either with or without extinguishing or reducing liability 
on any of its shares, pay off any paid-up share capital 
which is in excess of the wants of the coinpan}*, 

and may, if and so far as is necessary, alter its memorandum 
by reducing the amount of its share capital and of its shares 
accordingly.

(2) A Special resolution under this section is in this Act 
called a resolution for reducing share capital.

47. Where a company has passed and confirmed a resolution 
for reducing share capital it may apply b j' petition to the court 
for an order confirming the reduction.

. 48. On and from the confirmation by a company of a 
resolution for reducing share capital, or wfiiere the reduction does 
not involve either the diminution of ai5v liabilitj- in respect of 
unpaid share capital or the payment to any shareholder of any
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paid-up share capital, then on and from the presentation of the 
petition for confirming the reduction, the company shall add to 
its name, until such date as the court may fix, the words “ and > 
reduced,” as Jhe last words in its name, and those words shall,
"until that date, be deemed to be part of the name of tlje 
company ;

Provided that, where the reduction does not involve either 
the diminution of any liability in respect of unpaid share capital 
or the payment to any shareholder of any paid-up share capital, 
the court may, if it thinks expedient, dispense altogether with 
the addition of the words “ and reduced.”

49. - ( l )  Where the proposed reduction of share capital O bjections by 
involves either diminution of liability in respect of unpaid share
capital or the payment to any* shareholder of any paid-up share list o£ object- 
capital, and in any other case if the court so directs, every ing  creditors, 

creditor of the company who at the date fixed bj’' the court is 
entitled to any debt oi* claiip. which, if that date were the com­
mencement of the winding up of the company, would be admissible 
in proof against the company, shall be entitled to object to the 
reduction.

(2) The court shall settle a list of creditors so entitled to
object, and for that purpose shall ascertain, as far as possible 
without requiring an application from any creditor, the names 
of those creditors and the nature and amount of their debts or 
claims, and may publish notices fixing a .day or day  ̂ within 
which creditors not entered ̂  on the list; are to claim to be so 
entered or are to be excluded from the rigl.it of objecting to 
the reduction. ‘ ’

(3) Where a creditor entered on the list whose debt or claim 
is not discharged or determined does not consent to the reduc­
tion, the court may, if it thinks fit, dispense with the consent of 
that creditor, on the company securing payment of his debt or

' claim by appropriating, as the court may direct, the following 
amount; (that is to say,)—

(i) I f the company admits the full amount of his debt or
claim, or, though not admitting it, is willing to 
provide for it, then the full amount 'of the debt or 
claim ;

(ii) If the company does not admit or̂  is not willing to
provide for the full amount of the debt or claim, or if 
the amount is contingent or not ascertaiiied, then an 
amount fixed by the court after the like inquiry and 
adjudication as if the company were being wound up 
by the court.

50. The court, if satisfied, with respect to every creditor of Orferoonfirm- 
the companv who under this Act is entitled to object to the uc.ion. 
reduction, that either his consent to the reduction has been 
ol)tained or his debt or claim has been discharged or has deter­
mined, or has been secured, may make an order confirming the 
reduction on such terms and conditions as it thinks fit.
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51.— (1 ) The registrar of companies on production to him 
of an order of the court confirming the reduction of the share 
capital of a company, and the delivery to lum of a copy ot the 
order and of a minute (approved hy the court), ^hou m g uith 
respect to the share capital of the company, as altered by the 
order, the amount of the share capital, the number of shares into 
which it is to he divided, and the amount of each share, and 
the amount (if any) at the date of the registration deemed to be 
paid up on each share, shall register the order and mimite.

(2) On the registration, and not before, the resolution lor 
reducing share capital as confirnied by the order so registered
shall take effect. _ _ , i i i i

(3) Notice of the registration shall be publisJied m sucJi
manner as the court inaj  ̂ direct. * _ ,

(4) The registrar shall certify under his hand the regis­
tration of the order and minute, and his certificate sliall be 
conclusive evidence that all the require:^ients o f this i\ct with 
respect to reduction of share capital have been complied with, 
and that the share capital of the company is such as is stated in 
the minute.

Miirtitetoform 52.— (1) The minute ivlien registered shall be deemed to be
substituted for the corresponding part of the memoi’andum of 
the company, and shall be valid and alterable as if it had been 
originally contained therein ; and must be embodied in every 
copy of the memorandum issued after its registration.

(2) If a company makes default in complying with the re­
quirements of this section it shall be liable' to a fine not exceeding 
one pound for each copy in respect of which default is made, 
and every director and manager of the company who knowingly 
and wilfully authorises or permits the default shall be liable to 
the like penalty.

53. A  member of the company, past or j>resent, shall not 
be liable in respect of any share to any call or conti'ibution 
exceeding in amount the difference (if any) between the amount 
paid, or (as the case may be) the reduced amount, if any, which 
is to be deemed to have been paid, on the share and the amount 
of the share as fixed by the minute :

Provided that if any creditor, entitled in respect of any debt 
or claim to object to the reduction of share capital, is, by reason 
of his ignorance of the loroceedings for reduction, or of their 
nature and_ effect with respect to his claim, not entered on the 
list of creditors, and, after the reduction, the companj’ is unaljle, 
within the meaning of the provisions of this Act 'with respect to 
Vyinding up by the court, to pay the amount of his debt or 
claim, then—

(i) every person who was a member of the company at the 
date of the registi'ation of the order for reduction and 
minute, shall be liable to contribute for the payment 
of that debt or claim an amount not exceeding the 
amount which he would have been liable to contribute

Liability ot 
menî iers iu re­
spect of re­
duced shares.
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if the company had commenced to be wound up on 
the day before that registration ; and ,

(ii) if the company is wound up, the court, on the applica­
tion ,of any such creditor, and proof of his ignorance 
as aforesaid may, if it thinks fit, settle accordingly a 
list of persons so liable to contribute, and make and 
enforce calls and orders on the contributories settled 
on the list as if they were ordinary contributories in a 
winding up.

Nothing in this section shall affect the rights of the contribu­
tories among themselves.

54. If any director, manager, or otticer ot tlie company Penalty on con- 
wilfully conceals the name of,any creditor entitled to object to 
the reduction, or Avilfully misrepresents the nature or amount of " ™ ° 
the debt or claim of any creditor, or if any director or manager 
of the company aids or abets in or is privy to any such conceal­
ment or misrepresentation as aforesaid, every such director, 
manager, or officer shall be guilty of a misdemeanor.

55. In any case of reduction of share capital, the court may Publication of 
require the company to publish as the court 
for reduction, or such other information in regard thereto as the 
court may think expedient with a view to give proper informa­

tion to the public, and, if the court thinks fit, the causes which 
led to the reduction.

officer of the

creditor.

directs the reasons ’

56. A company limited by guarantee and registered on or Increase and 
after the first day of January nineteen hundred and one, may, 
if it has a share capital, and is so authorised by its articles, case of a com- 
increase or reduce its share capital in the same manner and ^̂ "Juarantee 
subject to the same conditions in and subject to which a com- hLfng'a'limi-e 
pany limited by shares may increase or reduce its share capital capital, 
under the provisions of this Act.

Hegistration of Unlimited Company as Limited.
57.— (1) Subject to the provisions of this section, any com- Regisi lation of 

pany registered as unlimited may register under this Act as 
limited, or any company already registered as a limited company, limit,:,i. 
may re-register under this Act, but the registration of an unlimi­
ted compan}'' as a limited company shall not affect any debts  ̂
liabilities, obligations, or contracts incurred or entered into by, 
to, with, or on behaK of the company before the registration, 
and those debts, liabilities, obligations, and contracts may be 
enforced in manner provided by Part VII. of this Act in the case 
of a company registered in pursuance of that Part.

(2) On registration in pursuance of this section the registrar 
shall close the former registration of the company, and may 
dispense wdth the delivery to him  ̂of copies of any documents 
with copies of wliich he was furnished on the occasion of the 
orio^nal registration of the company, but, save as aforesaid, tn.e

    
 



60<S Cii. 69. Companies {Consolidation) Act, 1908. 8  E d w .

Power of un­
limited com­
pany to provide 
for reserved 
share capital 
on r -̂registra- 
tion

registration shall take place in tlie same manner and shall have 
effect as if it were the first registration of the coinjjany nnder 
this Act, and as if the provdsions of the Acts xmder wliich the 
company was previously registered and regnlated had been con­
tained in different Acts of Parliament from those under ^vliich 
the company is registered as a limited company.

58. An unlimited company having a share capitid may, by 
its resolution for registration as a limited company in pursuance 
of this Act, do either or both of the following things, iiamely :—

(а) Increase the nominal amount of its share capital by
increasing the nominal amount of each of its shares, 
but subject to the condition that no part of the 
increased capital shall be capable of being called up 
except in the event and for the purposes of the 
company being wound up ;

(б) Provide that a specified portion of its uncalled shaj'c
capital shall not be capable of being called up exce]“)t 
in the event and for the purposes of the conyjany l)eing 
womid up.

Reserve Tjiahility o f Limited Company.

Reserve Ua- 59. A limited Company may by special resolution determine
biiity of limiter! that any portion of its share capital which has not been already 
company. called up shall not be callable of being called up, exc;ept in the 

event and for the purposes of the company being wound up, 
and thereupon that portion of its share capital shall not be 
capable of being called irp except in the event and for the 
purposes aforesaid.

Limited com­
pany may have 
directors witli 
unlimited lia­
bility.

V7ilimited Liahilitij o f Directors.
60.— (1) In a limited company the liability of the directors 

or managers, or of the managing director, may, if so provided 
by the mernorandum, be unlimited.

(2) In a limited company in which the liability of a director
or manager is unlimited, the directors or managers of the com-
pany (if any), and the member who proposes a person for 
election or appointment to the office of director or mana'''er, 
shall add to that proposal a statement that the liability of the 
person holding that office will be unlimited, and the promoters 
directors managers and secretary (if any) of the conipanv, or 
one of them, shall, before the person accepts the office or acts 
therein, give him notice in writing that his liability will be 
unlimited.

(3) If a,ny director, manager, or proposer makes default in 
adding such a statement, or if any promoter, director, manager, 
or secretary makes default in giving such a notice, he shall be 
liable to a fine not exceeding ône hundred pounds, and shall 
also be liable for any damage which the person so' electail or
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appointed may sustain from tlie default, but tlie liability of tbe 
person elected or appointed shall not be affected by the default.

61.—(1) A limited company, if so authorised b,y its articles. Special resoiu- 
mav, hy spesial resolution, alter its memorandum so as to render 
unlimited tlie liability ot its directors, or managers, or or any ing liability o f ;
managing director. finUteT̂

(2) Upon the confirmation of any such special resolution 
the provisions thereof shall be as valid as if they had been ,  
originally contained in the memorandum ; and a copy thereof 
shall be embodied in or annexed to every copy of the 
memorandum issued after the confirmation of the resolution.

(3) If a company makes default in complying with the 
requirements of this section, it shall be liable to a fine not 
exceeding one pound for ea^h copy in respect of which default 
is made ; and every director or manager of the company who 
knowingly and wilfully authorises or permits the default shall 
be liable to the like penalty.

Part III.
M a n a g e m e n t  a n d  A d m in is t r a t io n .

Office and Name.
62 . — f l )  Every company shall have a registered office to Registered 

which all communications and notices may be addressed.
(2 ) Notice of the situation of the registered office, and of 

any change therein, shall be given to the registrar of companies, 
who shall record the same.

(3) If a company carries on business without complying with 
the requirements of this section it shall be liable to a fine not 
exceeding five pounds for every day during which it so carries 
on business.

6 3 .  — ( I )  Every limited company—  _ _ Publication of
(a) shall paint or affix, and keep painted or affixed, its ^\ ■' r- 1 - 1  C 00 1 - limited corn-name on the outside ot every office or place in

which its business is carried on, in a conspicuous
position, in letters easily legible :

(h) shall have its name engraven in legible characters on
its seal: . i -n  i

(c) 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, cheques, 
and orders for money or goods purporting io be 
signed by or on behalf of the company, and m all 
bills of parcels, invoices, receipts, and letters of 
credit of the company. r

(2) If a limited company does not panit or affix a,nd keep 
painted or affixed, its name in manner directed by this Act, it j
Siall be liable to a fine not exceeding five pounds foi not so |
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painting or affixing its name, and for every daj’’ during which 
its name is not so kept painted or affixed, and every director and 
manager of the company who knowingly and wilfully authorises 
or permits the default sliall be liable to the like j)enalty.

(3) If any director, manager, or officer of a limited company, 
or any person on its behalf, uses or authorises tlie use of any 
seal purporting to be a seal of the company whereon its name is 

' not so engraven as aforesaid, or issues or authorises the issue 
* of any notice, advertisement, or other official publication of the 

company, or signs or authorises to be signed on behalf of tlie 
company any bill of exchange, promissory note, endorsement, 
cheque, order for money or goods, or issues or authorises to be 
issued any bill of parcels, invoice, receipt, or letter of credit of 
die company, wherein its name is not mentioned in manner 
aforesaid, he shall be liable to a fine not exceeding fifty i>ounds, 
and shall further be personally liable to the holder of any such 
bill of exchange, promissory note, cheque, or order for money or 
goods, for the amount thereof, unless the 5ame is duly paitl by 
the company.

Annual gene­
ral meeting.

First statutory 
meeting of 
company.

Meetings and Proceedings,

6 4 . — fl) A general meeting of every company sliall be held 
once at the least in every calendar year, and not more than 
fifteen months after the holding of the last preceding general 
meeting, and, if not so held, the company and every director 
manager, secretary, and other officer of the company who is 
knowingly a party to the default, shall be liable to a ’ fine not 
exceeding fifty pounds.

(2) When default has been made in liolding a meetincr of 
the company in accordance with the provisions of this secdon 
the court may, on the application of any member of the companv’ 
call or direct the calling of a general meeting of the companv.

shares and registered 
on or after the first day of January nineteen hundred and one 
shall, within a period of not less than one month ilor more than 
three months from the date at which the company is entitled to 
commence business, hold a general meeting df the members S  
the company which shall be called the statutory n S e W

(2 ) 1  he directors shall, at least seven daj^s before the dav 
the f e t i n g  is held, forward a report (in this Act 

called the statutoiy report ’ ) to every member of tlie companv 
and to every other person entitled under this Act to r e c e T e T '
two d rectors certified by not less than
dhnctoi? bv the S le  ^ess than two’ y c ® director and manager, and shall state—

^l^otted, distinguishing shares 
cash i f  "P  otyerwiselhan S

the extent te nhich they axe so p.aid f.p, ? n d  In
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{V}

(c)

id)

(e)'

(4)
sliares

either case the consideration for which they have been 
allotted ;

the total amount of cash received by the company in 
respect of all the shares allotted, distinguished as 
aforesaid ;

an abstract of tlie receipts of the company on account 
of its capital, whether from shares or debentures, and 
of the payments made thereout, up to a date within 
seven days of the date' of the report, exlribiting under 
distinctive headings the receipts of the company from 
shares and debentures and other sources, the pajunents 
made thereout, and particulars concerning the balance 
remaining in hand, and an account or estimate of the 
preliminary expenses of the company ; 

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

the particular^ of any contract, the modification of which 
is to be submitted to the meeting for its approval 
together wdth the particulars of the modification or 
proposed modification.

The statutory report shall, so far as it relates to the 
allotted by the company, and to ihe' cash received in 

respect of such shares, and to the receipts and payments of 
the comxoany on capital account, be certified as correct by the 
auditors, if any, of the company.

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

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

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

(8 ) The meeting may adjourn from time to time, and at any
adjourned meeting any resolution of which notice has been 
given in accordance with tire articles, either before or subse­
quently to the former meeting, maybe passed, and the adjourned 
meeting shall liave the same powers as an original meeting.

(9) If a petition is presented to me court m manner 
provided by Part IV. of this Act. for winding up the company 
on the ground of default in filing the statutory report or m 
holding the statutory meeting, the court may, instead of directing
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that the company he wound up, give directions for the statutory 
report to he filed or a meeting to he held, or make such other
order as may he just. t i

(10) The provisions of this section as to the forwarding and 
filing of the statutoiy report shall not apply in the case of a 
private company.

66. — (1 ) Notwithstanding anything in the articles _ of_ a 
company, the directors of a company shall, on the requisition 
of the holders of not less than one-tenth of the issued share 
capital of the company upon which all calls or other sums then 
due have been paid, forthwith proceed to convene an extra­
ordinary general meeting of the company.

(2) The requisition must state the objects of the meeting, 
and must he signed by the requisitionists and deposited at the 
registered office of the company, and may consist of several 
documents in like form, each signed by one or more requi- 
sitionists.

(3) If the directors do not proceed to ?ause a meeting to he 
held within twenty-one days from the date of the requisition 
being so deposited, the requisitionists, or a majority of them in 
value, may themselves convene the meeting, hut any meeting so 
convened shall not be held after three months from tlie date of 
the deposit.

(4) If at any such meeting a I'esolution requiring confirma­
tion at another meeting is passed, the directors shall forthwith 
convene a further extraordinary general meeting for the purpose 
of considering the resolution and, if thought fit, of confirming 
it as a special resolution; and, if the directors do not convene 
the meeting within seven days from the date of the passing of 
the first-resolution, the requisitionists, or a majority of them in 
value, may themselves convene the meeting.

(5) Any meeting convened under this section by the requi­
sitionists shall he convened in the same manner, as nearly 
as possible, as that in which meetings are to be convened by 
directors.

67 . In default of, and subject to, any regulations in the 
articles—

(i) A meeting of _a_ company may be called by seven days’ 
notice in wniting, served on every member in manner 
in which notices are required to be served by Table A. 
in the First Schedule to this A c t :

Five members may call a meeting:
Any person elected by the members present at a meeting 

may be chairman thereof:
(iv) Every member shall have one vote.
68. A  company which is a member of another company may( 

by resolution of the directors, authorise any of its officials or any 
other person to act as its rejfiesentative at any meeting of that 
other company, and the person so authorised shall be entitled to 
exercise the same powers on behalf of the company which he

(ii)
(iii)    
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represents as if lie were an individual siiarelLoIder of tliat other 
company.

69. —(1) A resolution shall he an extraordinary resolution Definitions of 
when it has h,een passed by a majority of not less than three
fourths of such members entitled to vote as are present in resolution, 
person or by proxy (wliere proxies are allowed) at a general 
meeting of which notice specifying tlie intention to propose the 
resolution as an extraordinary resolution has been duly given.

(2) A resolution shall be a special resolution when it has 
been—

(а) passed in manner required for the passing of an extra­
ordinary resolution ; and

(б) confirmed by a majority of such members entitled to vote
as are present in person or by proxy (where proxies 
are allowed) at a subsequent general meeting, of which 
notice has been duly'given, and held,, after an interval 
of not less than fourteen days, nor more than one 
month, from the date of "the first meeting.

(3) At any meeting at which an extraordinary resolution
is submitted to be passed or a special resolution is submitted * 
to be passed or confirmed, a declaration of the chairman that 
tire resolution is carried shall, unless a poll is demanded, be 
conclusive evidence of the fact rvithout proof of the number 
or proportibn of the x'otes recorded in favour of or against the 
resolution.

(4) At any meeting at wdrich an extraordinary resolution is
submitted to be passed or a special resolution is submitted to be 
passed or' confirmed a poll may be demanded, if demanded by 
three persons for the time being entitled according to the articles ■ , 
to vote, unless the articles of the company require a demand by 
such number of such persons, not in any case exceeding five, as 
may be specified in the articles. '

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

tthe number of votes to which each member is entitled by the 
articles of the company.

(6) For the purposes of this section notice of a meeting shall 
be deemed to be duly given and the meeting to be duly held 
when the notice is given and the meeting held in manner 
provided by the articles.

70. _( 1 )  A copy of every special and extraordinary resolu- Registrationi
tion shall within fifteen days from the confirmation of the
snecial resolution, or from the passing of the extraordinary tions. ‘ 
r S t i o n ,  as the case may be, be printed and forwarded to the 
registrar of companies, who shall record the sam.e.

(2 ) Where 'articles have .been registerel^ a copy of every 
special resolution for the time being in force sh<ill be embodied 
in or annexed to eveiy copy of the articles issued after t ,e 
confirmation of the resolution.
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(3) Where articles have not been registered, a copy of ê •ery 
special resolution shall be forwarded in jnlnt to anj inenihei at 
Jiis request, on payment of one shilling or such less sum as tlie 
company may direct.

(4 ) If a company makes default in printing Oi’ for^varding a 
copy of a special or extraordinary resolution to the registrar it 
shall he liable to a fine not exceeding two pounds for every day 
during which the default continues.

(5 ) If a company makes default in embodying in or annexing 
to a copy of its articles or in forwarding in pi-int to a member 
when required by this section a copy of a special resolution, it 
shall he liable to a fine not exceeding one pound for each copy 
in respect of which default is made.

(6) Every director and manager of a coinpanj’ who knowingly
and wilfully authorises or permits any default by the conijiany in 
complying with the requirements of tliis section shall be liable to 
the like penalty as is imposed by this section on the company for 
that default. ^

jUinutes of pro- 71.— (1) Every company *shall cause minutes of all pro­
ceedings of^^ ceedings of general meetings and (where there are directors or 
directors.* managers) of its -directors or managers to be entered in books 

kept for that purpose.
(2) Any such minute if purporting to be signed by the 

chairman of the meeting at which the proceedings were had, 
or by the chairman of the next succeeding meeting, shall be 
evidence of the proceedings.

(3) Until the contrary is proved, every general meeting of 
the company or meeting of directors or managers in respect of 
the proceedings whereof minutes have been so made shall be

^ deemed to ha '̂e been duly held and conA-ened, and all proceedings 
had thereat to have been duly had, and all appointments of 
directors, managers, or liquidators, shall be deemed to be Aulid.

Restrictions on 
appointment 
or advertise­
ment of direc­
tor.

Appointment, Qualification, &c. o f  Directors.
72.— (1) A person shall not be capable 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 behalf of the company, or in any statement in 
lieu of prospectus filed by or on behalf of a company, unless, 
before the registration of the articles or the publication of the 
prospectus, or the filing of the statement in lieu of prospectus, 
as the case may be, he has by himself or by his agent authorised 
in writing—

(i) Signed a.nd filed with the registrar of companies a consent 
in writing to act as such director ; and 

',ii) Either signed the memorandum for a number of shares 
not less ♦han his qualification (if any), or signed and 
filed with the registrar a contract in Avriting to take 
from the company and pay for his qualification shares 
(il any).
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(2) On tlie application for registration of tlie memorandum 
and articles of a company tlie applicant slialL deliver to tlie 
registrar a list of tlie persons who have consented to be directors 
of the company, and, if this list contains the name of any person 
who has not sto consented, the applicant shall be liable to a fine 
not exceeding fifty pounds.

(3) This section shall not apply to a private company nor 
to a prospectus issued by or on behalf of a company after the 
expiration of one year from the date at which the Company is 
entitled to commence business.

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

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

(3) If after the expiration of the said period or shorter time 
any unqualified person acts as a director of the company, he 
shall be liable to a fine not exceeding five j)ounds for every day 
between the expiration of the said period or shorter time and 
the last daĵ  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 
wdthstanding any defect that may afterwards be discovered in
his appointment or qualification.

75. — (1 ) Every company shall keep at its registered office 
a register containing the names and addresses and the occu- 
pations of its directors or managers, and send to the registrar of 
companies a copy thereof, and from time to time notify to the 
registrar any change among its directors or managers.

(2) If default is made in compliance with this section, the 
company shall be liable to a fine not exceeding five pounds 
for ever}’- day during which the default continues; and every 
director and manager of the company wdio knowingly and 
wilfully authorises or permits the default shall be liable to the 
like penalty.

Contracts, &c.
76. — (1) Contracts on behalf of a company may be made as Form of con- 

follows (that is to say)
(i) Any contract which if made between private persons 

would be by law required to be in writing, and if
S s
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made according to English law to be under seal, may 
be made on behalf of the company in tvriting uiuler 
the common seal of the comidany, and may in tlie 
same manner be varied or discharged :

(ii) Any contract which if made between private jtersuns 
would be by law required to be in writing, signed 
by the parties to be charged therewith, may be made 
on behalf of the company in writing signed by any 
peraon acting under its authority, express or inqdied, 
and may in the same manner be varied or discharged :

(iii) Any contract which if made between private pemons 
would by law be valid although made by parol only, 
and not reduced into writing, may be made by parol 
on behalf of the company bj' any person acting under 
its authority, express or*implied, and maŷ  in the same 
manner be varied or discharged.

(2) All contracts made according to this section shall be 
effectual in law, and shall bind the cou»pany and its successors 
and all other parties thereto, their heirs, executors, or adminis­
trators as the case may be.

(3) Any deed to which a company is a party shall be held 
to be validly executed in Scotland 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 the 
company, and such subscription on behalf of the company shall 
be equally binding whether attested by witnesses or not.

77. A bill of exchange or promissory note shall be deemed 
to have been made, accepted, or endorsed on behalf of a company 
if made, accepted, or endorsed in the name of, or by  or on behalf 
or on account of, the company by any person acting under its 
authority.

78. A  company may, by writing under its common seal, em- 
powei any person, either generally or in resppet of any specified 
matters, as its attorney, to execute deeds on its behalf in any 
place not situate in the United K ingdom ; and every deed 
signed by such attorney, on behalf of the company, and under 
his seal, shall bind the company, and have the same effect as if 
it were under its common seal.

cornpany whose objects require or comprise the 
transaction of business in foreign countries may, if authorised 
by its articles, have for use in any territory, district, or place 
not situate in the United Kingdom, an official seal, which shall 

a 1  ̂ of the common seal of the company, with the
addition on its face of the name of every territory, district, or 
place where it is to be used.

(2) A company having such an official seal may, by writing 
under its common seal, authorise any person appointed for the 
purpose in any territory, district, or place not situate in the
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United Kingdom, to affix the same to any deed or other docu­
ment to winch the company is party in that territory, district, 
or place.

(3) The authority of any such agent shall, as between the 
company and*any pemon dealing with the agent, continue during 
the period, if any, mentioned in the instrument conferring the 
authority, or if no period is there mentioned, then until notice 
of 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, hy 
writing under his hand, on the deed or other document to 
which the seal is affixed, certify the date and place of affixing 
the same.

(5) A deed or other dociynent to which an official seal is 
duly affixed shall hind the company as if it had been sealed 
with the common seal of the company.

Prospectus.

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

(2) A copy of every such prospectus, signed by every person 
who is named therein as a director or proposed director of the 
company, or by his agent authorised in -writing, shall be filed 
for registration with the registrar of companies on or before 
the date of its publication, and no such prospectus shall be 
issued until a copy thereof has 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 
copy has been filed for registration as required by this sectioii.

(5) If a prospectus is issued without a copy thereof being 
so filed, the company, and every person who is knowingly a party 
to the issue of the prospectus, shall be liable to a fine_ not 
exceeding five pounds for everyday from the date of the issue 
of the prospectus until a copy thereof is so filed.

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

(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 extent 
of the interest of the holders in the property and 
profits of the company; and 

S s 2
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(h) t]ie number of shares, if any, fixed by the articles as
the qualification of a director, and any provision in 
the articles as to the remuneration of the director;
and ,.

(c) the names, descriptions, and addresses o f  the directors
or proposed directors; and _ _ -

(d) the minimum subscrijition on which the directors inaj
proceed to allotment, and the amount payable on 
application and allotment on each share ; and in the 
case of a second or subsequent offer of shares, _ the 
amount offered for subscription on each previous 
allotment made wdthin the two preceding years, and 
the amount actually allotted, and the amount, if anj, 
paid on the shares so allotted ; and

(e) the number and amount or shares and debentiires which
within the two preceding years have been issued,' or 
agreed to be issued, as fully or partly paid up other­
wise than in cash, and in the»latter case the extent 
to which they are so paid up, and in either case 

■ the consideration for which those shares or debentures 
have been issued or are proposed or intended to be 
issued ; and

■(/) 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 issue 
offered for subscrixition by the prospectus, or the pur­
chase or acquisition of which has not been completed 
at the date of issue of the prospectus, and the amount 
payable in cash, shares, or debentures, to the vendor, 
and where there is more than one separate vendor, 
or the company is a sub-purchaser, the amount so 
payable to each vendor; Provided that where the 
vendors or any of them are a firm the members of 
the firm shall not be treated as separate vmndors ; and

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

(Ji) the amount (if any) paid wdthin the two preceding years, 
or payable, as commission for subscribing or agreeing 
to subscribe, or procuring or agreeing to procure sub­
scriptions, for any shares in, or debentures of, the com­
pany, or the rate of any such commission : Provided 
that it shall not be necessary to state the commission 
payable to sub-underwriters ; and

(i) the amount or estimated amount of preliminary expenses ;
and

(j) the amount paid within the two preceding years or
intended to be paid to any promoter, and the con­
sideration for any such payment; and
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(fe) the dates of and parties to every material contract, and 
a reasonable time and place at which any material 
contract or a copy thereof may be inspected ; Provided 
that this reqiiiremeiit shall not apply to a contract 
ent^ed into in the ordinary course of the business 
carried on or intended to be carried on by the company, 
or to any contract entered into more than 1wo years 
before the date of issue of the prospectus ; and

(1) the names and addresses of the auditors (if any) of the
company; and

(m) full particulars of the nature and extent of the interest
(if any) of every director in the promotion of, or in 
the property proposed to be acquired by, the company, 
or, where the interest of such a director consists in 
being a partner in a firm, the nature and extent of 
the interest of the firm, with a statement of all su^ig- 
paid or agreed to be paid to him or--to 'the^luu in 
cash or slianes or otherwise_.by'any person either to 
induce him to become,“XTr to 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 
deemed to be a vendor who has entered into any contract, 
absolute or conditional, for the sale or pttrchase, or for any 
option of purchase, of any property to be acquired by the 
company, in any case where—

(a) the purchase money is not fully paid at the date of issue
of the prospectus ; or

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

(c) the contract depends for its validity or fiilfilment on the
result of that issue.

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

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

(5) Where any such prospectus as is mentioned in this 
section is published as a newspaper advertisement, it shall"not 
be necessary in the advertisement to specify the contents of
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Obligati(jiis of 
companies 
where no pro­
spectus is 
issued.

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

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

(a) as regards any matter not disclosed, he was not cognisant 
thereof; or

(h) 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 (??̂ ) of subsection (1) of 
this section no director or other j)er8on shall incur anj  ̂ liability 
in respect of the non-compliance uilless it be proved that he had 

lowledge of the matters not disclosed.
shall not apply to a circular or notice 

_uviting existing debenture liolders of a company
to subscribe either for share^18t^B»Sw^£|^® company,
whether with or without the right to ren ou n ^ ^ favou r of otjiei;.- 
persons, but subject as aforesaid, this section shdL-aiPfT^Ty to 
any prospectus whether issued on or with reference to the 
formation of a company or subsequently.

(8) The requirements of this section as to the ineiiiorandum 
and the qualification, remuneration, and interest of directoi'S, 
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 compaPy is 
entitled to commence business.

(9) Nothing in this section shall limit or diminish any 
liability which any person may 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 
shares or debentures unless before the first allotment of either 
shares or debentures there has been filed wuth the registrar of 
companies a statement in lieu of prospectus signed by every 
person who is named therein as a director or a proposed director 
of the company or by his agent authorised in ■wilting, in the 
form and containing the particulars set out in the Second 
Schedule to this Act.

(2) This section shall not apply to a private company or to 
a company which has allotted any shares or debentures before
the first day of July nineteen hundred and eigkt.

alteration of 83. A company shall not previously to the statutory meeting
fnTosTô teor f  contract referred to in the prospectus or

statement in lieu of prospectus, except suliject to the approval Cl prospectiu. qJ- statutory meeting.
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84.— (1) "Where a prospectus invites persons to subscribe Liability for 
tor snares in or debentures or a company, every person who is a prospectus, 
director of the company at the time of the issue of the prospectus, 
and every person who has authorised the naming of him and is 
named in the*prospectiis as a director or as having agreed to 
become a director eitlier immediately or after an interval of time, 
and every promoter of the company, and every person who has 
authorised the issue of the prospectus, shall be liable to pay 
compensation to all persons who subscribe for any shares or 
debentures on the faith of the prospectus for the loss or damage 
they may have sustained by reason of any untrue statement 
therein, or in any report or memorandum app>earing on the face 
thereof, or by reference incorporated therein or issued therewith, 
unless it is proved—

(a) With respect to every untrue statement not purporting
to be made on the authority of an expert, or of a 
public oihcial document or statement, that he had 
reasonable ^ound to believe, and did up to the 
time of the allotment of the shares or debentures, as 
■the case may be, believe, that the statement was true ; 
and

(b) With respect to eveiy untrue statement purporting to
be a statement by or contained in what purports to 
be a copy of or extract from a report or valuation 
of an expert, that it fairly represented the statement, 
or was a correct and fair copy of or extract from 
the report or valuation. Provided that the director, 
person named as director, promoter, or person ivho 
authorised the issue of the prospectus, shall be liable 
to pay compensation as aforesaid if it is prov^ed that 
he had no reasonable ground to believe that the person 
making llie statement, report, or'^^aluation ivas com­
petent to make it ; and

(e) With respect to every untrue statement purporting to 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 
from the document:

or 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 issued without his 
authority or consent; or

(ii) that the prospectus was issued rvithout his knowledge or
consent, and that on becoming aware of its issue he 
forthwith gave reasonable public notice that it was 
issued without his knowledge or consent; or 

(iii) that after the issue of the prospectus and before allot­
ment thereunder, he, on becoming aware of any untrue
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■  (2) 
August

statement therein, withdrew his consent thereto, and 
gave reasonable public notice of the withdrawal, and 
of the reason therefor.

Where a company existing on the eighteenth day of
__ ^ __  one thousand eight hundred and ninety, has issued
shares or debentures, and for the purpose of obtaining further 
capital by subscriptions for shares or debentiires issues a pro­
spectus, a director shall not be liable in respect of anj’  ̂ statement 
therein, unless he has authorised the issue of the prospectus, or 
has adopted or ratified it.

(3) t\diere the prospectus contains tire name of a person as 
a director of the corppany, or as having agreed to become a 
director thereof, and he has not consented to become a director, 
or has withdrawn his consent before the issue of the prospectus, 
and has not authorised or consented to the issue thereof, the 
directors of the company, except any without whose knowledge 
or consent the prospectus was issued, and any other pemon 
who authorised the issue thereof, shall ITe liable to indemnify 
the person named as aforesaid against all damages, costs, and 
expenses to which he may be made liable by reason of his name 
having been inserted in the prospectus, or in defending himself 
against any action or legal proceedings brought against him in 
respect thereof.

(4) Every person who by reason of his being a director, 
or named as a director or as having agreed to become a director, 
or of his having authorised the issue of the prospectus, becomes 
liable to make any payment under this section may recover 
contribution, as in cases of contract, from any other person vdio, 
if sued separately, would have been liable to make the same paj-- 
ment, unless the person who has become so liable rvas, and that 
other person was not, guilty of fraudulent misrepresejitation.

(5) For the pur;^8es of this section—
The expression “ promoter ” means a promoter who was 

a party to the preparation of the prospectus, or of the 
portion thereof containing the untrue statement, hut 
does not  ̂include any person by reason of his acting in 
a professional capacity for persons engaged in procuring 
the formation of the company :

The expression ‘ expert ” includes engineer, valuer,, 
accountant, and any other person whose profession 
gives authority to a statement made by him.

Restriction as 
to allotment.

Allotment.
85.— (1) No allotment shall be made of any share capital 

of a company offered to the public for subscription, unless the 
following conditions have been complied with, namely :—

(a) the amount (if any) fixed by the memorandum or articles 
and named in the prospectus as the minimum suh- 
scription upon which the directors may proceed to 
allotment; or
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J>) if no amount is so fixed and named, tlien tlie whole 
amount of the share capital so offered for subscription, 

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

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

(3) The amount payable on application on each share shall 
not 1)6 less than five per cent, of the nominal amount of the 
share.

(4) If the conditions aforesaid have not been complied with 
on the expiration of forty djiys after the first issue of the 
prospectus, all money received from ’ applicants for shares shall 
be forthwith repaid to them without interest, and, if any such 
money is not so repaid within forty-eight days after the issue of 
the prospectus, the dir.sctors of the company shall be jointly and 
severally liable to repay that money with interest at the rate of 
live ])er centum per annum from the expiration of the forty- 
eighth day:

Provided that a director shall not be liable if he proves 
that the loss of the money was not due to any misconduct or 
negligence on his j)art.

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

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

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

(a)

{h) if

the amount (if any) fixed by the memorandum or articles 
and named in the statement in lieu of prospectus as 
the minimum subscription upon which the diiectors 
may proceed" to allotment; or
no amount is so fixed and named, then the whole 

amount of the share capital other than _ that issued or 
reed to be issued as fully or partly paid up otherwiseagr

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

This subsection shall not apply to a 
a company which has allotted any shares or debentures before 
the first day of July nineteen hundred and eight.

made bv a companv to an applicant Effect of in-e-86 .— (1) An allotment 
in contravention of the provisions of the last foregoing section crular allot* 

incut
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Rest notions 
on commence­
ment of busi­
ness.

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

(2) If any director of a company' knowingly' contravenes or 
permits or authorises the contravention of any of the provisions 
of the last foregoing section with respect to allotment he shall be 
liable to compensate the company and the allottee i’especti\ ely 
for any loss, damages, or costs which the company' or the allottee 
may have sustained or incurred thereby': Provided that pro­
ceedings to recover any such loss, damages, or costs shall not be 
commenced after tire expiration of two y'ears from the date of 
the allotment.

any' business or

(b)

8 7 . - ( l )  A company shall ncTt commence 
exercise any borrowing powers unless—

(a) shares held subject to the pay'ment of the whole amount 
thereof in cash have been^illotte4 to an amount not less 
in the whole than the minimum subscription ; and 

every director of the company has j^aid to the company' 
on each of the shares taken or contracted to be taken 
by him, and for which he is liable to pay' in cash, a 
proportion equal to the proportion payable on applica­
tion and allotment on the shares offered for public 
subscription, or in the case of a company which does 
not issue a prospectus inviting the public to subscribe 
for its shares, on the shares payable in cash ; and 

there has been filed with the registrar of companies a 
statutory declaration by' the secretary' or one of the 
directors, in the prescribed form, that the aforesaid 
conditions have been complied with ; and 

in the case of a company' which does not issue a pro­
spectus inviting the public to subscribe for its shares, 
there has been filed with the registrar of companies a 
statement in lieu of prospectus.

The registrar of companies shall, on the filing of this 
statutory declaration, certify that the comjiany' is entitled to 
commence business, and that certificate' shall be conclusive 
evidence that the company' is so entitled :

Provided that in the case of a company' which does not issue 
a prospectus inviting the public to subscribe for its shares the 
registrar shall not give such a certificate unless a statement in 
lieu of prospectus has been filed with him.

(3) Any' contract made by' a company' liefore the date at 
which it is entitled to commence business shall be provisional 
only, and shall not be binding on the company until that date, 
and on that date it shall become binding.

(4) Nothing hi_ this section shall prevent the simultaneous 
foi subscription or allotment of any' shares and deben-

receipt of any' money' pay'able on application for

(c)

(d)

( 2)

offer 
tures or the 
debentures.
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(5) If any company commences business or exercises bor- 
^rowing powers in contravention of tbis section, every person 
wlio is responsible for the contravention shall, without prejudice 
to any other liability, be liable to a fine not exceeding fifty 
pounds for evei^ day during which the contravention continues.
• (6) Nothing in this section shall apply to a private company,
or to a company registered before the first day of January 
nineteen hundred and one, or to a company registered before the 
first day of July nineteen hundred and eight which does not 
issue a prospectus inviting the public to subscribe for its shares.

88.— (1) Whenever a company limited by shares makes any Setum as to
allotment of its shares, the company shall within one month '‘Uotmonts.
thereafter file Avith the registrar of companies—1

( а )  a 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 *he amount (if any) paid or due and 
“payable on each share ; and

(б) in the case 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 Avhich that allotment 
ŵ as made, such contracts being duly stamped, and a 
I'cturn stating the number and nominal amount of 
shares so allotted, the extent to Avhich they are to be 
treated as paid up, and the consideration for which 
they have been allotted.

(2) IVhere such a contract as above mentioned is not reduced 
to writing, the company shall within one month after the 
allotment file Avith the registrar of companies the prescribed 
particulars of the contract stamped Avith the same stamp duty as 
Avould have been payable if the contract had been reduced to 
Avriting, and those particulars shall be deemed to be an instru­
ment Avithin the meaning of the Stamp Act, 1891, and the 54 & 55 vict. 
registrar may, as a condition of filing the particrdars, require
that the duty payable thereon be adjudicated under section
twelve of that Act. . i ,

(3) If default is made in complying AVitli the requirements
of this section, every director, manager, secretary, or other 
officer of the company, Avho is knowingly a party to the default, 
shall be liable to a fine not exceeding fifty pounds for every day 
during Avhich the default continues : . , ,

Provided that, in case of default in filing Avith the registrar 
of companies Avithin one month after the allotment any docimren 
required to be filed by this section, the company, or any person 
liable for the default, may apply to the coiirt for relief, and tlie 
court, if satisfied that the omission to file the document Avas 
accidental or due to inadvertence or that it is ]ust and equitable 
to grant relief, may make an order extending the time for the
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other commis 
sions, dis­
counts, &c,

filing of the document for such period as the court may think 
proper.

C o m m i s s i o n s  a n d  D i s c o u n t s .

Power to pay 89.— (1) It shall he lawful for a company t*) pay a com-
mSonŝ °(m<i mission to any person in consideration of his subscribing or 
prohibition of agreeing to subscribe, whether absolutely or conditionally, for 
nTw sharos ill the company, or procuring or agreeing to procure

subscriptions, whether absolute or conditional, for an}̂  shares 
in the company, if the payment of the commission is authorised 
by the articles, and the commission paid or agreed to be paid 
does not exceed the amount or rate so authorised, and if the 
amount or rate per cent, of the commission paid or agreed to 
be paid is—

(a) In the case of shares offeree! to the public for subsciiption, 
disclosed in the prospectus ; or

(b) In the case of shares not offered to the public for sub­
scription, disclosed in the statemaut in lieu of prospectus, 
or in a statement in the prescribed form signed in like 
manner as a statement in lieu of prospectus and filed 
with the registrar of companies, and, where a circular 
or notice, not being a prospectus, inviting subscription 
for the shares is issued, also disclosed in that circular 
or notice.

12) Save as aforesaid, no company shall apply any of its 
shares or capital money either directly or indirectly in payment 
of any commission, discount, or allowance, to any person in con­
sideration of his subscribing or agreeing to subscribe, whether 
absolutely or conditionally, for any shares of the companj', or 
procuring or agreeing to procure sifbscrij)tions, whether absolute 
or conditional, for any shares in the company, whether the shares 
or money be so applied by being added to the prirchase money 
of any property acquired 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, or 
otherwise.

(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 anj' part of the money or shares so received in pajnnent 
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
mission in respect of any shares or debentures, or allowed any 
sums by way of discount in respect of an}̂  debentures, the total 
amount so paid or allowed, or so much thereof as has not been 
written off, shall be stated in every balance sheet of the company 
until the whole amount thereof has been written off.

Statement in 
balance sheet 
as to commis­
sions and <lis- 
connts.
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Payment o f Interest out o f Capital.

91. Where any shares of a company are issued for the pur- Power of com­
pose of raising money to defray the expenses of the construction terest*our5̂ '̂ 
of any ATorks’ or buildings or the proyision of any plant which capital in cer- 
cannot be made profitable for a lengthened period, the company tain cases, 
may pay interest on so much of that share capital as is for the 
time being paid up for the period and subject to the conditions 
and restrictions in this section mentioned, and may charge the 
same to capital as part of the cost of construction of the work 
or 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 
pirevious sanction of the Board of Trade :

(3) Before sanctioning any such payment the Board of
Trade may, at the expense of the company, appoint 
a person to inquire and report to them as to the 
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 company 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 anĵ  company to
which the Indian Railways Act, 1894, as amended 57 & 58 Vict. 
by any subsequent enactment, applies.

Certificates o f Shares, &c.

92.— (1) Every company shall, within two months after the Limitation of 
allotment of any of its shares, debentures, or debenture stock, time for issue 
and within two months after the registration of the transfer of eertificates. 
any such shares, debentures, or debenture stock, complete and 
have ready for delivery the certificates of all shares, the deben­
tures, and the certificates of all debenture stock allotted or
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transferred, unless the conditions of issue of the shares, deben­
tures, or debenture stock otherwise provide.

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

Info'nn.ation as to Mortgages, Charges, &a.

Registration of 93*— (1) Every mortgage or charge created after the first
mortgages and day of July nineteen hundred and eight by a companj" registered 

in England or Ireland and being either—charges in 
England and
Ireland. (a) a mortgage or charge for the purpose of securing any

issue of debentures ; or
(b) a mortgage or charge on uncalled share capital of the

company; or
(c) a mortgage or charge created or ?videnced by an instru­

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

(d) a mortgage or charge on any land, wherever situate, or
any interest therein ; or

(e) a mortgage or charge on any book debts of the com­
pany ; or

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

shall, so far as any security on the company’s property or 
undertaking is thereby conferred, be void against the liquidator 
and any creditor of the company, unless the prescribed particu­
lars of the mortgage or charge, together with the instrument (if 
â ny) by which the mortgage or charge is created or evidenced, 
are delivered to or received by the registrar of companies for 
registration in manner required by this Act within twenty-one 
days after the date of its creation, but without prejudice to 
any conti act or obligation for repayment of the money thereby 
secured, and when a mortgage or charge becomes void under 
tins section the money secured thereby shall immediately become 
payable:

Provided that—
(i) in thê  case of a mortgage or charge created out of the 

United Kingdom coniprising solely property situate 
outside the United Kingdom, the delivery to and the 
receipt by the registrar of a copy of tlie instrument 
by which the mortgage or charge is created or 
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, 
p d  twenty-one days after the date on which Uie 
instrument or copy could, in due coui-se of post, and 
if despatched with due diligence, have been received
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in tlie United Kingdom, sliall be substituted for 
twenty-one days after tbe date of tbe 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 be necessarji- to make the mortgage or charge 
valid or effectual according to the law of the country 
in which the property is situate ; and

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

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

.(2) The registrar shall kee|), with respect to each company, a 
register in the prescribed form of all the mortgages and charges 
created by the company after the first day of July nineteen 
hundred and eight and requiring registration under this sec­
tion, and shall, on payment of the prescribed fee, enter in the 
register, with respect to every such mortgage or charge, the date 
of creation, the amount secured by it, short jiarticulars of the 
property mortgaged or charged, and the names of the mortgagees 
or persons entitled to the charge.

(3) Where a series of debentures containing, or giving by 
reference to any other instrument, any charge to the benefit of 
which the debenture holders of that series are entitled pari 
passu is created by a company, it shall be sufficient if there are 
delirmred to or received by the registrar within twenty-one days 
after the execution of the deed containing the charge or, if there 

such deed, after the execution of any debentures of the 
the following particulars;—
the total amount secerned by the rYhole series ; and 
the dates of the resolutions authorising the issue of 

series and the date of the covering deed, if any, 
which the security is created or defined , and 

a general description of the property charged ; and 
the names of the trustees, if any, for the debenture

holders ;
together with the deed containing the chaige, or, if there is no 
such deed one of the debentures of the series, and the re^sKai 
shall, on payment of the prescribed fee, enter those particulars
in the register :

IS no 
series, 

(a)
{h)

( )̂
id)

the

    
 



630 Ch. 69. Companies (Consolidation) Act, 1908. 8  E d w .

Provided tliat, wliere more tliaii one issue is made of 
debentures in tlie series, there shall be sent to the registrar for 
entry in the register particulars of the date and amount of each 
issue, but an omission to do this shall not affect the validity of 
the debentures issued. •

(4) Where any commission, allowance, or discount has been 
paid or made either directly or indirectly by the companj^ to any 
person in consideration of his subscribing or agreeing to sub­
scribe, whether absolutely or conditionally, for any debentures of 
the company, or procuring or agreeing to procure subscriptions, 
whether absolute or conditional, for any such debentures, the 
particulars required to be sent for registration under this section 
shall include particulars as to the amount or rate per cent, of 
the commission, discount, or alloivance so paid or made, hut an 
omission to do this shall not affect the validity of the debentures 
issued:

P rov id ed  that the d e p o sit  o f a n y  d e b e n tu res  a s secu rity  for  
a n y  deb t o f the c o m p a n y  sh a ll n ot for th% p u r p o se s  o f  this ])i’o - 
v isio n  b e  treated as th e issu e  o f the d e b e n tu res at a d iscou n t.

(5) The registrar shall give a certificate under his hand of 
the registration of any mortgage or charge registered in pui-suanee 
of this section, stating the amount thereby secured, and the 
certificate shall be conclusive evidence that the requirements of 
this section as 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 every 
debenture or certificate of debenture stock which is issued by 
the company, and the payment of which is secured by the 
mortgage or charge so registered :

P rov id ed  that n o th in g  in  th is  su b sec tio n  s h a ll  b e  con strued  
as re q u ir in g  a co m p a n y  to ca u se  a certificate  o f  reg istra tio n  of 
a n y  m o rtg a g e  or ch a rg e  so  g iv e n  to b e  e n d o rsed  on a n y  deben tu re  
or certificate o f d e b e n tu re  sto c k  w h ic h  h a s  b e e n  issu e d  b y  the 
co m p a n y  b efore  the m o r tg a g e  or ch a rg e  w a s  c rea ted .

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

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

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

(9) Every company shall cause a copy of everj^ instrument 
creating^ any mortgage or charge requiring registration under 
this section to be kept at the registered office of the company;
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Provided that, in tlie case of a series of uniform debentures, a 
copy of one sucli debenture sliall be srxfEcient.

94.—(1) If any person obtains an order for the appointment Registration of 
of a receiver* or manager of the property of a company, or secujjf 
appoints such a receiver or manager under any powers contained 
in any instrument, lie shall within seven days from the date of 
the order or of the appointment under the powers contained 
in the instrument give notice of the fact to . the registrar of 
companies, and the registrar shall, on paj'-ment of the prescribed 
fee, enter the fact in the register of mortgages and charges.

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

95 .—(1) Every receiver or manager of the x̂ ’̂operty of a Filing of ac­
company who has been appointed under the powers contained 
in any instrument, anc? who has taken possession, shall, once in mauagei-s 
every half year while he remains in possession, and also on 
ceasing to act as receiver or manager, file with the registrar of 
companies an abstract in the prescribed form of his receipts and 
payments during the period to which the abstract relates, and 
shall also on ceasing to act as receiver or manager file with the 
registrar notice to that effect, and the registrar shall enter the. 
notice in the register of mortgages and charges.

(2) Every receiver or manager who makes default'in com­
plying with the provisions of this section shall be liable to a fine- 
not exceeding fifty pounds.

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

97. The registrar of com^ianies may, on evidence being given Eatry of satis- 
to his' satisfaction that the debt for which any registered 
mortc âc ê or charge was given has been paid or satisfied, order 
that a memorandum of satisfaction be entered on the register, 
and shall if required furnish the company with a copy thereof.

98  The registrar of companies shall keep a chronological inRex to regif- 
index, 'in the prescribed form and with the prescribed particulars, 
of the mortgages or charges registered with him under this Ac.t. charges.

T t
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9 9 .'—(1) If any company makes default in. sending to the 
registrar of companies for registration the particulars of any 
mortgage or charge created by the company, and of the issues 
of debentures of a series, requiring registration with the registrar 
under the foregoing provisions of this Act, thei*,  ̂ unless the 
registration has been effected on the application of some other 
person, the company, and everj  ̂ director, manager, secretary, or 
other person who is knowingly a party to the defaiilt, shall on 
conviction be liable to a fine not exceeding fifty pounds for every 
day during which the default continues.

(2) Subject as aforesaid, if- any company makes default in
complying with any of the requirements of this Act as to the 
registration with the registrar of any mortgage or charge created 
by the company, the company and every director, manager, .and 
other officer of the company, who knowingly and ’̂ ■̂iKully autho­
rised or peimitted the default shall, without prejudice to any 
other liability, be liable on summary conviction to a fine not 
exceeding one hundred pounds. ^

(3) If any person knowingly and wilfully authorises or 
permits the delivery of any debenture or certificate of debenture 
stock requiring registration with the registrar under tlie fore­
going provisions of this Act without a copy of the certificate of 
registration being endorsed upon it, he shall, without pz'ejudice 
to any other liability, be liable on summary conviction to a fine 
not exceeding one hundred pounds.

100. — (1) Every limited company shall keep a register of 
mortgages and enter therein all mortgages and charges specifically’ 
affecting property of the company, giving in each case a short 
description of the property mortgaged or charged, the amount of 
the mortgage or charge, and (except in the case of securities 
to Izearer) the names of the mortgagees or persons entitled 
thereto.

(2 ) If any director, manager, or other officer of the company 
knowingly and wilfully authorises or permits the omission of 
any entry’ required to be made in pursuance of this section, he 
shall be liable to a fine not exceeding fifty pounds.

101. (1) The copies of instruments creating any mortgage 
or charge requiring registration under this Act with the registrar 
of companies, and the register of mortgages kept in pursrzance 
of the last foregoing section, shall be open at all reasonable times 
to the inspection of any creditor or member of the company 
without fee, and the register of rnortgages shall also be open to 
the inspection of any other person on payment of such fee, not 
exceeding one shilling for each inspection, as the company’ may 
izrescribe.

(2) If inspection of the said copies or register is refused, any’ 
officer of the company’ refusing inspection, and every’ director and 
manager of the company authorising or knowingly and wilfully 
jzerndtting the refusal, shall be liable to a fine not exceeding 
live pounds, and a further fine not exceeding two pounds for
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every day during wliich. tlie refusal continues ; and, in addition 
to the above penalty as respects companies registered in England 
or Ireland, any judge of the High Court sitting in chambers, or 
the judge of the court exercising the stannaries jurisdiction in 
the case of cbmpanies subject to that jurisdiction, may by order 
eompel an immediate inspection of the copies or register.

102.— (1) Every register of holders of debentures of a com- Bight o£ deben- 
pany shall, except when closed in accordance with the articles 
during such period or periods (not exceeding in the whole thirty register of de­
days in any year) as may be specified in the articles, be open to 
the inspection of the registered holder of any such debentures, copies oATust 
and of any holder of shares in the company, but subject to such deed, 
reasonable restrictions as the company may in general meeting 
impose, so that at least two hours in each day are appointed for 
inspection, and every such holder may require a copy of the 
register or any part thereof on payment of sixpence for every one 
hundred words required to be copied. *

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

(3) If inspection is refused, or a copy is refused or not 
forwarded, the company shall be liable to a fine not exceeding 
five pounds, and to a further fine not exceeding two pounds for 
every day during which the refusal continues, and every director, 
manager, secretary, or other officer of the company who knowingly 
authorises or permits the refusal shall incur the like penalty.

Debentures and Floating Charges.̂ ^
103. A condition contained in any debentures or in any deed I’erpetuai de­

fer securing any debentures, whether issued or executed before
or after the passing of this Act, shall not be invalid by reason 
only that thereby the debentures are made irredeemable or 
redeemable only on the happening of a contingency, however 
remote, or on the expiration of a period, however long, any rule 
of equity t J the contrary notwithstanding.

104. — (1) Where either before or after the passing of this Power to re- 
Act a company has redeemed any debentures previously issued, redeemed

ofthe company, unless the articles or the conditions 
expressly otherwise provide, or unless the debentures have been 
redeemed in pursuance of any obligation on the company so to 
do (not being an obligation enforceable only by the person to 
whom the redeemed debentures Avere issued or his assigns), shall 
have poAver, and shall be deemed always to h^ve had power, ts 
keep the debentures alive for the puip)pses of re-issue, and 
where a company has purported to exercise such a power the

T t 2
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company sliall have power, and shall be deemed always to have 
had power, to re-issue the debentures either by re-issning the 
same debentures or by issuing other debentures in their itlace, 
and upon such a re-issue the person entitled to the debentures 
shall have, and shall be deemed always to have Iftid, the same 
rights and priorities as if the debentures had not previously 
been issued.

(2) Where with the object of keeping deloentures alive for 
the purpose of re-issue they have either before or after the 
passing of this Act been transferred to a nominee of the com­
pany, a transfer from that nominee shall be deemed to be a 
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 debentures to secure advances 
from time to time on current account or othenvise, the deben­
tures shall not be deemed to have been redeemed by  reason only 
of the account of the company having ceased to be in debit 
whilst the debentures remained so deposited.

(4) T h e  re-issue o f  a  d e b e n tu re  or th e  issu e  o f  a n o th e r  
deb en tu re in  its p la c e  u n d e r  the p o w e r  b y  th is  section  g iv e n  
to, or deem ed to h av e  b e e n  p o ssesse d  b y , a c o m p a n y , -w hether th e  
re-issu e or issu e w as m a d e  b e fo re  or a fter  th e  p a s s in g  o f  th is  
A c t , sh all b e  treated as th e issu e  o f a n e w  d e b e n tu r e  fo r  the  
13urposes o f  stam p  d u ty , b u t  it  sh a ll n o t b e  so  tre a ted  foi- th e  
p u rp o ses o f  an y  p ro v isio n  lim it in g  th e a m o u n t o r  n u m b e r  o f  
d e b e n tu res to b e  issu ed  :

Provided that any person lending monej^ on the security o f 
a debentiire reissued under this section which appears to be duly 
stamped may give the debenture in evidence in any proceedings 
for enforcing his security without payment of the stamp duty or 
any penalty in respect thereof, unless he had notice or, but for 
his negligence, might have discovered, that the debenture was 
not duly stamp.ed, but in any such case the company shall be 
liable to pay the proper stamp duty and penalty.

(5) Nothing in this section shall prejudice—
(a) the operation of any judgment or order of a coin-t of 

competent jurisdiction pronounced or made before 
the seA'enth day of March nineteen hundred and 
seven as between the parties to the proceedings in 
which the judgment was pronounced or the order 
made, and any appeal from any such judgment or 
order shall be decided as if this Act had not been 
passed; or

{h) any power to issue debentures in the place of any 
debentures paid off or otherwise satisfied or extin­
guished, reserved to a company by its debentures or 
the securities for the same.

105. A contract with a company to take up and pay for any 
debentures of the company may be enforced by an order for 
specific performance.
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106. Notwithstanding anything contained in the statute of Validity of de- 
tlie Scots Parliament of 1696, chapter twenty-five, debentures to bear” in s*eot- 
hearer issijed in Scotland-are declared to be valid and binding land, 
according to ,their terms.

107. — (1) Where, in the case of a company registered in Payments of 
England or Ireland, either a receiver is appointed on behalf of out̂ orâ setr 
the holders of any debentures of the company secured by a subject to 
floating charge, or possession is taken by or on behalf of those charge in 
debenture holders of any property comprised in or subject* to ciaTmŝ uuder 
the charge, then, if the company is not at the time in course of the charge, 
being wound up, the debts which in every winding-up are under
the provisions of Part IV. of this Act relating to preferential 
payments to be paid in priprity to all other debts, shall be 
paid forthwith out of any assets coining to the hands of the 
receiver or other person taking possession as aforesaid in 
priority to any claim for principal or interest in respect of 
the debentures. •

(2) The periods of time mentioned in the said provisions of 
Part IV. of this Act shall be reckoned from the date of the 
appointment of the receiver or of possession being taken as 
aforesaid, as the case may be.

(3) Any payments made under this section shall be recouped 
as far as may be out of the assets of the company available for 
payment of general creditors.

Statement to he published hy Banking and certain other
Companies.

108,— (1) Every company being a limited banking company Certain corn­
er an insurance company or a deposit, provident, or benefit 
society shall, before it commences business, and also on the first in schedule. 
Monday in February and the first Tuesday in August in every 
year during which it carries on business, make a statement ̂ in 
the form marked C. in die First Schedule to this Act, or as 
near thereto as circumstances will admit.

(2) A copy of the statement shall be put up in a conspicuous 
place in the registered office of the company, and in every branch 
office or place where the business of the company is carried on.

(3) Every member and every creditor of the company shall 
be entitled to a copy of the statement, on payment of a sum not
exceeding sixpence. • i i ■ • ,i

(4) If default is made in compliance with this section, tlie
company shall be liable to a fine not exceeding five pounds for 
every day during which the default continues; and every 
director and manager of the company who knowingly and 
wilfully authorises or permits the default shall be liable to the
like_penalW. ^

TS) For the purposes of this Act a company that carries on
the business of insurance in common with any other business oi 
businesses shall be deemed to be an insurance company.
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33 & Si Viot. 
c. 61.
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c. 58.
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C. 41c

(6) Tills section sliall not apply to an3' life assurance company 
nor any otlier assurance company to wliicli tlie provisions of tlie 
Life Assurance Companies Acts, 1870 to 18/2, as to^tlie annual 
statements to be made by sucli a company, apj)ly wLh or without 
modifications, if the company complies with those provisions.

Inspection and Audit.

Investigation 1 0 9 ( 1 )  The Board of Trade may appoint one or more 
company by Competent inspectors to investigate the affairs of any company 
Board of Trade and to report tliereon in such manner as the Board direct 
inspectors.  ̂banking company having a share capital,

on the application of memliers holding not less tlian 
one third of the shares issued :

(ii) In the case of any other companjr having a share capital,
on the application of members holding not less than 
one tenth of the shares issued : ,

(iii) In the case of a company not having a share capital, on
the application of not less than one fifth in number 
of the persons on the company’s register of members.

(2) The application shall be supported by such evidence as 
the Boai'd of Trade may require for the purpose of showing 
that the applicants have good reason for, and are not actuated 
by malicious motives in requiring, the investigation ; and the 
Board of Trade may, before appointing an inspector, require 
the apjDlicants to give security for pajuiient of the costs of the 
inquiry.

(3) It shall be the duty of all officers and agents of tlie 
company to produce to the inspectors all books and documents 
in their custody or power.

(4) An inspector may examine on oatli the officers and agents 
of the company in relation to its business, and may administer 
an oath accordingly.

‘•(o) If any officer or agent refuses to produce any book or 
document which under this section it is his dutj- to produce, or 
to answer any question relating to the affairs of the company, 
he shall be liable to a fine not exceeding five pounds in respect 
of each offence.

(6) On the conclusion of the investigation the inspectors 
shall report their opinion to the Board of Trade, and a copy of 
the report shall be forwarded by the Board to the registered 
office of the company, and a further copy shall, at the request 
of the applicants for the investigation, be delivered to them.

The report shall be written or printed, as the Board direct.
(7) All expenses of and incidental to the investigation shall

be defrayed by the applicants, unless the Board of Trade direct 
the same to be paid by the company, which the Board is hereby 
authorised to do. ^

panyto°ap“ )hit • A company may by special resolution appoint
Inspectors. inspectors to investigate its affairs.

    
 



1908. Companies {Consolidation) Act, 1908. Ch. 69, 637

(2) Inspectors so appointed shall have the same powers and 
duties as inspectors appointed by the Board of Trade, except 
that, instead of reporting to the Board, they shall report in such 
manner and J:o such persons as the company in general meeting 
may direct.

(3) Officers and agents of tlie company shall incur the like 
penalties in case of, refusal to produce any book or document 
required to be produced to inspectors so appointed, or to answer 
any question, as they would have incurred if the inspectors had 
been appointed by the Board of Trade.

111. A copy of the report of any inspectors appointed under Rcpoit of in- 
this Act, authenticated by the seal of the company whose affairs
they have investigated, shaP. be admissible in any legal pro- 
ceeding as evidence of the opinion of the inspectors in relatiofi 
to any matter contained in the report.

112 . — (1 ) Every .company shall at each annual general Ajipoi ntmcnt 
meeting appoint an auditor or auditors to hold office until
the next annual general meeting.  ̂ (ots.

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

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

(4) A  person, other than a retiring auditor, shall not be- 
capable of being appointed auditor at an annual general meeting 
unless notice of an intention to nominate that person to the 
office of auditor has been given by a shareholder to the company 
not less than fourteen days before th^ annual general meeting, 
and the company shall send a copy of any such notice to the 
retiring auditor, and shall give notice thereof to the shareholders, 
either by advertisement or in any other mode allowed by the 
articles, not less than seven days before the annual general 
meeting :

P r o v id e d  th a t if , after notice of the in ten tion  to n om in ate  an  
a u d ito r  h a s  b e e n  , so  g iv en , an an n u a l g en eral m ee tin g  is  called  
for a d a fe  fo u i ’te e n  d a y s  or le ss  after th e n otice h as b een  g iv en , 
the n o tic e , t h o u g h  n o t  g iv e n  w ith in  th e tim e requ ired  b y  th is  
p ro vision , s h a l l  b e  d e em ed  to h ave b e e n  properly  g iv e n  fo r  the  
p u rp o ses ’ th e r e o f , a n d  the n otice to b e  sent or g iv e n  b y  the  
co m p a n y  m a y , in s te a d  o f  b e in g  sen t or g iv en  w ith in  th e tim e  
req u ired  b y  t h is  p r o v is io n , b e  sen t or g iv e n  at the sam e tim e  as 
the n otice  o f  th e  a n n u a l g e n e ra l m e e tin g . . ,  i

(5) The first auditors of the company may be* appointed by 
the directors before the statutory meeting, and if so_ appointed 
shall hold office until the first annual general meeting, unless 
previously removed by a resolution of the shareholders m 
general meeting, in which case the shareholders at that meeting 
may appoint auditors.
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(6) Tlie directors may fill any casual vacancy in tlie office 
of auditor, but while any such vacancy continues the surviving 
or continuing auditor or auditoi’s, if any, may act.

 ̂ (7') T h e  rem u n era tio n  o f the auditors o f  a  coiiyoan y  sh a ll he 
fix ed  b y  th e c o m p a n y  in  gen eral m e e tin g , e x c e p t  th a t the  
rem u n era tio n  o f a n y  auditoi'S a p p o in ted  b e fo r e  th e  statu to ry  
m e e tin g , or to fill a n y  casual vacan cy, m a y  h e  fix ed  b y  the  
d irectors.

113.— (1) Every auditor of a company shall have a right of 
access at all times to the hooks and accounts and vouchers of the 
company, and shall he entitled to require from the directors and 
officers of the company such information and explanation as may 
be necessary for the performance qf the duties of the auditors.

(2) The auditors shall make a report to'the shareholders on 
the accounts examined by them, and on every balance sheet lai<l 
before the company in general meeting during their tenure of 
office, and the report shall state—  •

(а) whether or not they have obtained all the information
and explanations they liaxm required ; and

(б) whether, in their opinion, the balance sheet refeiaed 1o
in the rei^oi’t is properly drawn up so as to exhibit a 
true and correct view of the state of the company's 
.affairs according to the best of their information and

. the explanations given to them, and as shown by the 
books of the companjx

(3) The balance sheet shall be signed on behalf of the boai'd 
b}’- tw'o of the directors of the company or, if there is only 
one director, by that director, and the auditors’ report shall be 
attached to the balance sheet, or there shall be inseited at the 
foot of the balance sheet a reference to the rexioit, and the rej^ort 
shall be read before tlie company in general meeting, and shall 
,be open to inspection by any shareholder.

Any shareholder shall be entitled to be furnished -with a 
■copy of the balance sheet and auditors’ reioort at a charge not 
exceeding sixpence for every hundred words.

(4) If any copy of a balance sheet wdiich has not been signed 
as required by this section is issued, circulated, or yiublished, or 
if any copy of a balance sheet is issued, circulated, or p\iblished 
without either having a copy of the auditors’ report attached 
thereto or containing such reference to that report as is required 
by this section, the company, and every director, manager, 
secretary, or other officer of the company wffio is knowdngly a 
party to the default, shall on conviction be liable to a fine not 
exceeding fifty pounds.

(.5) In the case of a banking company registered after the 
fifteenth day of August eighteen hundred and seventj’-nine—

(a) if ^he company has branch banks bejmnd the limits of 
Europe, it shall be sufficient if the auditor is allowed 
access to such copies of and extracts from the books
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and accounts of any such, branch as have been trans­
mitted to the head office of the company in the United 
Kingdom ; and

(6) the balance sheet must be signed by the secretary or 
manager (if any), and Vvhere there are more than three 
directors of the company by at least three of those 
directors, and where there are not more than three 
directors by all the directors.

114. - U )  Holders of preference shares and debentures of a Rights of pre­
company shall have the same right to receive and inspect tlie
balance sheets of the company and the reports of the auditors to receipt and 
and other reports as is possessed by the holders of ordinary inspection of 
shares in the company. , reports, &c.

(2) This section shall not apply to a private company, nor 
to a company registered before the first day of July nineteen 
hundred and eight. •

Carrying on Business with less than the legal M in im u m  
o f  Members.

115. If at any time the number of members of a company is Prohibition of 
reduced, in the case of a private company, below two, or, in busiSsf wUh 
the case of any other company, below seven, and it carries on fewer than 
business for more than six months while the number is so seven or, in the 
reduced, every person who is a member of the company dpring Tatecompany- 
the time that it so carries on business after those six months, tw o  members, 
and is cognisant of the fact that it is carrying on business with
fewer than two members, or seven members, as the case may be, 
shall be severally liable for the paj^ment of the whole debts oE 
the company contracted during that time, and ma}̂  be sued for 
the same, without joinder in the action of any otlier member.

Service and Authentication o f  Documents.

116. A document may be served on a company by leaving Serviceofdocu- 
it at or sending it by post to the registered office of the ™ents on com- 
company.

117. A document or proceeding requiring authentication A u th e n tic a tio n  

by a company may be signed by a director, secretary, or other doeumentis. 
authorised officer of the company, and need not be under its 
common seal.

Tables and F orm s.

118. — (1 ) The forms in the Third Schedule to this Act or Application
forms as near thereto as circumstances admit shall be used in all 
matters to which those forms refer. forms.

(2) The Board of Trade may alter any of the tables and 
forms in the First Schedule to this Act, so that it does not
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Arbitration be­
tween com­
panies and 
others.
22 & 23 Viet, 
c. 59.

increase tlie amount of fees payable to the registrar m tlie said 
schedule mentioned, and may alter or add to the foiins in the 
said Third Schedule.

(3) Any such table or form, when altered, shay be published 
in the London Gazette,'and thenceforth shall have the same 
force as if it were included in one of the Schedules to this Act, 
but no alteration made by the Board of Trade in Table A. in the 
said First Schedule shall affect any company registered belore 
the alteration, or repeal, as respects that company, any poiliou 
of that table.

Arbitrations.

119.—(1) A company may by writing under its common 
seal agree to refer and may refer to arbitration, in accordance 
with the Railway Companies Arbitration Act, 1859, any existing 
or future difference between itself and any other company or 
person. •

(2) Companies parties to the arbitration may delegate to tlie 
arbitrator power to settle any terms or to determine any matter 
capable of being lawfully settled or determined by the comjianio's 
themselves, or by their directors or other managing body.

(3) All the provisions of the Railway Oorajianies Arbitration 
Act, 1859, shall apply to arbitrations between companies and 
persons in pursuance of this A c t ; and in the construction of 
those provisions “ the companies” shall include companies under 
this Act.

Power to com­
promise with 
creditors and 
members.

Power to compromise.

120.— (1) Where a compromise or arrangement is pi'oposed 
between a company and its creditors or any class of them, or 
between the company and its members or any class of them, 
the court may, on the application in a summary way of the 
company or of any creditor or member of the company or, in the 
case of a company being wound up, of the liquidator, order a 
meeting of the creditors or class of creditors, or of the members 
of the company or class of members, as the case may be, tO be 
summoned in such manner as the court directs.

(2) If a majority in nurnfaer representing three-fourths in 
value of the creditors or class of creditors, or members or class 
of members, as the case may be, present either in j^erson or by 
proxy at the meeting, agree to any compromise or arrangement, 
the compromise or arrangeinent shall, if sanctioned by the court, 
be binding on all the creditors or the class of creditors, or on 
the members or class of members, as the case may be, and also 
on̂  the company or, in the case of a company in the coui’se of 
being wound up, on the liquidator and contilbutories of the 
company.

(3) In this section the expression “ company ” means any 
company liable to be wound up under this Act.
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p a n y .’

Meaning o f  “ Private Com pany.”

121.—(1) For *tlie purposes of this Act the expression M e a n in g  o f  

“ private com panym eans a company which by its articles—  “ p r iv a t e c o m -

(a) restricts the right to transfer its shares ; and
(&) limits the number of its members (exclusive of persons 

who are in the employment of the company) to fifty ; 
and

(c) prohibits any invitation to the public to subscribe for any 
shares or debentures of the company.

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

(3) ’ Where two or more persons hold one or more shares in 
a company jointly they shall, for the purposes of this section, be 
treated as a single member.

P a r t  IV.
W i N D i X G  U p .

P relim inary.

122.— (1) The winding up of a company may be either—
(i) by the court; or

(ii) voluntary; or
(iii) subject to the supervision of the court.

(2) The provisions of this Act with respect to windiiig up 
a;^ply, unless the contrary appears, to the winding up of a 
company in any of those modes.

M o d e s  o f w in d ­
in g  u p .

Contributories.

123.— (1) In the event of a company being wound up, every L ia b ility  as  

present and past member shall, subject to the provisions of this 
section, be liable to contribute to the assets of the company to members, 
an amount sufficient for payment of its debts and liabilities and 
the costs, charges, and expenses of the winding up, and for the 
adjustmeftt of the rights of the contributories among themselves, 
with the qualifications following (that is to say)

(i) A  past member shall not be liable to contribute if he has 
 ̂ ' c^ sed  to be a member for one year or upwards before 

the commencement of the -winding up : 
fii) A  past member shall Pot be liable to contribute in respect 

of any debt or liability of the company contracted after 
he ceased to be a member:
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(iii) A past nieiuber shall not bo liable to contribute nnli'-!
it appears to the court that the e.ystiiig menibei-s are 
unable to satisfy the contributions required to be inailo 
by them in pursuance of this A c t : ^

(iv) In the case of a company limited b}' shares no contri­
bution shall be required from any membcn- r.x'ceeding 
the amount, if any, unpaid on the shares in respect 
of which he is liable as a present or past immiber :

(v) In the case of a company limited I>y guarantee, no
contribution shall be required from any member 
exceeding the amount undertaken to lie contributed 
by him to the assets of the company in the <'vcnt of 
its being wound u j):

(vi) Nothing in this Act shalj invalidate anj" jirovision con­
tained in any policy of insurance or other contract 
whereby the liability of individual membei's on the 
policy or contract is restricted, or whereby the funds 
of the company are alone mafle liable in respect of 
the policy or contract:

(vii) A sum due to any member of a company, in his 
character of a member, by way of dividends, jrrofits, 
or otherwise, shall not be deemed to be a debt of • 
the company, j^ayable to that member in a case of 
competition between himself and any other creditor 
not. a member of the company ; but any such sum 
may be taken into account .for the purpose of the final 
adjustment of the rights of the contributories among 
themselves.

(2) In the winding up of a limited company, any dii’ector 
or manager, whether past or present, whose liability is, in 
pursuance of this Act, unlimited, shall, in addition to his 
liability (if any) to contribute as an ordinary member, be liable 
to make a further contribution as if he were at the commence­
ment of the winding up a member of an unlimited companv : 
Provided that—

(i) A  past director or luanager shall not be liable to make 
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 director or manager shall not be liable to make 
such further contribution in respect of any debt or 
liability of the company contracted after iie ceased 
to hold office :

(iii) Subject to the articles of the coznpany, a director or 
manager shall not be liable to make such further 
contribution unless the court deems it i>ecessary to 
require that contribution in' order to satisfv the debts 
and liabilities of the coinpany, and the costs, charges, 
and expenses of the winding up.

(3) In the wmding_ up of a company limited by guarantee 
which has a share capital, every member of the company shall
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be liable, in addition to tbe amount undertaken to be con­
tributed by him to the assets of the company in the event of its 
being wound up, to’ contribute to the extent of any sums unpaid 
on any shares held by him.

124. The term “ contributory ” means every person liable Definition of 
to contribute to the assets of a company in the event of its being contributory, 
wound up, and, in all proceedings for determining and in all 
proceedings prior to the final determination of the persons who
are to be deemed contributories, includes any person alleged to 
be a contributory.

125. The liability of a contributory shall create a debt (in Nature of lia- 
England and Ireland of the nature of a specialty) accruing due
from him at the time when his.liability commenced, but payable 
at the times when calls are made for enforcing the liability.

126. — (1) If a contributory dies either before or after he Oontributories 
has been placed on the list of contributories, his personal member^^*^  ̂
representatives and his heirs and devisees, shall be liable in a
clue course of administration to contribute to the assets of the 
company in discharge of his liability and shall be contributories 
accordingly.

(2) Where the personal representatives are placed on the list 
of contributories, the heirs or devisees need not be added, but, 
except in the case of heirs or devisees of any such real estate in 
England, they may be added as and when the court thinks fit.

(3) If the personal representatives make default in paying 
any money ordered to be paid by them, proceedings may be taken 
for administering the personal and real estates of the deceased 
contributory, or either of them, and of compelling payment 
thereout of the money due.

127. If a contributory becomes bankrupt, either before or Contributories 
after he has been placed on the list of contributories, then—  ru]rtcy of mem-

(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 to 
proof 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 liability to future calls as 
well as calls already made.

j 2̂8 .__(1) The husband of a female contributory married Provision as to
before the date of the commencement ok the Married Women’s 
Property Act, 1882, or the Married Women’s Property (Scotland) 45&4S 
Act 1881 as the case may be, shall, during the continuance of c 15 
the marriage, be liable, as respects any liabdity attaching to any f  2“  
shares acquired bv her before that date, to contribute to the
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Circumstances 
in which com­
pany may be 
wound up by 
court.

Company when 
deemed unable 
to pay its debts.

Jurisd ic tion  to 
w ind  up com­
panies in 
England.

assets of the company the same sum as she would have been 
liable to contribute if she had not married, and he shah be a
contributory accordingly. , . . i n  ̂u

(2) Subject as aforesaid, nothing in this Act sliali ahect tJie
provisions' of tlie Married Womens Property A A , 1882, or the 
Married Women’s Property (Scotland) Act, l881.

Winding up hy Court.
■129. A company may be wound up by  the court—

(i) if the company has by special resolution resolved that
the company be wound up by  the cou rt:

(ii) if default is made in filing the statutory report or in
holding the statutory meeting :

(iii) if the company does no! commence its business within
a year from its incorporation, or suspends its business 
for a whole year :

(iv) if the number of members is j-educed, in the case of
a private company, below two, or, in the case of any 
other company, below seven :

(v) if the company is unable to pay its debts :
(vi) if the court is of opinion that it is just and equitable 

> that the company should be wound up.
130. A company shall be deemed to be unalile to pay its 

debts—
(i) if a creditor, by assignment or otherwise, to whom the

company is indebted in a sum exceeding fifty pounds 
then due, has served on the company, by leaving the 
same at its registered oflBce, a demand under liis hand 
requiring the company to pay the sum so due, and the 
company has for three weeks thereaftei- neglected to 
pay the sum, or to secure or compound for it to the 
reasonable satisfaction of the creditor ; or

(ii) if, in England or Ireland, execution or other process
issued on a judgment decree or order of any court in 
favour of a creditor of the company is returned 
unsatisfied in whole or in part; or

(iii) if, in Scotland, the .induciie of a charge for pajunent on
an extract decree, or an extract registered bond, or 
an extract registered protest have expired ivithout 
payment being made ; or

(iv) if it is proved to the satisfaction of the coui't that the
company is unable to pay its debts, and, in determining 
whether a company is unable to pay its debts, the court 
shall take into account the contingent and prospective 
liabilities of the company.

131. — (1) The courts having jurisdiction to wind up com­
panies registered in England shall be the High Court, the 
chancery courts of the counties palatine of Lancaster and 
Durham, and the county courts.
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(2) Where the amount of the share capital of a company 
paid up or credited as paid up exceeds ten thousand pounds, a 
petition to wind up the company shall be presented to the High 
Court, or, in the case of a company whose registered ofhce is 
situate within ̂ the jurisdiction of either of the palatine courts 
aforesaid, either to the High Court or to the palatine court 
having jurisdiction. •

(3) Where the amount of the share capital of a company 
paid up or credited as paid up does not exceed ten thousand 
pounds, and the registered office of the company is situated 
within the jurisdiction of a county court having jurisdiction 
under this Act, a petition to wind up the company shall be 
presented to that county court.

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

(oj The Lord Chancellor may by order exclude a county 
court from having jurisdiction under this Act, and for the pur­
poses of that jurisdiction may attach its district, or any part 
thereof, to the High Court or any other county court, and may 
revoke or vary any such order or any like order made under the 
Companies (Winding Up) Act, 1890. ds & r>4 Viet.

In exercising his powers under this section the Lord 
Chancellor shall provide that a county court shall not have 
jurisdiction under this Act unless it has for the time being- • 
jurisdiction in bankruptcy.

An order made under this provision shall not affect any 
jurisdiction or powers vested in any county court under or by 
virtue of the Stannaries Jurisdiction (Abolition) Act, 1896. 59 & 60 Viet.

(6) Every court in England having jurisdiction under this c. is.
Act to wind up a company shall for the purposes of that jurisdic­
tion have all the powers of the High Court, and every prescribed 
officer of the court shall perform any duties which an officer of 
the High Court may discharge by order of the judge thereof or 
otherwise in relation to the winding up of a company.

(7) Nothing in this section shall invalidate a proceeding by 
reason of its being taken in a wrong court.

(8) For the purposes of tliis section the expression “ registered 
office ” meaiis the place which has longest been the registered 
office of the company during the six months immediately pre­
ceding the presentation of the petition for winding up.

132. Subject to general rules and to orders of transfer made CrmtUict o£ 
ider the authority of the Supreme Court of Judicature Act,UIK

1873, and the Acts amending it, the jurisdiction to wind up H igh (’om-t in
'—*. ,  1  1  1 , 1  • 1  . T  T T  U  rv i r> T-*

companies of the High Court in England under this Act shall, 3);
c. 66.
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as t h e  Lord Cliancellor may from time to time by general order 
direct, be exercised, either generally or in specified classes of 
cases, either by snch jndge or judges of the Chancery Division of 
the High Court as the Lord Chancellor may assign to exercise 
that jurisdiction, or by the judge a v Ii o ,  for tl*e time being, 
exercises the bankruptcy jurisdiction of the High Court.

Tiansferofpro- 133.— (1) The winding up of a company by the court in
ceedings. England or any proceedings in the Avinding up may at any time 

and at any stage, and either Avith or Avithout application from 
any of the parties thereto, be transferred fronr one court to 
another court, or may be retained in the court in AA'hich the 
proceedings Avere commenced, although it may not be the court 
in which they oixght to ha\’e been commenced.

(2) The poAA'ers of transfer given by the foregoing provisions 
of this section may, subject to and in accordance Avitli general 
rules, be exercised by the Loi'd Chancellor or by any judge of 
the High Court haAung jurisdiction under this Act, or, as regards 
any case AAuthin the jurisdiction of anj'' oflier court, by the jxidge 
of that court.

(3) If any question arises in any Avinding-up pi’oceeding in 
a county court which all the parties to t h e  pi’oceeding, or AA’̂ hich 
one of them and the judge of the court, desire to have detennined 
in the first instance in the High Court, tlie judge shall state the 
facts in the form of a special case for the opinion of the High 
Court, and thereupon the special case and the proceedings, or 
such of them as may be required, shall be transmitted to the 
High Court for the purposes of the determination.

Jurisdiction to 
wind up com­
panies in Ire-» 
land.

Jurisdiction to 
wind up com 
panies in Scot­
land.

Power in Scot­
land to remit 
winding up to 
Lord Ordinary.

134. The court having jurisdiction to wind up companies 
registered in Ireland shall be the High Court :

Provided that Avhere the High Court in Ireland makes an 
order for winding up a company it majq if it thinks fit, direct 
that all subsequent proceedings in the winding up be had in the 
court of bankruptcy having jurisdiction in the place in AAdiich 
the registered office of the company is situate; and thereupon 
those proceedings shall be taken in that court of bankruptcy 
accordingly, and that court shall, for the purposes of the Avinding 
up, have all the powers of the High Court in Ireland.

135.  ̂ The court haA’ing jurisdiction to wind up companies 
registered in Scotland shall be the Court of Session in either 
division thereof, or, in the event of a remit to a permanent Lord 
Ordinary, that Lord Ordinary during session, and in time of 
vacation the Lord Ordinary on the bills.

136. Where the court in Scotland makes a Avinding-up
order, it maj*, if it thinks fit, at any time direct all subsequent 
pioceedings in the AAunding up to be taken before one of the 
permanent Lords Ordinary, and remit the AAunding up to him 
accordingly, and thereupon that Lord Ordinai’y shall, for the 
purposes of the winding up, have all the poiA'̂ ers and jurisdiction 
of the court: •'
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Provided that the Lord Ordinary may report to the division 
of the court any matter which may arise in the course of the 
winding up.

137.—(1) An application to the court for the winding up of Provisions as to 
a company slfall he hy petition, presented suhiect to the provi- applications for 
sions of this section either hy the company, or hy any creditor ° 
or creditors (including any contingent or prospective creditor or 
creditors), contributory or contributories, or by all or any of 
those parties, together or separately : Provided that

(a) A contributory shall not be entitled to present a petition _ 
for Avinding up a company unless—

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

(ii) the shares in respect of Avhich he is a con­
tributory, or some of them, either ivere originally 
allotted to him or have been held by him, and regis­
tered in Ifis name, for at least six months during 
the eighteen months before the commencement of the

- winding up, or have devoh^ed on liim through the 
death of a former holder ; and

(bi 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

(c) 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 prima 
facie case for Avinding up has been' established to the 
satisfaction of the court.

(2) Where a company is being Avound up voluntarily or  ̂
subject to supervision in England, a petition may be presented
by the official receiver attached to the court, as well as by any 
other person authorised in that behalf under the other provi­
sions of this section, but the court shall not make a Avinding-up 
order on the petition unless it is satisfied that the voluntary 
winding up or A\dnding up subject to supervision cannot be 
continued Avith due regard to the interests of the creditors o v  

contributories.
(3) Where under the provisions of this Part of this Act any 

person as being the husband of a female contributory is himself 
a contributory, and a share has during the whole or any part of 
the six months been held by or registered in the name of the 
wife, or by or in the name of a trustee for the Avife or for the 
husband, the share shall, for the purposes of this section, be 
deemed to have been held by and registered in the name of the 
husband.

U u
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Effect of win,1- 138. An Order for winding np a company shall operate in
ing-up onier. favour of all the creditors and of all the contributories of the 

company as if made on the joint petition of a creditor and of 
a contributorJ^

139. A  winding up of a company by the ‘ court shall be 
deemed to commence at the time of the presentation of the 
petition for the winding up.

140. At any time after the presentation of a petition for 
winding up, and before a winding-up order has been made, the 
company, or any creditor or contributory, may—

(a) where any action or proceeding against the company is 
pending in the High Court or Court of Appeal in 
England or Ireland, apply to the court in which 
the action or proceeding is pending for a stay of 
proceedings therein; and

(b) where any other action or proceeding is pending against 
the company, apply to the cofi ’̂t having jxirisdiction to 
wind up the company to restrain further proceedings 
in the action or proceeding ;

and the court to wdiich application is so made may, as the case 
may be, stay or restrain the, proceedings accordingly on .such 
terms as it thinks fit.

Oommeiioe 
meat of wiml- 
ing up by 
court.

Power to stay 
or restraiji pro- 
ceoJings 
against com* 
p.any.

Powers of 
court on bear­
ing petition.

141.— (1) On hearing the petition the court may dismiss it 
with or without costs, or adjourn the hearing conclitionallj^ or 
unconditionally, or make any interim order, or any other order 
that it deems just, but the court shall not refuse to make a 
winding-up order on the ground only that the assets of the 
companjr have been mortgaged to an amount equal to or in 
excess of those assets, or that the comjiany has no assets.

(2) Where the petition is presented on the ground of default 
in filing the statutory report or in holding the statutory meeting, 
the court may order the costs to be paid by any persons who, in 
the opinion of the court, are responsible for the defaidt.

.\otious stayed 142. Wl^^n a winding-up order has been made, no action 
proceeding shall be proceeded with or commenced against 

the company except by leave of the court, and subject to such 
terms as the court may impose.

toTeforwar,k̂ ^̂  ̂ ^ ^  winding-up order, a copy of the
to rcgistiar. Order must lortiiwitii be foi'warded by tlie company to the 

registrar of companies, who shall make a minute, thereof in his 
books relating to the company.

l̂ ower of court 
to St .ay winding 
up.

144. The comt _may at any time after an order for winding 
np, on the application of any creditor or contribntoiy, and on 
proof to the satisfaction of the court that all proceedings in 
relation to the winding up ought to he stayed, make an order 
staying the proceedings, either altogether or for a limited time, 
on sucJi terms and conditions as the court thinks fit.
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145. Tlie court may, as to all matters relating to a Aniiding Com-t may 
regard to the wishes of tire ere 

as proved to it by any sufficient evidence.
u p ,  have regard to the wishes of tire creditors or contributories regard to- — - - - Wishes or credi­

tors <̂r contri­
butories.

relates Definition of
ofiioial receiver.

Official Receiver.

,  146.—(1) For the purposes of this Act so far as it 
to the winding up of companies by the court' in England, the 
term “ official receiver ” shall mean the official receiver, if any, 
attached to the court for bankruptcy purposes, or, if there is 
more than one such official receiver, then such one of .them as 
the Board of Trade may appoint, or, if there is no such official 
receiver, then an officer appointed for the purpose by the Board 
of Trade.

(2) Any such officer shall for the purpose of his duties under ̂  
this^Act be styled the official receiver.

147.— (1) Where t];ie court in England has made a winding- stiUement of 
up order, there shall be made out and submitted to the official be
receiver a statement as to tlie affairs of the company in the submitted to 
prescribed form, verified by affidavit, and showing the parti- official receiver, 

culars of its assets, debts, and liabilities, the names, residences, v' 
and occupations of its creditors, the securities held by them 
respectively, the dates when the securities were respectively 
given, and such further or other information as may be 
prescribed or as the official receiver may require.

(2) The statement shall be submitted and verified by one or 
more of the persons who are at the time of the winding-up order 
the directors and by the person who is at that time the secretaiy 
or other chief officer of the company, or by such of the persons 
being or having been directors or officers of the company, or 
having taken part in the formation of the company at any time 
within one year before the winding-up order, as the official 
receiver, subject to tlie direction of the court, may require to 
submit and verify the same.

(3) Tire statement shall be submitted within fourteen days 
from the date of the' order, or within s.ucli extended time as the 
official receiver or the court may for special reasons appoint.

(4) Any person making or concurring in making the state­
ment and affidavit required by this section shall be allowed!^ 
and shall be paid by the official receiver, out of the assets of 
the company, such costs and expenses incurred in and about the 
preparation and making of the statement and affidavit as the 
official receiver may consider reasonable, subject to an appeal to 
the court.

(5) If any person, without reasonable excuse, makes default 
in complying with the requirements of this section, he shall be 
liable to a fine not exceeding ten jiounds for everyday during 
which the default continues.

(6) Any person stating himself in writing to be a creditor 
or contributory of the company shall be entitled by liimself or

U u  2
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by his agent at all reasonable times, on j)ayment of the prescribed! 
fee, to inspect the statement subinitiecl in pursuance of this 
section, and to a copy thereof or extract therefrom. But anj' 
person untruthfully so stating himself to be a creditor or con- 
tribi^ory shall be guilty of a' contempt of court and shall be- 
punialiable accordingly on the application of the liquidator or of 
the official receiver. ,

Report by offi- is 1 4 8 .— (pj Where the court in England has made a -udiKling-
ciai receiver. order, the official receiver shall, as soon as practicable after

receipt of the statement of the company’s affairs, submit a 
preliminarj’- report to the court—

(a) as to the amount of capital issued, subscribed, and paid 
up, and the estimated amount of assets and liabilities;, 
and

* - (6) if the company has failed, as to the causes of the fq^lure ;
and

(c) -whether in his opinion further* inquiry is desirable as- 
to any matter relating to the promotion, formation, or 
failure of the company, or the conduct of the business- 

i ; thereof.
(2) The official receiver ma}  ̂ also, if he^thinlcs. fit, make a 

further report, or further reports, stating the manner in whicln 
the company was formed and whether in his opinion any fraud 
has been cbhunitted by anj  ̂person in its promotion or formation, 
or by any director or other officer of the company m relation to» 
the company since the formation thereof, and anj  ̂ other matters 
which in his opinion it is desirable to bring to the notice of the 
court.

Apilointraent, 
remuneration, 
and title of 
liquidators.

Liquidators.
149.— (1) For the purpose of conducting the proceedings in 

winding up a company and-performing such duties in reference 
thereto as the court may impose, the court may appoint a 
liquidator or liquidators.

(2) The court may make such an a]ipointment provisionally 
at any time after the presentation of a petition and before (where

H the proceedings are in England) the making of an order for 
winding up, or (where the proceedings are in Scotland or Ireland) 
the first appointment of liquidators.

(3) 'ViTiere the proceedings are in England—
(a) If a provisional liquidator is appointed before the 

making of a winding-up order, the official receiver 
or any other fit person may be appointed :

(k) On a winding-up order being made the official receiver 
shall by virtue of his office become the provisional 
liquidator and shall continue to act as such until he 
or another person becomes liquidator and is capable 
of acting as such:
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(c) When a person other than the official receiver is 
appointed liquidator he shall not be capable of 
acting as liquidator until he has notified his appoint­
ment to the registrar of companies and given security 
in* the prescribed manner to the satisfaction of th@
Board of Trade.

(4) If more than one liquidator is appointed by the court, 
tile court shall declare whether any act by this Act required or 
authorised, to be done by the liquidator is to be done by all or 
any one or more of the persons appointed.

(5) In a winding up in Scotland or Ireland the court m aj 
determine whether any and what security is to be given by a 
liquidator oh his appointment.

(6) A liquidator appointed* by the court may resign or, oh 
cause shoAvn, be removed by the court.

(7) A  vacancy in the office of a liquidator appointed by the * 
court shall be filled by the court.

In a winding up in England the official receiver shall by 
virtue of Ids office be the liquidator during the vacancy. , ^

(8) Wliere a person other than the official receiver is appointed) ‘j  
liquidator, lie shall receive such salary or remuneration by way ■ 
of percentage or otherwise as the court may direct; and, if more ^ 
such jiersons than one are appointed liquidators, their remunera- , • 
tion shall be distributed among them in such proportions as the 
■court directs.

(9) A liquidator shall be described as follow'S (that is to 
say);— ^

(a) in a winding up in England, where a person other than
* the official receiver is liquidator, by the style of the 

liquidator, and, where the official receiver is liquidator, 
by the style of the official receiver and liquidator, and’

\V) in a-winding up in Scotland or Ireland, by the style of 
the official liquidator,

of the particular companj’ in respect of which he is appointed, i- 
and not by his individual name.

(10) The acts of a liquidator shall be valid notwithstanding 
any defects that may afterwards be discovered in his appointment 
or qualification.

150. — (1) In a winding up by the court the liquidator shall Custody of 
take into his custody, or under his control, all the property and- 
things in action to Avhich the company is or appears to be  ̂
entitled.

i2) In a winding up by the court in Scotland or Ireland, 
if and so long as there is no liquidator, all the property of the 
eoinpany shall be deemed to be in the custody of the court.

151. - ( 1 )  The liquidator in a winding up hy the court shall Powers of 
have poAver, in the case of a Avinding up in England Avith the 
sanction either of the court or of the committee of inspection,
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and in the case of a winding up in Scotland or L ’eland witli the 
sanction of the court—

' (a) to bring or defend any action or otlier legal proceeding 
in the name and on behalf of the company :

(b) to carry on the business of the company, so far as may 
be necessaiy for the beneficial winding-up thereof:

(e)f in the case of a winding up in England, to employ a 
solicitor or other agent to take any proceedings or 
do anĵ  business which the liquidator is unable to take 
or do himself ; but the sanction in this case miist be 
obtained before the emplo3Tnent, except in cases of 
urgency, and in those cases it must he shown that no 
undue delay took place in obtaining the sanction:

.(d) in tlie case of a winding *np in Scotland or Ireland, to 
appoint a solicitor or law agent to assist him in the 
performance of his duties.

(2) The liquidator in a winding ujo !» ’• the court shall have 
power-, but (subject to the provisions of tliis section) in the case 

:of a winding iqr in Scotland or Ireland only with the sanction
■ of tlie court,—

(a) To sell the real and j^ersonal 2rropei-t\-, and things in
action of the company bĵ  public auction or jn-ivate 

■|j contract, with power to transfer the whole thereof to
■ any person or company, or to sell the same in parcels :

(b) I'o do all acts and to execute, in the name and on behalf
of the company, all deeds, receipts, aird other docu­
ments, and for that purpose to use, when necessary, 
the companj’-’s seal: , '

(c) To jrrov'̂ e, rank, and claim in the bankruptc}*, insolvnncj',
or sequestration of any contributory, for any balance 
against his estate, and to receivm dividends in the 
banfauptcj'-, insolvency, or sequestration in respect of 

as a separate debt due from the bankrupt 
and rateably with the other separate

that balance, 
or insolvent, 
creditors :

(d) l o  diaw, accept, make, and indorse any bill of exchange
or promissoiy note in the name and on behalf of the 
companvq with the same effect ^vith i-espect to the 
liability of the companj^ aŝ  if the bill or note had been 
diawn, accepted, made, or indorsed bj  ̂ or on behalf of 
the company in the course of its business :

(e) lo  raise on the security of the assets of the company any
money requisite:

If) To take oiit in his official name, letters of administration 
0 deceased contributoiy, and to do in Lis official 

name anj’- other act necessary for obtaining parunent 
01 anjr monej’- due from a conti-ftutory or his estate 
winch cannot be conveniently done in the name of the 
company ; and in all such cases the moiiev  ̂due shall,
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for tlie purpose of enabling the liquidator to take out 
the letters of administration or recover the money, be 
deemed to be due to the liquidator himself : ,

To do all sucli other things as may be necessary for 
windiSig up the affairs of the company and distributing 
its assets.

(3) The exercise by the liquidator in a winding up by the 
court in England of the powers conferred by this section shall 
be subject to the control of the court, and any creditor or con­
tributory may apply to the court with respect to any exercise or 
proposed exercise of any of those powers.

(4j In the case of a winding up in Scotland or Ireland the- 
court ma^ provide.by any order that the liquidator may exercise- 
any. of tlm above powers, except the power to appoint a solicitor 
or law agent, without the sanction or intervention of the court.

(5) Where a liquidator is provisionally appointed by the-
court, the court may limit and restrict his powers by the order 
appointing him. *

(6) In a winding up by the court in Scotland the liquidator 
shall, subject to rules made under this Act, have the same 
powers as a trustee on a bankrupt estate.

152. —(1) When a winding-up order has been made by tlie Meetings o£
court in England, the official receiver shall stimmon separate 
meetings of the creditors and contributories of the company for hi English 
the purpose of—  \viudin.a- up.

(a) determining whether or not an application is to be made
to the court for appointing a liquidator in the place 
of the official receiver ; and

(b) determining whether or not an application is to be made
to the court for the appointment of a committee of 
inspection to act with the liquidator, and who are to 
be the members of the committee if appointed.

(2) The court may make any appointment and order required 
to give effect to any such determination, and, if t*here is a 
difference between the determinations of the meetings of the 
creditors and contributories in respect of any of the matters 
mentioned in the foregoing provisions, of this section, the court 
shall decide the difference and make such order thereon as the 
court may think fit.

(3) In case a liquidator is not appointed by the court the 
official receiver shall be the liquidator of the company.

153. Where in the winding up of a company by the court Liquidator u- 
in England a person other than the official receiver is appointed giveinforma- 
liquidator he shall give the official receiver such information
and such access to and facilities for inspecting the books and 
documents of the company, and generally such aid as may be 
requisite for enabling that officer to perform his duties under 
this Act.
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Payments of 
liquidator in 
English wind 
ing up into 
bank.

Audit of liqui­
dator’s ac­
counts in Eng­
lish winding 
up.

154 .— (1) Every liquidator of a company which is being 
wound up by the conrt in England shall, in such manner and 
at snch times as the Boai’d of Trade, with the concurrence ^  
the Treasury, direct, pay the money received by  him to tlfr 
Companies Liquidation Account at the Bank of England, and 
the Board shall furnish him tvith a certificate of receipt of the 
money so paid :

Provided that, if the committee of inspection satisfv the 
Board of Trade that for the purpose of carrying on the business 
of the company or of obtaining' advances, or for an\- other 
reason, it is for the advantage of the creditors or contributories 
that the liquidator should have an account with any other 
bank, the Board shall, on the application of the committee of 
inspection, authorise the liquidator to make his payments into 
and out of such other bank as the eoinmittee may select, and 
thereupon those pajunents shall be made in the prescribed 
mannei’.

(2) If any such liquidator at anj’ tiiiuj retains for more than 
ten days a sum exceeding fifty pounds, or sixcli other amount as 
the Board of Trade in any particular case authorise hint to 
retain, then, unless he explains the retention to the satisfaction 
o f the Board, he shall pay interest'on the amount so retained in 
excess at the rate of twenty per cent, per annum, and shall be 
liable to disallowance of all or such part of his remuneration 
as the Board may think just, and to be removed from his office 
by the Board, and shall be liable to pay any expenses occasioned 
by reason of his default.

(3) A  liquidator of a company which is being wound up by 
the court in England shall not pay any sums i-eceived by him 
as licj^uidator into his private banking account.

155.— (1) Every liquidator of a compaiw which is being 
wound up by the coui't in England shall, at such times as may 
be prescribed but not less than twice in each yeai' during his 
tenure of office, send to the Boai'd of Trade, or as they direct, an 
account of.his receipts and paynrents as liquidator.

(2) The accoimt shall be in a prescribed forni, shall be made 
in duplicate, and shall be verified by a statutory declaration in 
the prescribed form.

(3) The ’.Board shall cause the account to be audited and 
for the purpose of the audit the liquidator shall furnish the 
Board with such vouchers and information as the Board may 
require, and the Board may at any time require the production 
of and inspect any books or accounts kept by the liquidator.

(4) When the account has been audited, one copy thereof 
shall be filed and kept bj’ the Board, and the other copy shall 
be filed with the court, and each copy shall be open to- the 
inspection of any creditor, or of any person interested.

(5) The Board shall cause the accoimt when audited or a 
summary thereof to be printed, and shall send a printed copy 
of the account or summary by post to every creditor and 
contributory.
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156. Every liquidator of a company wliicli is being wound Books to be 
up by the court in England shall keepj, in manner prescribed,
proper books in which he shall cause to be made entries or usifVindul'l 
minutes of proceedings at meetings, and of such other matters ”P- 
as may be |«escribed, and any creditor or contributory m ay,* 
subject to the control of the court, personally or by his agent 
inspect any such books.

157. — (1) When the liquidator of a company which is being iieleaseof
wound up by the court in England has realised all the property ™
of the company, or so much thereof as can, in his opinion, be = ‘ ‘ • 
realised without needlessly protracting the liquidation, and has 
distributed 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 contributories, or has resigned, or has 
been removed from his office, the Board of Trade shall, on his 
application, cause a report on his accounts to be prepared, ami, 
on his complying with all the requirements of the Board, shall 
take into consideratioft the report, and any objection which may 
be urged by any creditor, or contributory, or person interested 
against the release of the liquidator, and shall either grant or 
withhold the release accordingly, subject nevertheless to an 
appeal to the High Court.

(2) Wliere tlie release of a liquidator is withheld the court 
may, on the application of any creditor, or contributory, or 
person interested, make such order as it thinks just, charging 
the liquidator with the consequences of any act or default which 
he may have done or made contrary to his duty.

(3) An order of the Board of Trade releasing the liquidator 
shall discharge him from all liability in respect of any act done 
or default made by him in the administration of the affairs of the 
company, or otherwise in relation to his conduct as liquidator, 
but any such order may be revoked on proof that it was obtained 
by fraud or by suppression or concealment of any material fact.

(4) Where the liquidator has not previously resigned or been 
removed, his release shall operate as a removal of him from his 
office.

1 5 8 . — (1) Subject to the provisions of this Act, the liquidator
o f a company Avhicli is being wound uj) by the court in England powers' 
shall. In the administration of the assets of the company and in in Kngland. 
the distribution thereof among its creditors, have regard to any 
directions that may be given by resolution of the creditors or 
contributories at any general meeting, or by the committee of 
inspection, and any directions given by the creditors or con- ■ 
tributories' at any general meeting shall in case of conflict be 
deemed to ovenlde any directions given by the committee of

The liquidator may summon general jueetings of the 
creditors or contributories for the purpose of ascertaining then- 
wishes and it shall be his duty to summon meetings at such 
times as the creditors or contributories, by resolution, either at
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the meeting appointing the liquidator or other^vise, may direct, 
or whenever requested in writing to do so by one tenth in value 
of tlie creditors or contributories as the case may be.

(3) The liquidator may apply to the court in manner- 
prescribed for directions in relation to any partittiilar matter 
arising under the winding up.

(4) Subject to the provisions of this Act, the liquidator shall 
use his own discretion in the management of the estate and its 
distribution among the creditors.

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

Control of 159.— (1) The Board of Trade ghall take cognizance of the
Board of Trade q£ Pq^xidators of Companies Avhicli are being wound up
tors in**Eiig- by the court in England, and, if a liqrridator does not faithfully 

perform his duties and duly observe all the requirements imposed 
on him by statute, riiles, or otherwise with respect to the per­
formance of his duties, or if any complaint is made to the Board 
by any creditor or contributory in regard thereto, the Board 
shall inquire ijito the matter, and take such action thereon as 
they may think expedient.

(2) The Board may at anj  ̂ time require any liquidator of 
a company which is being wound up by the court in England 
to answer any inquiry in relation to any wdnding uj) in which he 
is engaged, and may, if the Board think fit, apply to the court 
to examine him or any other person on oath concerning the 
winding up.

(3) The Board may also direct a local investigation to be 
made of the books and vouchers of the liquidator.

I fin d .

Ooimniltce 
' ins])ection 

English wi 
ing uj)

of

nd-

Committee o f Inspection, Special Manager, Receiver.
160. (1) A committee of inspection appointed in pursuance

of this Act shall consist of creditors and contributories of the 
company or- persons holding general powers of attorney from 
creditors or contributories in such proportions as may be agreed 
on bj' the meetings of creditors and contributories, or as, in case 
of difference, may be determined by the court.

(2) The committee shall meet at such times as t lie f from 
time to time appoint, and, failing such appointment, at least 
once a month; and the lic^uidator or any member of the com­
mittee may also call a meeting of the committee as and wdien he 
thinks necessary.

(3) dhe committee may act by a majority of their members 
present at a meeting, but shall not act unless a majority of the 
committee are present.

(4) Any member of the committee may resign by notice in 
wripng signed by him and delivered to the liquidator.

(5) If a member of the committee becomes bankrupt, or 
compounds or arranges with his creditors, or is absent from five
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consecutive meetings of the committee without the leave of 
those members who together with himself represent the creditors 
or contributories, as the case may be, his office-shall thereupon 
become vacant.

(6) An}  ̂ member of the committee may be removed by an ‘ 
ordinaiy resolution at a meeting of creditors (if he represents 
creditors), or of contributories (if he represents contributories) 
of which se '̂en days’ notice has been given, stating the object of 
the meeting.

(7) On a vacancy occurring in the committee the liquidator 
shall forthwith summon a meeting of creditors or of contribu­
tories, as the case may require, to fill the vacancy, and the 
meeting may, by resolution, re-appoint the same or appoint 
another creditor or contributory to fill the vacancy.

(8) The continuing menmers of the committee, if not 
less than two, may act notwithstanding any vacancy in the . 
committee.

(9) If there is no 9onnnittee of inspection, an}* act or thing 
or any direction or permission by this Act authorised or required 
to be done or given by the committee may be done or given 
by the Board of Trade on the application of the liquidator.

161. — (1) Where the official receiver becomes the liquidator Power in Eng- 
of a company, whether provisionally or otherwise, he may,
satisfied that the nature of the estate or business of the com- ecr, * 
pany, or the interests of the creditors or contributories generally, 
require the appointment of a special manager of the estate or 
business of the company other than himself, apply to the court 
to, and the court may on such application, appoint a special 
manager thereof to act during such time as the court may direct, 
with such powers, including any of the powers of a receiver or 
manager, as may be entrusted to him by the court.

(2) The special manager shall give such security and account 
in such manner as the Board of Trade direct.

(3) The special manager shall receive such remuneration as 
may be fixed by the court.

162. Where an application is made to the court to appoint Power in Eng- 
a receiver on behalf of tlie debenture holders or other creditors appoint 
of a compan^v which is being Avound up by the court in England, as receivS'̂ for' 
the official receiver may lie so appointed. debenture 

holders or 
creditors.

Ordinary Powers o f Court.

163.------ -(1) As soon as may be after making a ivinding-up .settlement of
oi'der, the court shall settle a list of contributories, ivith power list of c o n tr i­

te rectify the register of members in all cases ivhere rectification Hj,piSiun̂ of 
is required in pursuance of this Act, and shall cause the assets assets, 

of the company to be collected, and applied in discharge of its 
liabilities.

(2) In settling the list of contributories, the court shall 
distinguish betrveen persons tvho are contributories in their oivn
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riglit and persons who are contributories as being representatiA'es 
of or liable^to the debts of others.

Power to re- 164. The court luaj ,̂ at any time after making a winding-up
‘order, require any contributory for the time being settled on the 
list of contributories, and any trustee, receiver, banker, agent, 
or officer of the company to pay, deliver, conve^^ surrender, or 
transfer forthwith, or within such time as the court directs, to 
the liquidator any money, propertj^, or books and papers in his 
hands to which the company is p>rima facie entitled.

Power to order 
payment of 
debts by con­
tributory.

making a165.— (1) The court maj% at any time after 
winding-up order, make an order on any contributory for the 
time being settled on the list of contributories to pay, in manner 
directed by the order, any money* due from him or from the 
estate of the person whom he represents to the company, exclu­
sive of any money payable by him or the estate by  virtue of any 
call in pursuance of this Act.

(2) The court in making such an order may, in the case of 
an unlimited company, allow to the contribiitory by way of set-off 
any money due to him or to the estate which he represents from 
the company on any independent dealing or contract with t h e  

company, but not any money due to him as a member of the 
<|bmpany in respect of any dividend or profit; and may, in the 
case of a limited company, make to any director or manager 
Avhose liability is unlimited or to his estate the like allowance.

(3) But in the case of any company, whether limited or 
unlimited, when all the creditors are paid in full, any money 
due on any account whatever to a contributory from the company 
may be alloAved to him bj'' way of set-off against any subsequent 
call.

tom fkeiX ' . 166.— (1) The court may, at any time after making a 
Avindii^-up ordei-, and either before oi- after it has ascertained 
the sufficiency of the assets of the company, make calls on and 
oider  ̂ payment theieof by all or any of the contributories for 
the time being settled on the list of the contributories to the 
extent of their liability, for payment of any money which the 
court considers necessary to satisfy the debts and liabilities of 
the company, and the costs, charges, and expenses of winding 
up, and for the adjustment of the rights of the contributories 
among themselves.
n the court may take into consideration
the probability that some of the contributories mav parth- or 
whoily fail to pay the call. ‘ ^

Power to order 
payment into 
bank.

167. (1) The court may order any contributory, purchaser
01 other person from whom money is due to the companv to 
pay the same into the Bank of England or any branch thereof 
to the account of the liquidator instead of to the liquidator, and 
any such order may be enforced in the same manner as if it liad 
directed payment to the liquidator.
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(2) All moneys and securities paid or delivered into the Bank 
of England or any branch thereof in the event of a winding up 
by the court shall be subject in all respects to the orders of the 
court.

168. —(1) An. order made by the court on a contributory Order on con- 
shall (subject to any right of apioeal) be conclusive evidence that
the money, if any, thereby appearing to be due or ordered to be dence. 
paid is due.

(2) iVll other pertinent matters Stated in the order shall be 
taken to be truly stated as against all persons, and in all pro­
ceedings, except proceedings against the real estate of a deceased 
contributoiy, in which case the order shall be only prima facie 
evidence for the purpose of charging his real estate, unless his 
heirs or devisees were on % e list of contributories at the time 
of the order being made.

169. The court may fix a time or times within which Power to ex­
creditors are to prove their debts or claims, or to be excluded elude creditors 
from the benefit of any distribution made before those debts are
proved.

170. The court shall adjust the rights of the contributories Adjustment of
among themselves, and distribute any surplus among the persons ng t̂sofeoa- 
entitled thereto. ^

171. The court may, in the event of the assets being insuffi- Power to order 
cient to satisfy the liabilities, make an order as to the payment
out of the assets of the costs, charges, and expenses incurred in 
the winding up in such order of priority as the court thinks , just.

172. — (1 )  When the affairs of a company have been com -Dissolution of 
pletely wound up, the court shall make an order that the company, 
company be dissolved from the date of the order, and the 
company shall be dissolved accordingly.

(2) The order shall be reported by the liquidator to the 
registrar of companies who shall make in liis books a minute of 
the dissolution of the company.

(3) If the liquidator makes default in complying with the 
requii’ements of this section he shall be liable to a fine not 
exceeding five pounds for every day during which he is in 
default.

173. General rules may be made for enabling or requiring Delegation to 
all or a n }'o f the powers and duties conferred and imposed oii
the court in England by this Act, in respect of the matters of 
following, to be exercised or performed by the liquidator as an England. 
oflice#of the court, and subject to the control of the court; that 
is to sav, the powers and duties of the court in respect of —

(a) holding and conducting meetings to ascertain the wishes
of creditors and contributories ;

(b) settling lists of contributories and rectifying the register
of members where required, and collecting and applying 
the assets ;
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(c) requiring delivery of property or documents to the
liquidator;

(d) making calls ;
\e) fixing a time within which debts and claims must be 

proved: ,
Provided • that the liquidator shall not, without the special 

leave of the cqurt, rectify the register of members, and shall not 
make any call without either the special leave of the court or 
the sanction of the committee of inspection.

Tower to snin- 
mou persons * 
suspected of 
having pro­
perty of coni- 
panjh

Tower in Eng­
land to order 
public exami- 
nati(ui of pro­
moters, direc­
tors, ê C.

Extraordinary Powers o f Court.
174.— (1) The court majq after it has made a winding-up 

order, summon before it any officer of the company or person 
knowm or suspected to have in Ips possession any property of 
the company or supposed to be indebted to the company, or 
any person whom the court deems capable of giving informa­
tion concerning the trade, dealings, affairs, or property of the 
company. •

(2) The court may examine him on oath concerning the 
same, either by word of mouth or on written interrogatories, 
and maj' reduce his answers to wilting and requii-e him to sign 
them.

(3) The court may require him to produce any books and 
papers in his custody or power relating to the company ; but, 
where he claims any lien on books or papers produced by him, 
the production shall be without prejudice to that lien, and the 
comrt shall have jurisdiction in the winding up to determine all 
questions relating to that lien.

(4‘) If any person so smnmoned, after being tendered a 
reasonable suni for his expenses, refuses to come before the 
court at the time appointed, not having a lawfrd impediment 
(made known to the court at the time of its sitting, and allowed 
by it), the court may cause him to be apprehended, and brought 
before the court for examination.

175.-—(1) When an order has been made in England for 
winding up a company by the court, and the official receiver 
has made a further report under this Act stating tliat in his 
opinion a fi-aud has been committed by any person in the 
promotion or formation of the company, or by  anv director or 
other officer of the company in relation to the companv since its 
formation, the court may, after consideration of the report, direct 
that any person who has taken any part in the promotion or 
formation of the company, pr has been a director, or officer of 
t re company, shah attend before the court on a day appointed 

y t e court for that purpose, and be publicly examined as to 
tfie promotion or formation or the conduct of the business of 
t ^  company or as to his conduct and dealings as director or 
officer thereof.

(2) The official receiver shall take part in the examination, 
and lor that purpose may, if specially authorised by the Board
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of Trade in tliat behalf, employ a solicitor with or without 
counsel.

(3) The liquidator, where the official receiver is not the 
liquidator, and any creditor or contributory, may also take part 
in the examyiation either personally or by solicitor or counsel.

(4) The court may put such questions to the person examined 
as-the court thinks fit.

(5) The person ‘examined shall be examined on oath, and 
shall answer all such questions as the court may put or allow to 
be put to him.

(6) A person ordered to be examined under this section shall 
at his own cost, before his examination, be furnished with a copy 
of the official receiver’s report, and may at his own cost employ 
a solicitor with or without counsel, who shall be at liberty to put 
to him such questions as the eourt may deem just for the purpose 
of enabling him to explain or qualify any answers given by h im :
Provided that if he is, in the opinion of the court, exculpated 
from any charges made or suggested against him, the court may 
allow him such costs hs in its discretion it may think fit.

(7) Notes of the examination shall be taken down in writing, 
and shall be read over to or by, and signed by, the person 
examined, and may thereafter be used in evidence against him, 
and shall be open to the inspection of any creditor or contributory 
at all reasonable times.

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

(9) An examination under this section may, if the court s o . 
directs, and subject to general rules, be held before any judge 
of county courts, or before any office# of the Supreme Court, 
being an official referee, master, or registrar in bankruptcy, or 
before 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 * 
court, and the powers of the court under this section as to the 
conduct of the examination, but not as to costs, may be exercised
by the person before whom the examination is held.

176. The court, at any time either before or after making a Power arre st 
winding-up order, on proof of probable cause for believing that
a contributory is about to quit the United Kingdom, or otherwise 
to abscond, or to remove or conceal any of his property for the 
pui'pose of evading payment of calls, or of avoiding examination 
respecting the affairs of th  ̂ company, may cause the contributory 
to be arrested, and his bocks and papers and moveable personal 
property to be seized, and him and them to be safely kept until 
such tune as the court may order.

177 . Any powers by this Act conferred on the court shall Powers of court 
be in addition to and net in restriction of any existing poweirs of 
instituting proceedings against anĵ  contributory or debtor of the 
company', or the estate of any contributory or debtor, for the 
recovery of any' call or other sums.
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Pow er to  en ­
force orders.

O rder for calls 
oil con tribu­
tories in  irioot- 
land.

Buforcem entof 
orders throiifrh- 
ou t United 
Kingdom.

Enforcement o f and Appeal from  Orders.

178, ~ (1 ) Orders made by the Higli_ Court in England or
Ireland under' this Act may be enforced in the same manner as 
orders made in any action pending tlierrtn. ^

(2) For the purposes of this Part of this Act_ the court 
exei'cising the stannaries jurisdiction shall, in addition to its 
ordinary powers, have the same power of enforcing any orders 
made by it as the High Court in England has in relation to 
matters within its jurisdiction ; and, for the last-mentioned pur­
poses, the jurisdiction of the judge of the court exercising the 
stannaries jurisdiction shall be deemed to be co-exteusive in 
local limits with the jurisdiction of the High Court in England.

179. Where an order, interlocutor, or decree has been made 
in Scotland for wdnding up a company by the court, it shall be 
competent to the court, on production by the liquidators of a 
list certified by 4;hem of the names of the contiubutories liable 
in payment of any calls, and of the amojint due by each contri- 
butoi'jq and of the date w'hen the same became due, to pronounce 
forthwith a decree against those contributories for payment of 
the sums so certified to be due, with interest from the said date 
till payment, at the rate of five per chnt. per annum in the same 
way and to the same effect as if they had severally consented to 
registration for execution, on a charge of six da3̂ s, of a legal 
obligation to pay those calls and interest; and the decree may 
be extracted immediately, and no suspension thereof shall be 
competent, except on caution or consignation, unless with sijecial _ 
leaA’'e of the court. #

180.— (1) Any order made by the court in 
in the course of winding up a companj^ shall

England for or 
 ̂  ̂ „ be enforced in

Scotland and Ireland in the courts that would respectively have 
jurisdiction in respect of that company if registered in Scotland 
or Ireland, and in the same manner in all respects as if the order 
had been made by those courts.

(2) In like manner orders, interlocutors, and decrees made 
by the court in Scotland for or in the course of Avinding up a 
company shall be enforced in England and Ireland, and orders 
made by the court in Ireland for or in the course of Avinding up 
a company shall be enforced in England and Scotland, In- the 
courts which would respectively have jurisdiction in respect of 
that company if registered in that part of the United Kingdom 
where the order is required to be enforced, and in the same 
manner in all respects as if the order had been made bj- those 
courts.

(3) Where any order, interlocutor, or decree made bj- one 
court is required to be enforced by another court, an office copj’ 
of the order, interlocutor, or decree shall be produced to the 
proper officer of the court required to enforce the same, and the 
production of an office copy shall be sufficient evidence of the 
order, interlocutor, or decree, and thereupon the last-mentioned
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court shall take the requisite steps in the matter for enforcing 
the order, interlocutor, or decree, in the same manner as if it 
had been made by that court.

1 8 1 .— (1)̂  Subject to rules of court, an appeal from any A ppeals from  
order or decision made or given in the winding up of a company 
by the court under this Act shall lie in the same manner and 
subject to the same conditions as an appeal from anj’- order or 
decision of the court in cases within its ordinary jurisdiction.

(2) Provided, in regard to orders or judgments pronounced 
in Scotland by the Lord Ordinary on the BiUs in vacation, 
that—

(i) No order or judgment under the provisions of this Act
specified in the First Part of the Fourth Schedule to this 
Act shall be subjeci to review, reduction, suspension, 
or stay of execution ; and

(ii) 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 notwithstanding any 
reclaiming note against them, be carried out and re­
ceive effect until the reclaiming note is disposed of by 
the court.

(3) Provided also, in regard to orders or judgments pro­
nounced in Scotland by a permanent Lord Ordinary to whom 
a winding-up has been remitted, that any such order or judg­
ment shall be subject to review only by reclaiming note in 
common form, presented within fourteen days from the date of 
the order or judgment, but, should a reclaiming note not be 
presented and moved during session, the provisions of this 
section in regard to orders or judgments pronounced by the 
Ijord Ordinary on the bills in vacation shall apply to the order 
or judgment.

(4) Nothing in this section shall affect the provisions of this 
Act in reference to decrees in Scotland for payment of calls in 
the winding up of companies, whether voluntarily or by or 
subject to the supervision of the court.

Voluntary Winding Up.

1 8 2 .  A  company may be wound up voluntarily— b iroum stances

(1) When the period (if any) fixed for the duration of the panŷ maŷ te’ 
company by the articles expires,* or the event (if woimd up 
any) occurs, on the occurrence of which the articles ■̂ oi™taniy. 
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 ;

X x
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Effect of Toliin- 
te r y  w in d in g  
u p on statu s o f  
com p an y .

(2) If tEe company resolves by special resolution that the
company be wound up voluntarily :

(3) If the company resolves by extraordinary resolution to
the effect that it cannot by reason of its liabilities 

- continue its business, and that it i^  advisable to
wind up.

Commence- 1 8 3 .  A voluntary winding up shall be deemed to commence
m e u to fv o iu n - . the passing of the resolution authorising the
ta ry  winding , jr n
up. Winding up.

1 8 4 .  When a company is wound up imluntarily the company 
shall, from the commencement of the winding up, cease to carry 
on its business, except so far as iuot be required for the beneficial 
winding up thereof:

Provided that the corporate state and corporate powers of the 
company shall, notwithstanding anything to the contiaiy in its 
articles, continue until it is dissolved. •

.Notice of reso- 1 8 5 .  When a company has resolved by special or extra- 
lution to w ind ordinary resolution to wind up voluntarily, it shall give notice 
up yoiuntariiy. resolution by advertisement in the Gazette.

1 8 6 .  The following consequences shall ensue on the voluntary 
winding up of a company ^

(i) The property of the company shall be applied in satisfac­
tion of its liabilities pari passu, and, subject thereto, 
shall, unless the articles otherwise provide, be distri­
buted among the members according to their rights 
and interests in the company :

(ii) The company in general meeting shall appoint one or 
more liquidators for the purpose of winding up tlie 
affairs and distributing the assets of the company, 
and may fix the remuneration to be paid to him or 
them :

(iii) On the appointment of a liquidator all the powers of 
the directors shall cease, except so far as the company 
in general meeting, or the liquidator, sanctions the 
continuance thereof:

(iv) The liquidator may, without tire sanction of the court, 
exercise all powers by this Act given to the liquidator 
in a winding up by the court:

(v) The liquidator may exercise the powers of the court 
under this Act of settling a list of contributories, and 
of making calls, and shall pay the debts of the company, 
and adjust the rights of the contributories among 
themselves:

(vi) The list of contributories shall be prima facie evidence 
of the liability of the persons named therein to be 
contributories:

Consequences 
of voluntary 
winding up.
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(vill When several liquidators are appointed, every power 
hereby given may be exercised by such one or more 
of them as may be determined at the time of their 
appointment, or in default of such deteimination by 
any* number not less than two :

(viii) If from any cause whatever there is no liquidator acting, 
the court may, on the application of a contributory, 
appoint a liquidator:

(ix) The court may, on cause shown, remove a liquidator, , 
and appoint another liquidator.

1 8 7 .  — (1) The liquidator in a voluntary winding-up shall. Notice by  liqui- 

within twenty-one days after his appointment, file with the appo'intment 
registrar of companies a notice of his appointment in the form ‘ 
prescribed by the Board of Tinde.

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

1 8 8 .  — (1) Every liquidator appointed by a  company in a Eights of credi- 
voluntary winding-up shall, within seven days from his appoint-
ment, send notice by post to all persons who appear to him to be up. 
creditors of the company that a meeting of the creditors of the 
company will be held on a date, not being less than fourteen nor 
more than twenty-one days after his appointment, and at a place 
and hour, to be specified in the notice, and shall also advertise 
notice of the meeting once in the Gazette and once at least in 
two local newspapers circulating in the district where the regis­
tered office or principal place of business of the company was 
situate.

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

(3) On any such application the court may make am order 
either for the removal of the liquidator appointed by the company 
and for the appointment of some other person as liquidator or 
for the appointment of some other person to act as liquidator > 
jointly with the liquidator appointed by the company, or for the

■ appointment of a committee of inspection either together with 
or without any such appointment of a liquidator or such other 
order as, having regard to the interests of the creditors and 
contributories of the company, may seem just.

(4) No appeal shall lie from any order of the court upon an 
application under this section.

(5) The court shall make such order as to the costs of the 
application as it may think fit, and if it is of opinion that, having

X x  2
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regard to tlie interests of the creditors in the liquidation, there 
were reasonable grounds for the apjdication, may order the costs 
of the application to be paid out of the assets of the company, 
notwithstanding that tlie application is dismissed or otherwise 
disposed of adversely to the apjalicant. •

1 8 9 — (1) If a vacancy occurs by death, resignation, or 
otherwise in the office of liquidator appointed by the conqiany 
in a A^oluntary Avinding up, the company in general meeting 
may, subject to any arrangement Avith its ci-editors, fill the 
vacancy.

(2) For that purpose a general meeting may be convened by 
any contributory or, if there Avere moi’e liquidators than one, 
by the continuing liquidators.

(3) The meeting shall be held in manner prescribed by the
articles, or in such manner as may, on application by any con­
tributory or by the continuing liquidator's, be detennined by 
the court. ^

1 9 0 . — (1) A  company about to be, or in course of being, 
AÂ oimd up A'oluntarily may, by extraordinai'y resolution, delegate 
to its creditors, or to any committee of them, the iroAver of 
appointing liquidators o r  a n y  of them, and of supplying 
vacancies among the liquidators, or enter into any arrangement 
with respect to tlie poAvers to be exercised liy the liquidator's, 
and the manner in Avliich they are to be exercised.

(2) Any act done by creditors in pursuance of any such 
delegated power shall have the same effect as if it had been 
done by the company.

1 9 1 - — (1) Any arrangement entered into between a company 
about to be, or in the course of being, wound up A'oluntai'ily 
and its creditors shall, subject to any right of appeal under this 
section, be binding on the company if sanctioned by an extra- 
ordinarjr resolution, and on the creditors if acceded to bv three 
fourths in number and value of the creditors.

(2) Any creditor or contributory may, within three AA'eeks 
from the completion of the arrangement, appeal to the court 
against it, and the court may thereupon, as it thinks just, amend, 
vary, or confii-m the arrangement.

L T o ftS n  f  company is proposed to be, or is in
shares: &o?as^ course of being, wound up altogether voluntarily, and the whole 
consideration 01' part ot its business or property is proposed to be transferred 
p°erty to another company (in this section called the transferee

company,) the liquidator of the first-mentioned companj- (in this 
section called tlie transferor company) may, with the sanction of 
a special resolution of that company, conferring either a general 
authority on the liquidator or an authority in respect of any 
particular arrangement, receive in compensation or part com­
pensation for the transfer or sale, shares, policies, or other like 
interests in the transferee company, for distribution among the

A rrangem ent 
w hen binding 
on creditors.
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members of tlie transferor company, or may enter into any other 
arrangement whereby the members of the transferor company 
may, in lieu of receiving cash, shares, policies, or other like 
interests, or in addition thereto, participate in the profits of or 
receive any other benefit from the transferee company.

(2) Any sale or arrangement in pursuance of this section 
shall be binding on the members of the transferor company.

1,3) If any member of the transferor company who did not 
vote in favour of the special resolution at either of the meetings 
held for passing and confirming the same expresses his dissent 
therefrom in writing addressed to the liquidator, and left at the 
registered office of the company within seven days after the 
confirmation of the resolution, he may require the liquidator 
either to abstain from carrying the resolution into effect, or to 
purchase his interest at a price to be determined by agreement 
or by arbitration in manner provided by this section.

(4) If the liquidator elects to purchase the member’s interest 
the purchase money nifist be paid before the company is dissolved, 
and be raised by the liquidator in such manner as may be deter­
mined by special resolution.

(5) A special resolution shall not be invalid for the purposes 
of this section by reason that it is passed before or concurrently 
with a resolution for winding up the company, or for appointing 
liquidators ; but, if an order is made within a year for winding 
up the company by or subject to the supervision of the court, 
the special resolution shall not be valid unless sanctioned by the 
court.

(6) For the purposes of an arbitration under this' section
the provisions of the Companies Clauses Consolidation Act, 1845, 8&«Vict.c.iG.
or, in the case of a winding-up in Scotland, the Companies 8&9Vict.c.17.
Clauses Consolidation (Scotland) Act, 1845, with respect to the
settlement of disputes by arbitration, shall be incorporated with
this A c t ; and in the construction of those provisions this Act
shall be deemed to be the special Act, and “ the company”
shall mean the transferor company, and any appointment by the
said incoiqoorated provisions directed to be made under the hand
of the secretary, or any two of the directors, may be made
under the hand of the liquidator, or, if there is more than one
licjuidator, then of any two or more of the liquidators.

1 9 3 . — (1) Where a company is being wound up voluntarily Power to  apply  
the liquidator or any contributory or creditor may apply to the 
court to determine any question arising in the winding irp, 
or to exercise, as respects the enforcing of calls, or any other 
matter, all or any of the powers which the court might exercise 
if the company were being wound up by the court.

(2) The court, if satisfied that the deterrnination of the 
question or the required exercise of_ power will bê  just and 
beneficial, may accede wholly or partially to the application on 
such terms and conditions as the court thinks fit, or may make 
such other order on the application as the court thinks just.
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194 . —(1) Where a company is being wound up voluntarily, 
the liquidator may summon general meetings of the company 
for the purpose of obtaining the sanction of the company 
by special or extraordinary resolution, or for any other purposes
he may think fit. - • • r

(2) In the event of the winding up continuing for more 
than one year, the liquidator shall summon a general meeting 
of the company'' at the end of the first year froin the commeiice- 
inent of the winding up, and of each succeeding year, or as 
poon thereafter as may be convenient, and shall lay before tlie 
meeting an account of his acts and dealings and of the conduct 
of the winding up during the preceding year.

1 9 5 .  — (1) In the case of every voluntary winding-up, as 
soon as the affairs of the conip«ny are fully wound up, tlie 
liquidator shall make up an account of the winding up, showing 
how the winding up has been conducted and the property of 
the company has been disposed o f ; and thereupon shall call a 
general meeting of the company for the jihrpose of laying before 
it the account, and giving any explanation thereof.

(2) The meeting shall be called by advertisement in die 
Gazette, specifying the time, place, and object thereof, and 
published one month at least before the meeting.

(3) Within one week after the meeting, the liquidator shall 
make a return to the registrar of companies of the holding of 
the meeting, and of its date, and in default of so doing shall be 
liable to a fine not exceeding five pounds for eveiy day during 
which the default continues.

(4) The registrar on receiving the return shall forthwith 
register it, and on the expiration of tliree months from the 
registration of the return the company shall be deemed to be 
dissolved;

Provided that the court may, on the application of the 
liquidator or of any other person who appears to the court to 
be interested, make an order deferring the date at which tlie 
dissolution of the company is to take effect for such time as 
the court thinks fit.

(5) It shall be the duty of the person on whose application 
an order of the court under this section is made, within seven 
days after the maldng of the order, to file with the registrar an 
office copy of the order, and if that person fails so to do he 
shall be liable to a fine not exceeding five pounds for every 
day during which the default continues.

1 9 6 .  All costs, charges, and expenses properly incurred in 
the voluntary winding up of a company, including the remune­
ration of the liquidator, shall be payable out of the assets of the 
company in priority to all other claims.

1 9 7 .  The volrmtaiy winding up of a company shall not bar 
the right of any creditor or contributory to have it wound up 
by the court, if the court is of opinion, in the case of an 
application by a creditor, that the rights of the creditor or, in
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the case of an application hy a contributory, that the rights of 
the contributories will be prejudiced by a voluntary winding up.

1 9 8 .  Where a company is being wound up voluntarily, and Power of court
an order is made for winding up by the court, the court may P™'
if it thinks nt by the same or any subsequent- order provide for voluntary 
the adoption of all or any of the proceedings in the voluntary winding up. 
winding up.

Winding Up subject to Supet-vision of Court.
1 9 9 .  When a company has by special or extraordinary P ow er to order 

resolution resolved to wind up voluntarily, the court may make
an order that the voluntary winding up shall continue but sub- supervision, 
ject to such supervision of the court, and with sirch liberty for 
creditors, contributories, or others to apply to the court, and 
generally on such terms and conditions as the court thinks just.

2 0 0 .  A  petition for the continuance of a voluntary winding Effect of peti- 
up subject to the supervision of the court shall, for the purpose tionfoi’ wmd- 
01 giving jurisdiction to the court over actions, be deemed to to  supeiwision 
be a petition for winding up by the court.

2 0 1 .  The court may, in deciding between a winding up by Com-t m ay 
the court and a winding up subject to supervision, in the 
appointment of liquidators, and in all other matters relating tors an d  con- 
to the winding up subject to supervision, have regard to the tribntories. 
wishes of the creditors or contributories as proved to it by any 
sufficient evidence,

2 0 2 .  — (1) Where an order is made for a winding up subject Power for
to supervision, the court may by the same or any subsequent P̂‘
order appoint any additional liquidator. move liqui-

(2) A liquidator appointed by the court under this section <ffitors. 
shall have the same powers, be subject to the same obligations,
and in all respects stand in the same position as if he had been 
appointed by the company.

(3) The court may remove any liquidator so appointed by 
the court or any liquidator continued under the supervision 
order and fill any vacancy occasioned by the removal, or by 
death or resignation.

2 0 3 .  — (1) Where an order is made for a winding up subject Effect of super- 
to supervision, the liquidator may, subject to any restrictions vision order, 

imposed by the court, exercise all his powers, without the 
sanction or intervention of the court, in the same manner as if
the company were being wound up altogether voluntarily.

(2) A  winding-up subject to the supervision of the court is 
not a winding-up by the court for the purpose of the following 
provisions of this Act, namely, those contained m sections one 
hundred and forty-seven, one hundred and forty-eight, one 
hundred and forty-nine, except subsection (10), one hundred 
and fifty-two, one hundred and fifty-three, one hundred and 
fifty-four, one hundred and fifty-five, one hundred and hlty-six,
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Appoilitiiieiit 
of vo luntary  
liqu idator as 
liquidator ill 
w inding up  by  
court in  Scot­
land  or I re ­
land.

one liundred and fifty-seven, one Imndred and fifty-eiglit, one 
hundred and fift3'-nine, one imndred and sixtj', one hundred 
and sixty-one, one hundred and sixty-two, one hundred and 
seventy-three, and one hundred and seventy-five, but, subject 
as aforesaid, an order for a winding up subject tt) supervision 
shall for all purposes, including the staying of actions and 
other proceedings, the making and enforcement of calls, the 
power in Scotlancl to remit the winding up to a i)ermanent 
Lord Ordinarj.% and the exercise of all other powers, be deemed 
to be an order for winding up by the court.

2 0 4 .  Where an order has been made in Scotland or Irelainl 
for winding up a company subject to supervision, and an order 
is afterwards made for winding irp by the court, the court may 
bj'- the last-mentioned or by anj- subsequent order appoint any 
person who is then liquidator, either provisionally or perma­
nently, and either with or without any other person, to be 
liquidator- in the winding up bj  ̂the court.

.Vvoidaiice of 
transfers, 
a f te r  coni- 
lueiicem ent of 
w inding up.

D ebts of all 
descriptions to 
be proved.

A pplication of 
iiankruptcy  
rules in  w ind- 
ini’- up of in ­
solvent Plng- 
Usli and  Irisli 
companies.

S u p p l e m e n t a l  P r o v i s i o n s .

2 0 5 .  — (1) In the case of voluntary winding up, eveiy 
transfer of shares, except transfers made to or with the sanction 
of the liquidator, and every alteration in the status of the 
members of the company made after the commencement of the 
winding up, shall be void.

(2) In the case of a winding up by or subject to the super­
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 com­
mencement of the winding up, shall, unless the court otherwise 
orders, be void.

2 0 6 .  In every winding up (subject in the case of insolvent 
companies to the application in accordance with the provisions 
of this Act of the law of bankruptcy) all debts, paj'able on a 
contingency, and all claims against tlie company, present 
future, certain or contingent, ascertained or soundino- only 
damages, shall be admissible to proof agjfinst the company, a 
just estimate being made, so far as possible, of the value of such 
debts or claims as may be subject to any contingeiicv or 
only m damages, or for some other reason 
value.

or
in

sound 
do not bear a certain

winding up of an insolvent company registered 
in England or Ireland the same rules shall prevail and he 
observed with regard to the respective rights of secured and 
unsecured creditors and to debts provable and to the valuation 
ot annuities and future and contingent liabilities as are in force 
tor the time being under the law of bankruptcy in England or 
Ireland, as the case may be, with respect to the estates of 
persons adjudged bankrupt; and all persons who in any such
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claim s in Scot­
land.

case would be entitled to prove for and receive dividends out of 
the assets of the company may come in under the winding up, 
and make such claims against the company as they respectively
are entitled to by virhie of this section.

)
2 0 8 .  In the winding up of a company registered in Scotland, Uankiug of 

the general and special rules in regard to voting and ranking for 
payment of dividends provided by sections forty-nine to sixty-six 
of the Bankruptcy (Scotland) Act, 1856, or any other rules in 19 & 20 vict. 
regard thereto which may be in force for the time being in the 
sequestration of the estates of bankrupts in Scotland, shall, so
far as is consistent with this Act, apply to creditors of the com­
pany voting in matters relating to the winding up, and ranking 
for payment of dividends; and for this purpose sequestration 
shall be taken to mean Avindirig up, trustee to mean liq\xidator, 
and sheriff to mean the court.

2 0 9 .  — (1) In a winding up there shall be paid in priority to P referential
all other debts— ' paym ents.

(a) 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 taxes, land tax, ]3roperty 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;

(h) All 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

(c) All wages of any workman or labourer not exceeding 
twenty-five pounds, whether jiayable for time or for 
piece Avork, in respect of services rendered to the 
company during two months before the said date:
ProAuded that Avhere any labourer in husbandry has 
entered into a contract for the payment of a portion 
of hisAvages in a dump sum at the end of the year of 
hiring, he shall have priority in respect of the whole 
of such sum, or a part thereof, as the court may decide 
to be due under the contract, 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 pounds) 
due in respect of compensation under the Workmen’s « Edw. 7 . c. 58 
Compensation Act, 1906, the liability wherefor accrued 
before the said date, subject nevertheless to the 
provisions of section five of that Act.

(2) The foregoing debts shall—
(a) hank equally among themselves and be paid in full, 

unless the assets are insufficient to meet them, in
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Fraiululeiit
preference.

wEicli case they shall abate in equal proportions; 
and

(b) In the case of a company registered in England or 
Ireland, so far as the assets of the company available 
for payment of general creditors are 4ns\ilRcient to 
meet them, have priority over the claims of holders 
of debentures under any floating charge created by 
the company, and be paid accordingly out of any 
property comprised in or subject to that charge.

(3) Subject to the retention of such sums as may be necessary 
for the costs and expenses of the winding up, the foregoing debts 
shall be discharged forthwith so far as the assets aren|uflicient to 
meet them.

(4) In the event of a landlord, or other person distraining or 
having distrained on any goods or effects of the company within 
three months next before the date of a winding-up order, the 
debts to which priority is given by this section shall be a first 
charge on the goods or effects so distrai»ed on, or the proceeds 

, of the sale thereof;
Provided that in respect of any moMy paid under any such- 

charge the landlord or other person sliaH have the same rights 
of priority as the person to whom the payment is made.

(5) The date herein-before in this section referred to is—
{a) in the case of a company ordered to be wound up 

compulsorily which had not previously commenced 
to be wound up voluntarily, the date of the winding- 
up order; and

(6) in any other case, the date of the commencement of 
the winding up.

2 1 0 . — (1) Any conveyance, mortgage, delh^ery of goods, 
payment, execution, or other act relating to property which 
would, if made or done by or against an individual, be deemed 
in his bankruptcy a fraudulent preference, shall, if made or done 
by or against a company, be deemed, in the event of its being 
wound up, a fraudulent prefer once of its creditors, and be 
invalid accordingly.

(2) For the purposes of this section the presentation of 
a petition for winding up in the case of a winding up by or 
subject to the supervision of the court, and a resolution for- 
winding up in the case of a voluntary winding-up, shall be 
deemed to correspond with the act of bankruptcy in the case 
of an individual.

(3) Any conveyance or assignment by a company of all its 
property to trustees for the benefit of all its creditors shall be 
void to all intents.

Avoitlance of 
certain attach- Where any company (being a company registered in 
ments, executions, Itingiand 01’ irelandj is being wound up by or subject to the 

supervision of the court, any attachment, sequestration, distress, 
or execution put in force against the estate or effects of the

company regis­
tered in England 
or IrefencU
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Effect iu  case 
of com pany 
registered in 
Scotland of 
diligence w itli- 
in (iO days of 
w inding ui) by  
or subject to 
supervision of 
court.

company after tlie commencement of the winding-up shall he 
void to all intents.

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

213. In the winding up, by or subject to the supervision of 
the court, of a company registered in Scotland, the following 
provisions shall have effect:—

(1) The winding up shall, in the case of a winding up by the 
court as at its commencement, and in the case of a 
Avinding up (Subject to supervision as at the date of the 
presentation of the petition on Avhich the supervision 
order is pronounced, be equiAmlent to an arrestment 
in execution and decree of forthcoming, and to an 
executed 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 the court, or 
to the presentation of the petition on which a super­
vision order is made, as the case may be, shall be 
effectual; and those funds or effects, or the proceeds 
of those effects, if sold, shall be made forthcoming to 
the liquidator : Provided that any arrester or poinder 
before the date of the winding up, or of the petition, 
as the case may be, who is thus deprived of tire benefit 
of his diligence, shall haAm preference out of those 
funds or effects for the expense bona fide incurred by 
him in such diligence :

( 2) The winding up shall, as at the respective dates afore­
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 interest, 
accumulated at the said dates respectiAmly, 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 Bankruptcy (Scotland) Act, 1856, 
shall, so far as is consistent with this Act, apply to 
the realisation of heritable estates affected by such 
heritable rights and securities as aforesaid ; and for 
the purposes of this Act the words “ sequestration ”

19& 20 A'ict. 
c. 79.
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and “ trustee” occurring in those sections shall mean 
respectively “ winding u p ” and “ liquidator” ; and 
the expression “  the Lord Ordinary or the court ” shall 
mean “ the court ” as defined by this Act with respect 
to Scotland: *

(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 no creditor Avho 
holds a security over the heritable estate preferable 
to the right of the liquidator shall be prevented from 
executing a poinding of the ground after tlie respective 
dates aforesaid, but that,poinding shall in competition 
with the liquidator 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 
commencement of that term. •

Geiieraisciiem e 2 1 4 . — (1) The liquidator may, with the sanction following
of hqm d atio a  (that is tO Say)—■
tioned. (a) in the case of a winding up by the court in England

with the sanction either of the court or of the com­
mittee of inspection ;

(6) in the case of a winding up by the court in Scotland or 
Ireland, and in the case of any rvinding up subject to 
supervision, with the sanction of the cou rt; and

(e) in the case of a voluntary winding up, with the sanction 
of an extraordinary resolution of the company, 

do the following things or any of them ;—
(1) Pay any classes of creditors in fu l l ;

(ii) Make any conipromise or arrangement with creditors or 
persons claiming to be creditors, or having or alleging 
themselves to have any claim, present or future, certain 
or contingent, ascertained or sounding only in damages 
against the company, or whereby the company may 
be rendered liable ;

(lii) Coniproniise all calls and liabilities to calls, debts, and 
liabilities capable of resulting in debts, and all claims, 
present oi future, 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 
exercise by the liquidator of the powers of this section shall be
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subject to tbe control 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.

215. —(1), Where in the course of winding up a company it Pow er of cou rt 
appears that any person who has taken part in the formation assess dam - 

or promotion of the company, or any past or present director, dlunq n̂t* 
manager, or liquidator, or any officer of the company, has directors, &e. 

misapplied or retained or become liable or accountable for
any money or property of the company, or been guilty of any 
misfeasance or breach of trust in relation to the company, the 
court may, on the application of the official receiver, or of the 
liquidator, or of any creditor or contributory, examine into 
the conduct of the promoter, director, manager, liquidator, or 
officer, and compel him to repay or restore the money or 
property or any part thereof respectively with 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 
the misapplication, retainer, misfeasance, or breach of trust as 
the court thinks just.

(2) This section shall applj  ̂notwithstanding that the offence 
is one for which the offender may be criminally responsible.

(3j Where in the case of a winding-up in England an order 
for 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 Bankruptcy 46 & 47 Vict. 
Act, 1883. ' «

(4) So much of this section as refers to promoters, and to 
property of a company other than money, shall not apply to a 
winding up in Scotland or Ireland.

216. If any director, officer, or contributory of any com- P enalty  for 
pany being wound up destroys, mutilates, alters, or falsifies any 
books, papers, or securities, or makes or is privy to the making
of any false or fraudulent entry in any register, book of account, 
or document belonging to the company with intent to defraud or 
deceive any person, he shall be guilty of a misdemeanour, and be 

, liable to imprisonment for any term not exceeding two years, 
with or without hard labour.

217 . — (1) If it appears to the court in the course of a Prosecution of 
winding up by or subject to the supervision of the court that
any past or present director, manager, officer, or member of the ‘ ' >  ̂ •
company has been guilty of any offence in relation to the com­
pany for which he is criminally responsible, the court may on 
the application of any person interested in the winding up, or 
of its own motion, direct the liquidator to prosecute for the 
offence, and may order the costs and expenses to be paid out of 
the assets of the company.

(2) If it appears to the liquidator in the course of a voluntary 
winding 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 incurred by 
him in the prosecution shall be payable out of the assets of the 
company in priority to all other liabilities. *

Penalty  on per- 218. If any person, on examination on oath authorised under
juiy- this Act, or in any affidavit or deposition in or about the winding

up of any company or otherwise in or about any matter arising 
under this Act, wilfully and corruptly gives false evidence, he 
shall be liable 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 creditors 
or contributories, as proved to it* by any sufficient evidence, the 
court may, if it thinks fit, for the purpose of -ascertaining those 
wishes, direct meetings of the creditors or contributories to be 
called, held, and conducted 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) In the case of creditors, regard shall be had to the value 
of each creditor’s debt.

(3) In the case of contributories, regard shall be had to 
the number of votes conferred on each contributory by the 
articles.

M eetings to 
ascerta in  
wishes of cred i­
tors o r co n tri­
butories.

Books of com­
pany to be 
eridence.

Inspection of 
books.

Disposal 
books and 
papers of com­
pany.

220. Where any company is being wound up, all books 
and papers of the company and of the liquidators shall, as 
between the contributories of the company, be prima facie 
evidence of the truth of all matters purporting to be therein 
recorded.

221. After an order for a winding up by or subject to the 
supervision of the court, the court may make such order for 
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 inspected 
by creditors or contributories accordingly, but not further or 
otherwise.

222. — (1) When a company has been wound up and is 
about to be dissolved, the books and papers of the company 
and of the liquidators may be disposed of as follows (that is 
to say):—

(a) In the case of a winding up by  or subject to the 
supervision of the court in such way as the court 
directs;

(h) In the case of a voluntary winding up in such way as 
the company by extraordinary resolution directs.

(2) After  ̂ five years from the dissolution of the company 
no responsibility shall rest on the company, or the liquidators or 
any person to Avhom the custody of the books and papers lias
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been committed, by reason of tbe same not being forthcoming 
to any person claiming to be interested therein.

223. — (1) IVhere a company has been dissolved, the court Pow er of court 
mav at any tijne within two years of the date of the dissolution, to  (leciare dis- 

on an application being made for the purpose by the liquidator com pany void, 
of the company or by any other person who appears to the court
to be interested, make an order, upon such terms as the court 
thinks 'fit, declaring the dissolution to have been void, and 
thereupon such proceedings may be taken as might have been 
taken if the company had not l^een dissolved.

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

2 2 4 . — (1) Where accompany is being wound up in England, inform ation  as
if the winding up is not concluded within one year after its 1° ,
commencement, tlie liquidator shall, at such intervals as may E ngland
be prescribed, until the winding up is concluded, send to the 
registrar of companies a statement in the prescribed form and 
containing the prescribed particulars with respect to the 
proceedings in and position of the liquidation.

(2) Any person stating himself in writing to be a creditor 
or contributory of the company shall be entitled, by himself 
or by his agent, at all reasonable times, on paj'ment of the 
prescribed fee, to inspect the statement, and to receive a copy 
thereof or extract therefrom; but any person untruthfully so 
stating himself to be a creditor or contributory shall be guilty 
of a contempt of court, and shall be punishable accordingly on 
the application of the liquidator or of the official receiver.

(3) If a liquidator fails to comply with the requirements of 
this section he shall be liable to a fine not exceeding fifty pounds 
for each day during which the default continues.

(4) _ If it appears from any such statement or otherwise that 
, a liquidator has in his hands or under his control any money

representing unclaimed or undistributed assets of the company 
which have remained unclaimed or undistributed foi- six months 
after the date of their receipt, the liquidator shall forthwith pay 
the same to the Companies Liquidation Account at the Bank of 
England, and shall be entitled to the prescribed certificate of 
receipt for the money so paid, and that certificate shall be an 
effectual discharge to him in respect thereof.

(5) For the 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 
authority, as are exerciseable under section one hundred and 
sixty-two of the Bankruptcy Act, 1883, for the purpose of 46 & 47 viot, 
ascertaining and getting in the sums, funds, and dividends 
referred to in that section.
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(6) Any person claiming to be entitled to any money paid 
into the Bank of England in pursuance of this section may 
apply to the Board of Trade for payment of the same, and the 
Board may, on a certificate by the liquidator that tlie person 
claiming is eiititled, make an order for the paj-ment to that 
person of the sum dne.

(7) ^ny person dissatisfied with the decision of the Board 
of Trade in respect of any claim made in pursuance of this 
section may appeal to the High Court.

Ju d ic ia l no tice  225. In all proceedings under this Part of this Act, all 
office™*”  ̂ courts, judges, and persons judicially acting, and all officers, 

judicial or ministerial, of any court, or employed in enforcing 
the process of any court, shall take judicial notice of the signa­
ture of any officer of the High Court in England or Ireland, or of 
the Court of Session in Scotland, or of the registrar of the court 
exercising the stannaries jurisdiction, and also of the official 
seal or stamp of the several offices of theJEi igh Court in England 
or Ireland, Court of Session, or court exercising the stannaries 
jurisdiction, appended to or impressed on any document made, 
issued, or signed urrder tlie imovisions of this Ikrrt of this Act, 
or anj'' official copy’ thereof.

Special com- 226.— (1) The judges of the county cour-ts in England who sit
ccfX” e?i places more than twenty miles from the General Post Office,
denee'.'’ ”  and the judge exercising the bankruptcy jurisdiction of the

High Court in Ireland and the assistant barristers and recorders 
in Ireland, and the sheriffs of counties in Scotland, shall be 
commissioners for the purpose of taking evidence under this 
Act, where a company is wound up in any part of the United 
Kingdom, and the court may refer the whole or any part of the 
examination of'any witnesses under this Act to any person 
hereby appointed commissioner, although he is out of the 
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 a county court, judge of 
the High Court, assistant barrister or recorder, or sheriff, have in 
the matter so referred to him all the same powers of summoning 
and examining witnesses, of requiring the production or deliveiy 
of documents, of punishing_defaults by witnesses, and of allow­
ing costs and expenses to witnesses, as the court which made the 
winding-up order.

(^) The examination so taken shall be returned or reported 
to the court which made the order in such manner as that court 
directs.

order exam ina- j, may direct the examination ill Scotland
tion  of persons ot any person for the time being in Scotland, whether a con- 

. Gotland. tributory of the company or not, in regard to the trade, dealings, 
affairs, or property of any company in course of being wound up, 
or of any person being a contributory of the companv, so far as 
the company may be interested therein by reason of his being a
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contributory ; and the order or commission to take the examina­
tion shall be directed to the sheriff of the county in which the 
person to be examined is residing or happens to be for the time ; 
and the sheriff shall summon that person to appear before him at 
a time and pl?ice to be specified in the summons for examination 
on oatli as a witness or as a haver, and to produce any books or ■ 
papers called for which are in his possession or power.

(2) The sheriff may take the examination either orally or on 
written interrogatories, and shall report the same in writing in 
the usual form to the court; and shall transmit with the report 
the books and papers produced, if the originals thereof are 
required and specified by the order or commission, or otlierwdse 
copies thereof or extracts therefrom authenticated by the sheriff.

(3) If any person so summoned fails to appear at the time 
and place specified, or refuses to be examined or to make the 
production required, the sheriff shall proceed against him as a 
witness or haver duly cited^and failing to appear or refusing to 
give evidence or make*production may be proceeded against by 
the law of Scotland.

(4) The sheriff shall be entitled to such and the like fees, and 
the witness shall be entitled to such and the like allowances, as 
sheriffs when acting as commissioners under appointment from 
the Court of Session and as witnesses and havers are entitled to 
in the like cases according to the law and practice of Scotland.

(5) If any objection is stated to the sheriff by the witness, 
either on the grotmd of his incompetency as a witness, or as to 
the production required, or on any other ground, the sheriff may, 
if he thinks fit, report the objection to the court, and suspend 
the examination of the witness until it has been disposed of by 
the court.

228 . — (1) Any affidavit required to be sworn under the Affidavits, &c. 
provisions or for the pmposes of this Part of this Act may be
sworn in u-reat britain or Ireland, or elsewhere within the colonies, 
dominions of His Majesty, before any court, judge, or person 
lawfully authorised to take and receive affidavits or before any 
o f His IMajesty’s consuls or vice-consuls in any place outside His 
Majesty’s dominions.

(2) All courts, judges, justices, commissioners, and persons 
acting judicially shall take judicial notice of the seal or stamp or 
signature (as the case may be) of any such court, judge, person, 
consul, or vice-consul attached, appended, or subscribed to any 
such affidavit, or to any other document to be used for the 
purposes of this Part of this Act.

2 2 9 . — (1) An account, called the Companies Liquidation Companies 
Account, shall be kept by the Board of Trade with the Bank of 
England, and all moneys received by the Board in respect of fined.  ̂
proceedings under this Act in connexion with the winding up
of companies in England shall be paid to that account.

Y y
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Separate ac­
counts of p ar­
ticu lar estates.

(2) All payments out oE moHey standing to tlie credit of tire 
Board of Trade in the Companies Liquidation Account shall he 
made by the Bank of England in the prescribed manner.

2 3 0 . — (1) 'Whenever the cash balance standing to the credit 
of ihe Companies Liquidation Account is in excess of the amount 
which in the opinion of the Board of Trade is required for the 
time being to answer demands in respect of companies’ estates, 
the Board shall notifj^ the excess to the Treasury, and shall pay 
over the whole or any paid of that excess as the Treasury may 
require, to the Treasury, to such account as the Treasury may 
direct, and the Treasury may invest the sums paid over, or any 
part thereof, in Government securities, to he placed to the credit 
of the said account. .

(2) When any part of the money so invested is, in the 
opinion of the Board of Trade, required to answer any demands 
in respect of companies’ estates, the Board shall notify to the 
Treasury the amount so required, a?.d tl«g Treasury shall there­
upon repay to the Board such sum as may he required to the 
credit of the Companies Liquidation Account, and for that 
purpose may direct the sale of such part of the said securities 
as may lie necessary.

(3) The dividends on investments under this section shall be 
paid to such account as the Treasurj’ may direct, and regard shall 
be had to the amount thus derived in fixing the fees payable 
in respect of proceedings in the winding up of companies in 
England.

231 .—(1) An account shall be kept by the Board of Trade of 
the receipts and payments in the winding up of each company in 
England, and, when the cash balance standing to the credit of the 
account of any company is in excess of the amount which, in the 
opinion of the committee of inspection, is required for the time 
being to answer demands in respect of that company’s estate, the 
Board shall,  ̂on the request of the committee, invest the amount 
not so required in Government securities, to he placed to the 
credit of the said account for the benefit of the companjr.

_ (2) hen any part of the money so invested is, in the 
opinion of the committee of inspection, required to answer any 
demands in respect of the estate of the company, the Board of 
Trade shall, on .the request of the committee, raise such, sum as 
may be required by the sale of such part of the said securities 
as may he necessarj .̂

(3) The dividends on investments under this section shall he 
paid to the credit of the company.

(4) When the bdance at the credit of any company’s account
n fi Board of Trade exceeds two thousand pounds,

and the liquidator gives notice to the Board that the excess is 
purposes of the liquidation, the company 

shall be entitled to interest on the excess at the rate of two per 
cent, per annum.
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232. The Treasury may issue to the Board of Trade in aid of C ertain re- 

tlie votes of Parliament, out of the receipts arising in respect of to'bê appiieT 
the winding up of companies in England from fees, fee stamps, in aid  of ex- 
and dividends on investments by the Treasury under this Act, penditure. 
any sums wfiich may be necessary to meet the charges estimated
by the Board in respect of salaries and expenses under this Act 
in relation to the winding up of companies in England.

233. — (1) The Board of Tra de may, with the approval of the Officers and re- 
Treasury, appoint such additional officers as may be required by
the Board for the execution as respects England of this Part of 
this Act, and may remove any person so appointed.

(2) The Board of Trade, with the concurrence of the 
Treasury, shall direct whether any and what remuneration is to 
be allowed to any officer of,'or person attached to, the Board 
performing any duties under this Part of this Act in relation to 
the winding up of companies in England, and may vary, increase, 
or diminish that remi^neration as they think fit.

(3) The Lord Chancellor, with the concurrence of the Trea­
sury, shall direct whether any and what remuneration is to be 
allowed to any person (other than an officer of the Board of 
Trade) performing any duties under this Act in relation to the 
winding up of companies in England, and may vary, increase, or 
diminish that remuneration as he thinks fit.

234. — (1) The Treasury shall annually cause to be prepared A nnual ac- 
and laid before both Houses of Parliament an account for the year 
ending with the thirty-first day of March, showing the receipts ing up. 
and expenditure during that year in respect of proceedings under
this Act in relation to the winding fip of companies in England, 
and the provisions of section twenty-eight of the Supreme Court 38 & 39 Viot. 
of Judicature Act, 1875, shall apply to the account as if the 
account had been required by that section.

(2) The accounts of the Board of Trade under this Act in 
relation to the winding up of companies in England shall be 
audited in such manner as the Treasury direct, and, for tlie 
purpose of the account to be laid before Parliament, the Board 
shall make such returns and give such information as the 
Treasury direct,

235. The officers of the courts acting in the winding up Returns by 
of companies in England shall make to the Board of Trade such 
returns of the business of their respective courts and offices, at inĝ up. 
sirch times and in such manner and form as maj' be prescribed,
ancl from those returns the Board shall cairse books to be prepared 
which shall, under the regulations of the Board, be open for 
public information and searches.

(^) documents purporting to be orders or certili- Proceedings 
cates made or issued by the.Board of Trade for the purposes of So'U'dof 
this Act and to be sealed "with the seal of the Board, or to be 
signed by a secretcmy or assistant secretary of the Board, or any 
person autliorised in that behalf by the .President of tlie Board,

r  v 2
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shall be received in evidence and deemed to be such orders or 
certificates without further proof unless the contrarj’ is shomi.

(2) A certificate signed bj  ̂ the President of the Board of 
Trade that any order made, certificate issued, or act done, is 
the order, certificate, or act of the Board, shall be conclusive 
evidence of the fact so certified.

Rules and Fees.
Rules and fees 237.— (1) The Lord Chancellor inaj-, with the concurrence
fû En̂ -dainf President of the Board of Trade, make general rules for

carrying into effect the objects of this Act so far as relates to 
the winding up of companies in England.

(2) All general rules made under this section shall be laid 
before Parliament within three weeks after they are made, if 
Parliament is then sitting, and, if Parliament is not sitting, 
within three weeks after the beginning of the next session of 
Parliament, and shall be judicially noticed, and shall have effect 
as if enacted by this Act.

(3) There shall be paid in respect of proceedings under this 
Act in relation to the winding up of companies in England such 
fees as the Lord Chancellor maj% with the sanction of the 
Treasury, direct, and the Treasury may direct by whom and in

.what manner the same are to be collected and accounted for, 
and to what account they are to be paid.

(4) All rules niade and directions given by  the Lord 
Chancellor under this section shall be adopted bj  ̂ the authoilty 
for the time being empowered to make rules for regulating the 
X r̂actice or procedure in the chancerj’ court of the countj' jialatine 
of Lancaster, but as so adopted shall have effect with the sub­
stitution of the words “ vice-chancellor” for the word “ judge,” 
and of the word “ registrar ” for the word “  master,” and of the 
words “ chambers^ of the registrar” for the words “ chambers of 
the judge ” and “ judge’s chambers,” and any directions as to 
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 Dxicliy and County Palatine 
of Lancaster.

(5) The authority having power to make rules or give 
directions under this section may, by any such rules or directions, 
■repeal, alter, or amend any rules made and directions given by 
the like authority under the Companies (W inding Up) Act 1890 
Avhich are in force at the commencement of this Act

53 Ac 54 Viet, 
c. <>3,

Powers to 
m ake rules of 
procedure.

(1) Subject to the provisions of this Act AAuth respect 
to imles and fees in relation to the Avinding up of companies 
n England, rules of procedure for the p n ? p o L  of this Act, 

including rules as to costs and fees, may be made—
England, by the authority 

in Engl^cT^-^  ̂ make rules for the Supreme Court
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(b) As regards tlie Court of Session, by act of sederunt:
(c) As regards the High Court in Ireland, by the authority

having power to 'make rules for the Supreme Court 
in Ireland :

(d) As rd^ards the court exercising the stannaries juris­
diction, by the authority having power to make rules 
for county courts in England.

(2) The authorit}  ̂ having power to make rules under this 
section may by any such rules repeal, alter, or amend any rules 
made by the like authority under the Companies Act, 1862, or 25 & 2g vict. 
any Act amending the same, which are in force at the commence- 
ment of this Act.

Special Provisiojis as to Stannaries.
239. When several companies are in course of liquidation A ttachm ent of 

by or under the superintendence of the court exercising the ‘lebt due to  

stannaries jurisdiction and acting under that jurisdiction, if it oaV/ndinĝ up 
appears to the judge "that a person who is a  contributory of one h i stannarie.s 
of the companies is also a creditor claiming a debt against one
of the other companies,'the judge may (if after inquiry he thinks 
fit) direct that the debt, when allowed, shall be attached, and 
payment thereof to the creditor suspended for a time certain as, 
a security for payment of any calls that are or may in course of 
liquidation become due from him to the company of which he is 
a contributory ; and the amount thereof shall be applied to such 
payment in due course :

Provided that such an order of attachment shall not prejudice- 
any claim which the company so indebted to tlie creditor may 
have against him by way of set off, counterclaim, or otherwise, 
or any lawful claim of lien or specific charge on the debt in 
favour of any third person.

240. In the application to companies within the stannaries P re fe ren tia l

of the provisions of this Act with respect to preferential pay- t̂an^Ses” ' 
ments, 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) r\ll wages in relation to the mine of a miner, artizan, or

labourer employed in or about the mine, including all 
earnings by a miner arising from any description of 
^iece or other work, or as a tributer or otherwise, but 
not exceeding an amount equal to three months wages, 
shall be included amongst the payments which are, 
under this Act, to be made in priority to other debts :

(3) Wages of any miner, artizan, or labourer unpaid at the
commencement of the winding up, and, subject to the 
IDrovdsions of section five of the Workmens Compen- 0 Edw. 7.c.ii.s. 
sation Act, 1906, all amounts (not exceeding in any
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iiidivichml case one hnndred potinds) due in respecr 
of compensation under tliat Act payable to a miner 
or the dependants of a miner the liability wherefor 
accrued before the commencement of the winding-up, 
shall, to the extent aforesaid, be paid by the liquidator 
forthwith in priority to all costs, except (in the case 
of a winding-up by the court) such costs of and in­
cidental to the making of the wdnding-up order as in 
the opinion of the court have been properly incurred, 
and to all claims by mortgagees, execution creditors, 
or any other persons, except the claims of clerks and 
servants in respect of their wages or salary, and, sub­
ject as aforesaid, the court may, by order, charge the 
whole or any part of the assets of the company, in 
priority to all claims aiici to all existing mortgages or 
charges thereon, with the payment of a sum sullicient 
to discharge the said wages and ainoxxnts due in resjxect 
of compensation, with interest aj, a rate not exceeding- 
five per cent, per annum, and this charge ma,y be xnade 
in favour of any person who is .willing to advance the_ 
requisite amount or any i^art thereof ; and as soon as 
the said sum has been so advauegd, the said wages and 
amounts due in respect of compensation shall be ixaid 
without delay so far as the amount advanced extends, 
and in such order of paj-ment as the court directs.

24 1 . -—(Ij On the winding up of a company within the 
stannaries, contributions of the miners, artizans, or JpJorurers for 
the purpose of a mine club, or accideaib,^r,.saoi7"6r benefit fund 
shall not be deemed to be, or be applied as, part of the assets 
of the company in liquidation of the debts.of the company or 
otherwise, but shall be accounted for by the ptirser or any other 
person in possession of the fund to the liquidator, and shall be 
recoverable by him, and be applied in accordance with the rules 
of the club.

(2) Where the company is being wound uj) voluntarily, the 
liquidator or any person claiming to be entitled to any" sudi 
contributions or fund may apply to the court for directions, or 
to detennine any question arising in the matter in the same 
manner as if the company were being wound up by the court.

Removal o f Defunct Companies from  Register.
242. (1) Where the registrar of companies has reasonable 

cause to believe that a company is not carrying on business or 
in operation, he shall send to the company by p<^t a letter 
inquiring whether the company is. carrying on business or in 
operation.

(2 ) If-, the registrar does not within one month of sending 
the letter receive any answer thereto, he shall within fourteen 
days after the expiration of the month send to the company by 
post a registered letter referring to the first letter, and stating
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that no answer thereto lias been received, and that if an answer 
is not received to the second letter within one month from the 
■date thereof, a notice will be published in the Gazette with a 
view to striking the name of the company off the register.

(3) If thg registrar either receives an answer from the 
•company to the effect that it is not carrying on business or 
ill operation, or does not within one month after sending the 
second letter receive any answer, he may publish in the Gazette, 
and send to the company by post, a notice that at the expiration 
of three months from the date of that notice the name of the 
company mentioned therein will, unless cause is shown to the 
Contrary, be struck off the register and the company Avill be 
dissolved.

(4) If, in any case where a company is being wound up, 
th^ registrar has reasonable’ cause to believe either that no 
liquidator is acting, or that the affairs of the company are fully 
wound up, and the returns required to be made by the liqui­
dator have not been made for a period of six consecutive 
months after notice b^ the registrar demanding the returns has 
been sent by post to the company, or to the liquidator at his 

’ last known place of business, tlie registrar may publish in the
Gazette and send to the company a like notice as is provided in 
the last preceding subsection.

(5) At the expiration of the time mentioned in the notice the 
registrar may, unless cause to the contrary is previously shown 
by the company, strike its name off the register, and shall 
publish notice thereof in the Gazette, and on the publication 
in the Gazette of this notice the company shall be dissolved; 
Provided that the liability (if any) of every director, managing 
■officer, and member of the company shall continue and may be 
•enforced as if the Company had not been dissolved.

(6) If a company or any member or creditor thereof feels 
aggrieved bj" the company having been struck off the register, 
the court on the application of the company or member or 
•creditor may, if satisfied that the company was at the time of 
the striking off carrying on business or in operation, or other­
wise that it is just that the company be restored to the register, 
■order the name of the company to be restored to the register, 
and thereupon the company shall be deemed to have continued 
in existence as if its name had not been struck o ff; and the 
court may by the order give such directions and make such 
])rovisions as seem just for placing the company and all other 
persons in the same position as nearly as anay be as if the name 
o f the company had not been struck off.

(7) A ’ letter or notice under this section may be addressed 
to the company at its registered office, or, if no office has been 
registered, to the care of some director or officer of the company, 
or, if there is no director or officer of the company whose name 
and address are known to the registrar of companies, may be 
sent to each of the persons who subscribed the memorandum, 
addressed to him at the address mentioned in the memorandum.
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Part V.

R e g i s t r a t i o n  O f f i c e  a n d  F e e s .

E egistration  24 3 ,—(1) For tlie purposes of tlie registration of companies
offices under tliis Act, tliere sliall be offices in England, Scotland, and
.and irekncL̂ '̂  ’ Ireland, at such places as the Board of Trade think fit.

(2) The Board of Trade may appoint such registrars, assistant 
registrars, clerks, and servants as the Board think necessary for 
the registration of companies under this Act, and may make- 
regulations with respect to their duties ; and may remove any 
persons so appointed.

(3) The salaries of the persons appointed under this section? 
shall he fixed by the Board of Trade with the concurrence' of 
the Treasury, and shall be paid out of money provided by 
Parliament.

fl) The Board of Trade may require that the office of thej 
registrar of the court exercising in respect of the winding up of 
companies the stannaries jurisdiction shall be one of the offices 
for the registi’ation of companies within that jurisdiction.

(5) The Board may direct a seal or seals to be prepared for 
the authentication of documents required for or connected with 
the registration of companies.

(6) Any person may inspect the documents kept by the- 
registrar on payment of such fees as may be appointed by the 
Board of Trade, not exceeding one shilling for each inspection ; 
and any person may require a certificate of the incorporation of 
any company, or a copy or extract of any other document oi" 
any part of any other document, to be certified by the registrar,, 
on payment for the certificate, certified copyj. or extract, of such 
fees as the Board of Trade may appoint, not exceeding five 
shillings for a certificate of incorporation, and not exceeding 
sixpence for each folio of a certified copy or extract, or in 
Scotland for each sheet of two hundred words.

(7) A  copy of or extract from any document kept and 
registered at any of the offices for the registration of companies 
in England, Scotland, or Ireland, certified to be a true copy 
under the hand of the registrar or an assistant registrar (whose 
official position it shall not be necessary to prove) shall in all 
legal proceedings be admissible in evidence as of equal validity 
with the original document.

(8) Whenever any act is by this Act directed to be done to 
or by the registrar of companies, it shall, until the Board of 
Trade otherwise directs, be done in England to or by the 
existing registrar of joint stock companies, or in his absence 
to or by such person as the Board may for the time being 
authorise ; in Scotland to or by the existing registrar of joint 
stock companies in Scotland ; and in Ireland to or by the exist­
ing assistant registrar of joint stock companies for Ireland, or to 
or by such person as the Board may for the time being authorise 
in Scotland or Ireland, in the absence of the registrar or assistant
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registrar; but, in the event of the Board altering the constitu­
tion of the existing registry offices or any of them, any such act 
shall be done to or by such officer and at such place with 
reference to the local situation of the registered offices of the 
companies to* be registered as the Board may appoint.

244.—(1) There shall be paid to the registrar in respect of Ft 
the several matters mentioned in Table B. in the First Schedule 
to this Act the several fees therein specified, or such smaller fees 
as the Board of Trade may from time to time direct.

(2) All fees paid to the registrar in pursuance of this Act 
shall he paid into the Exchequer.

Part VI.

A p p l i c a t i o n  o f  A c t  t o  C o m p a n i e s  f o r m e d  a n d  r e g i s t e r e d  
UNDER f o r m e r  C O M PA N IES A OTS.

245. In the application of this Act to existing companies. A pplication of
it shall apply in .the same manner in the case of a limited to com-

T xi. pamesjtormecicompany, otiier tnaii a company limited by guarantee, as ii tne under form er
company had been formed and registered under this Act as a Companies 
company limited by shares; in the case of a company limited 
by guarantee, as if the company had been formed and registered 
under this Act as a company limited by guarantee ; and in the 
case of a company other than a limited company, as if the 
company had been formed and registered under this Act as an 
unlimited company ;

Provided that reference, express or implied, to the date of 
registration shall be construed as a reference to the date at 
which the company was registered under the Joint Stock 
Companies Acts, or under the Companies Act, 1862, as the 
case may be.

246. This Act shall apply to every company registered but A pplication of 
not formed under the Joint Stock Companies Acts, or tlie 
Companies Act, 1862, in the same manner as it is herein-after te red  under 
in this Act declared to apply to companies registered but not form er Com- 
formed under this A ct:

Provided that reference, express or implied, to the date of 
registration shall be construed as a reference to the date at 
which the company was registered under the Joint Stock 
Companies Acts, or the Companies Act, 1862, as the case 
may be.

247. This Act shall apply to every unlimited company A pplication of 

registered in pursuance of the Companies Act, 1879, as  ̂panie°pere';s 
limited company, in the same manner as it applies to an un- fered under̂ *"̂  
limited company registered in pursuance of this Act as a limited
company: 2̂ & is viĝ

Provided that reference, express or implied, to the date of c. 76, ' 
registration shall be construed as a reference to the date at ‘
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wliich tlie company was registered as a iimited company under 
the Companies Act, 1879.

248. A company registered nnder the Joint Stock Com­
panies Acts may eause its shares to he transferred in manner 
liitherto in use, or in such otlier manner as the company may 
direct.

P a r t  VII.

C o m p a n i e s  a u t h o r i s e d  t o  r e g i s t e r  u n d e r  t h i s  A c t .

249. — (1) With the exceptions and subject to the provisions 
mentioned and contained in this section,—

(1) any company consisting of seven or more members, which
was in existence on tliB second day of November 
eighteen hundred and sixty-two, including any corn- 
pan}  ̂ registered under the Joint Stock Companies 
A cts; and

(ii) any company formed after the diTte aforesaid, whether 
before or after the commencement of this Act, in 
pursuance of any Act of Parliament other than this 
Act, or of letters j>atent, or being a company within 
the stannaries, or being otherwise duly constituted by 
law, and consisting of seven or more members ; 

may at any time register under this Act as an unlimited com- 
jiany, or as a ccanpany limited by shares, or as a company 
limited by guarantee ; and ithe registration shall not be invalid 
by reason that it has taken place with a view to the company 
being wound up.

(2) Provided as follows :—
(а) A company having the liability of its members limited

by Act of Parliament or letters patent, and not 
being a joint stock company as herein-after defined, 
shall not register in pursuance of this section :

(б) A company having the liability of its members limited
by Act of Parliament or letters patent shall not 
register in pursuance of this section as an unlimited 
company or as a company limited by guarantee :

(c) A company that is not a joint stock company as
herein-after defined shall not register in pursuance 
of this section as a company limited by shares :

(d) A company shall not register in pursuance of this
petion witliout the assent of a majority of such of 
its members as are present in person or by proxy 
(in cases where proxies are allowed bv the regula­
tions of the company) at a general meeting sum­
moned for the purpose :

{e) Where a company not having the liability of its 
members limited by Act of Parliament or letters 
patent is about to register as a limited company, 

majority required to assent as aforesaid shallthe
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consist of not less tlian three-fourtlis of tlie members 
present in person or by proxy at the meeting :

(f) WJiere a company is about to register as a company 
limited by guarantee, the assent to its being so 
registered shall be accompanied by a resolution 
declaring that each member undertakes to contribute 
to the assets of the company, in the event of its 
being wound up while he is a member, or within 
one year afterwards, for payment of the debts and 
liabilities of the company contracted before he 
ceased to be 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 

• specified amount.
(3) In computing any majority under this section when a 

poll is demanded regard shall be had to the number of votes to
which each member is ,entitled according to the regulations of
the company.

(4) A company registered under the Companies Act, 1862, 
shall not be registered in pursuance of this section.

250. For the purposes of this Part of this Act, as far as Definition of 
relates to registration of companies as companies limited by
shares, a joint stock company means a company having a 
permanent paid-up or nominal share capital of 'fixed amount 
dhuded into shares, also of fixed amount, or held and transfer­
able as stock, or divided and held partly in one way and partly 
in the other, and fomied on the principle of having for its 
members the holders of those shares or that stock, and no other 
persons ; and such a company when registered with limited 
liability under this Act shall be deemed to be a company 
limited by shares.

251. — (1) A  bank of issue registered under this Act as a L iab ility  of 
limited company shall not be entitled to limited liability in
respect of its notes ; and the membera thereof shall be liable in spect of notes, 
respect of its notes in the same manner as if it had been 
registered as unlimited; but if, in the event of the company 
being wound up, the general assets are insufficient to satisfy 
the claims of both the note-holders and the general creditors, 
then the members, after satisfying the remaining demands of the 
note-holders, shall be liable to contribute towards payment of 
the debts of the general creditors a sum equal tO the amount 
received by the note-holders out of the general assets.

(2) For the purposes of this section the expression “ the 
general assets ” means the funds available for payment of the 
general creditor as well as the note-holder.

(3) Any bank of issue registered under this Act as a limited 
company may state on its notes that the limited liability does 
not extend to its notes,, and that the. members of the company
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are liable in respect of its notes in tire same manner as if it 
had been registered as an nnlimited company.'

E equ irem en ts 252. Before the registration in pursuance of this Part of 
b°y JdnrstociT  ̂joint stock Company there shall be deiivered to the
com panies. registrar the following documents (that is to say) ;—

(1) A list showing the names, addresses, and occupations of
all persons who on a day named in the list, not being 
more than six clear days before the day of registra­
tion, were members of the companj’ , with the addition 
of the shares or stock held by them respectively, dis­
tinguishing, in cases where the shares are numbered, 
each share by its number;

(2) A copy of any Act of Parliament, royal charter, letters
patent, deed of settlement, contract of copartnery, cost 
book regidations, or other instrament constituting or 
regulating the company ; and

(3) If the company is intended to be^registered as a limited
company, a statement specifying the following par­
ticulars (that is to say):—

(a) The nominal share capital of the company and 
the number of shares into which it is divided, or the 
amount of stock of which it consists ;

(b) The number of shares taken and the amount 
paid on each share ;

=(c) The name of the company, Avith the addition 
of the word “ limited ” as the last Avord thereof ; and

(d) In the case of a company intended to be 
registered as a company limited by guarantee, the 
resolution declaring the amount of the guarantee.

Requirem ents 253 . Before the registration in piirsuance of this Part of this
by o ther th a n  ot any company not being a joint stock company, there sliall
jo in t stock be delivered to the registrar—
companies. ^  shoAving the names, addresses, and occupations

of the directors or other managers (if any) of the 
company; and

(2) A  copy of any Act of Parliament, letters patent, deed of
settlement, contract of copartnery, cost book regula­
tions, or other instrument constituting or regulating 
the company ; and

(3) In the case of a company intended to be registered as a
conipany limited by guarantee, a copy of the resolution 
declaring the amount of the guarantee.

A uthentication  
of sta tem ents 
of existing 
companies.

B egistrar m ay 
requ ire  evi­
dence as to 
n a tu re  of coin- 
paiiy.

254 . The lists of members and directors and any other 
particulars relating to the company required to be delivered to 
t e registrar shall be Amrified by a statutory declaration of any
wo or more directors or other principal officers of the company.

255. Ih e  registrar may require such evidence as he thinks 
necessary for the purpose of satisfying himself Aidiether any
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<3ompany proposing to be registered is or is not a joint stock 
company as hereinbefore defined.

256. — (1) Where a banking company which w a s  in existence On reg istra tion  
on the seventh day of August eighteen hundred and sixtv-two 'rank ing

, • . y  - T i n  , “ t , com pany w ithproposes to register as a limited company, it shall, at least lim ited  lia-
tliirty days before so registering,' give notice of its intention so b iiity , no tice  to 

to register to every person who has a banking account with the customers.” 
company, either by delivery of the notice to him, or by posting 
it to him at, or delivering it at, his last known address.

(2) If the company omits to give the notice required by this 
section, then as between the company and the person for the 
time being interested in the account in respect of which the 
notice ought to have been given, and so far as respects the 
account down to the time at, which notice is given, but not 
further or otherwise, the certificate of registration with limited 
liability shall have no operation.

257. No fees shall be charged in respect of the registration E xem ption  of 

ill pursuance of this l\rt of this Act of a company if it is not panfeTfrom " 
registered as a limited company, or if before its registration as paym ent of
a limited company the liability of the shareholders was limited 
by some other Act of Parliament or by letters patent.

258. When a companj^ registers in pursuance of this Part Addition of 
of this Act with limited liability, the word “ limited ” shall form
and be registered as part of its name.

259. On compliance with the requirements of this Part of Certificate of 
this Act with respect to registration, and on payment of such registration  of 

fees, if any, as are payable under Table B. in the First Schedule panics.^
to this Act, the registrar shall certify under his hand that the 
company applying for registration is incorporated as a company 
under tliis Act, and in the case of a limited company that it is 
limited, and thereupon the company shall be incorporated, and 
shall have perpetual succession and a common seal, with power 
to hold lands ; and any banking company in Scotland so incor­
porated shall be deemed to be a bank incorporated, constituted, 
or established by or under Act of Parliament.

260. All property, real and personal (including things in Vesting of pro- 
action), belonging to or vested in a company at the date of
its registration in pursuance of this part of this Act, shall on 
registration pass to and vest in the company as incorporated 
under this Act for all the estate and interest of the company 
therein.

261 . Registration of a company in pursuance of this Part Saving for 
of this Act shall not affect the rights or liabilities of the company
in respect of any debt or obligation incurred, or any contract 
entered into, by, to, with, or on behalf of, the comi^any before 
registration.

262. All actions and other legal proceedings which at the Continuation 
time of the registration of a company in pursuance of this Part
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of this Act are pending by or against the company, or the public 
officer or any member thereof, may be continued in the same 
manner as if the registration had not taken place ; nevertheless 
execution shall.not issue against the effects of any individual 
member of the company on any judgment, decree, or order- 
obtained in any such action or proceeding ; but, in the event of 
the property and effects 'of the com]Dany being insufficient to 
satisfy the judgment, decree, or order, an order may be obtained 
for winding up the companju

Effect of reg is- 263. When a company is registei’ed in purMiance of this 
L1.“ ” -PaJ’t of this Act—

(i) All provisions contained in any Act of Parliament, deed 
of settlement, contract nf copartner}^, cost hook regu­
lations, letters patent, or other instrument constituting 
or regulating the company, including, in the case of a 
company registered as a company limited by guarantee, 
the resolution declaring the ai»ount of the guarantee, 
shall be deemed to be comlitions and regulations of 
the company, in the same juanner and with the same 
incidents as if so much thereof as ^vould, if the 
company had. been formed under this Act, have been 
required to be inserted in the memorandum, uvere 
contained in a registered memorandum, and tire 
residue thereof were contained in registered articles :

(ii) All the provisions of this Act shall apply to the com­
pany, and the members, contributories, and creditors 
thereof, in the same manner in all respects as if it 
had been formed under this Act, subject as follows 
(that is to say) :—

{a) The regulations in Table A. in the First 
• Schedule to this Act shall not apply unless adopted

by special resolution ;
(6) The provisions of this Act relating to the 

numbering of shares shall not apply to any joint stock 
company whose shares are not numbered ;

(c) Subject to the provisions of this section the 
compmiy shall not have poAver to alter any provision 
contained in any Act of Parliament relating to the 
company;

(d) Subject̂  to the provisions of this section the 
company shall not have poAA'̂ er, AAuthout the sanction 
of the Board of Trade, to alter any proÂ ision con­
tained in any letters patent relating to the company ;

(e) The company shall not haAm poAver to alter 
any provision contained in a royal charter or letter's 
patent with respect to the objects of the company ;

( / )  In the eÂ ent of the company being Avound 
up, every person shall be a contributory, in respect 
of the debts and liabilities of the company con­
tracted before registration, who is liable to pay or
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contribute to tlie payment of any debt or liability 
of the company contracted before registration, or to 
pay or contribute to the payment of any sum for 
the adjustment of the rights of the members among 
tliemselves in respect of any such 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, bankruptcy, or insolvency, of any 
contributory, or marriage of any female contribu­
tory, the provisions of this Act with respect to 
the personal .representatives, heirs, and devisees of 
deceased contributories, to the trustees of bankmpt 
or insolvent contributories, and to the liabilities of 
husbands and Avives respectively, shall apply :

(iii) The provisions of this Act with respect to—
(a) the registration of an unlimited company as 

limited;
{h) the powei's of an unlimited company on regis­

tration as a limited company to increase the nominal 
amount of its share capital and to provide that a 
portion of its share capital shall not be capable of 
being called up except in the event of Avinding up ;

(c) the poAver of a limited company to determine 
that a portion of its share capital shall not be 
capable of beiiAg called up except in the event of 
Avinding up ;

shall apply notwithstanding any provisions contained 
in any Act of Parliament, royal charter, deed of settle­
ment, contract of copartnerj?, cost book regulations, 
letters patent, or other instrument constituting or 
regulating the company :

: (iv) Nothing in this section shall authorise the company to 
alter any such provisions contained in any deed of 
settlement, contract of copartnery, cost book regula­
tions, lettej's patent, or other instrument constituting 
or regulating the company, as avouM, if the company 
had originally been formed under this Act, have been 
required to be contained in the memorandum and are 
not authorised to be altered by this A ct:

(V) Nothing in this Act shall derogate from any power of 
altering its constitution or regulations which may by 
virtue of any Act of Parliament, deed of settlement, 
contract of copartnery, letters patent, or other instru­
ment constituting or regulating the company, be vested 
in the company.
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Power to sub­stitute raemo- randum and articles for deed of settle­ment.
264 .—(1) Subject to tlie provisions of this section, a com­

pany registered in pursuance of tiiis Part of tbis Act may by 
special resolution alter tbe form of its constitution by sub­
stituting a memorandum and articles for a deed of settlement.

(2) Tbe provisions of tbis Act witb respect to •confirmation 
by tbe court and registration of an alteration of tbe objects of a 
company shall so far as applicable apply to an alteration under 
tbis section witb tbe following modifications

(a) There shall be substituted for the printed copj  ̂ of tlie 
altered memorandum required to be delivered to the 
registrar of companies a printed copy of tbe substituted 
memorandum and articles : and

(b) On tbe registration of tbe alteration beina: certified bv
tbe registrar tbe siibstituj;ed memorandum and articles 
shall apply to tbe companj  ̂ in tbe same manner as if 
it were a company registered under tbis Act witb that 
memorandum and those articles, and tbe company’s 
deed of settlement shall cease to*apply to tbe company.

(3) An alteration under tbis section may be made either with 
or without any alteration of tbe objects of the company under 
tbis Act.

(4) In tbis section the expression “ deed of settlement ” 
includes any contract of copartner!  ̂or other instrument consti­
tuting or regulating the company, not being an Act of Parliament, 
a royal charter, or letters patent.

2 65 . Tbe provisions of this Act witb respect to staying and 
restraining actions and proceedings against a company at anj' 
time after tbe presentation of a petition for winding up and 
before tbe making of a winding-up order shall, in tbe case of 
a company registered in pursuance of tbis Part of tbis Act, 
W'bere the application to staj’ or restrain is by a creditor, extend 
to actions and proceedings against any contributory of the 
company.

on winding-up 2 66 . A here an order has been made for -winding up a 
order. coippanv rGgistGrGQ in pursuance of this Part of this Act no

action or pioceeding shall be commenced or proceeded with 
against the company or any contributory of tbe comiiany in 
respect of any debt -of tbe company, except by leave of the 
court, and subject to such terms as tbe court may impose.

Power of court to stay or re­strain proceed­ings.

Actions stayed

Meaning of un­
registered 
company.13 & 14Vict.<!. 83.32 & 33 Vict. 
c. m .

P art 7III.

W in d in g  U p of U n r eg ister ed  C o m pan ies .

„ 267. Foi the purposes of tbis Part of tbis Act tbe expression
_ unregistered company ” shall not include a railway company 
incorporated by Act of Parliament (except in so far as is 
pro\ided by the Miandonment of Railways Act, 1850, and the 
Abandonment of Eaihvays Act, 1869, and any Acts amending 
tliemj, nor a company registered under tbe Joint Stock Com-
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panics Acts, or under the Companies Act, 1862. or under this 
. Act, hut, save as aforesaid, shall include any partnership, asso- 
ciation, or company consisting of more than seven members, and 
any trustee savings hank certified under the Trustees Savings 26 & 27 Vict.

■ Banks Act, 1863, and any limited partnership.
268.—(Ij Subject to the provisions of this Part of this Act, winding up of 

any unregistered company may< be wound up under this Act, 
and aU the provisions of this Act with respect to winding up 
shall apply to an unregistered company, with the following 
exceptions and additions :—

(i) 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 situate in more than one part of the United 
Kingdom, then in each part of the United Kingdom 
where it has »a principal 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) Ko unregistered company shall be wound up under this
4ct voluntarily or subject to supervision ;

(iii) The circumstances in which an unregistered company
may be wound up are as follows (that is to say):—

(a) 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 ;

Q}) If the company is unable to pay its debts ;
(c) If the court is of opinion that it is just and 

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 :—
(а) If a creditor, by assignment or otherwise, to 

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 principal officer of the company, or by otherwise

. serving in such manner as the court may approve 
or direct, a demand under his hand requiring the 
company to pay the sum so due, and the company 
has for three weeks after the service of the demand 
neglected to pay the sum, or to secure or compound 
for it to the satisfaction of the creditor;

(б) If any action or other proceeding has been 
instituted against any member for any debt or 
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

Z z
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SG & 37 Vicf. c. t’,6.40 & 41 Viet, c. 57.

k . .')1 V u 'f. c. -t7.

(v)

IVI

proceeding having been served on the company hy 
leaving the same at its principal place of business, 
or hy delivering it to the secretary, or some director, 
manager, or principal officer of the company, or by 
otherwise serving the same in such flianner as the 
court maj’’ approve or direct, the contpany has not 
within ten days after service of the notice paid, 
secured, or compounded for the debt or demand, or 
procured the action or proceeding to be stayed, or 
indemnified the defendant to his reasonable satis­
faction against the action or proceeding, and against 
all costs, damages, and expenses to be incurred by 
him by reason of the same ;

(c) If in England^ or Ireland execution or other 
process issued on a judgment, decree, or order 
obtained in any court in favour of a ci'editor against 
the company, or any member thereof as such, or any 
person authorised to be sue l̂ as nominal defendant 
on behalf of the company, is retmned unsatisfied ;

{d) If in Scotland the inducim of a charge for 
payment on an extract decree, or an extract regis­
tered bond, or an extract registered  protest, have 
expired  without payment being made ;

(e) If it is otherwise proved to the satisfaction of 
the court that the company is unable to pay its. 
debts :

The court having jurisdiction to wind up a railway 
company under the Abandonment of Railways Act, 
1850, and the Abandonment of Railways Act, 1869, 
and the Acts amending them, shall be the High Court 
in England or Ireland, or the Court of Session in 
Scotland, according as the railway was authorised to 

. be made in England, Ireland, or Scotland, and the 
special provisions of those Acts shall apply to the 
winding up with the substitution of references to this 
Act for references to the Companies Acts, 1862 and 
1867:

Provided that, subject to general rules and to orders 
of transfer made, as respects England, under the 
authority of the Supreme Court of Judicature Act, 
1873, and, as respects Reland, under the authority of 
the Supreme Court of Judicature (Ireland) Act, 1877, 
the jurisdiction of the High Court in England or 
Ireland under this provision shall be exercised by the 
Chancery Division of that Court:

A petition for winding up a trustee savings bank may 
be presented by the National Debt Commissioners, or 
by a commissioner appointed under the Trustee Savings 
Banks Act, 1887, as well as by any person authorised 
under the other provisions of this Act to present a 
petition for windijig up a company :
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(vii) In the case of a limited partnership the provisions of 
this Act with resjject to winding up shall apply witJi 
such niodicatiohs (if anjO as may be provided by rules 
made by the Lord Chancellor with the concurrence 
of the President of the Board of Trade, and with the 
substitution of general partners for directors.

(2) Nothing in this Part of this Act shall alfect the operation 
of any enactment which provides for any partnership, association, 
or company, being wound up, or being wound up as a company 
or as an unregistered company, under any enactment repealed 
by this Act, except that references in any such first-mentioned 
enactment to any such repealed enactment shall be read as 
references to the corresponding provision (if any) of this Act.

269.— (1) In the event of *an unregistered company being 
wound up every person shall be deemed to be a contributory 
who is liable to pay or contribute to the paj'inent of any debt 
or liability of the company, or to pay or contribute to the 
payment of any sum hor the adjustment of the rights of the 
members among themselves, or to pay or contribute to the pay­
ment of the costs and expenses of winding up tlie company, 
and everĵ  contributory shall be liable to contribute to the assets 
of the company all sums due from him in respect of any such 
liability as aforesaid: ' .

Provided that, in the case of an unregistered company within 
the stannaries, a past member shall not be liable to contribute 
to the assets of 'the companj  ̂ if he has ceased to be a member 
for two years or more either before the mine ceased to be worked 
or before the date of the winding-up order.

(2) In the event of the death, bankruptcy, or insolvency, of 
any contributory, or marriage of any female contributory, the 
jirovisions of this Act with respect 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.

270. The provisions of this Act with respect to staying and 
restraining actions and, proceedings against a company at any 
time after the presentation of a petition for winding up and 
before the making of a winding-up order shall, in the case of an 
unregistered company, where the application to stay or restrain 
is by a creditor, extend to actions and proceedings against any 
contributory of the company.

271. Where an order has been made for winding up an 
unregistered company, no action or proceeding shall be proceeded 
with or commenced against any contributory of the company in 
respect of any debt of the company, 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 
be sued in a common name, or if for any reason it appears 
expedient, the court may by the winding-up order, or by any 
subsequent order, direct that aU or any part of the properW, real

Z z  2

Contributories in winding up of unregistered company.

Power of court to stay or re­strain proceed­ings.

Actions stayed on winding-up order.
Directions as to property in certain cases.
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Provisions of Part of Act cumulative.

and personal (including things in action), belonging to the com­
pany, or to trustees on its behalf, is to vest in the liquidator by 
his official name, and thereupon the property or the part thereof 
specified in the order shall vest accordingly ; and the liquidator 
may, after giving such indemnity (if any) as iSie 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.

273. The provisions of this Part of this Act with respect 
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 the 
court or liquidator may exercise any powers or do any act .in the 
case of unregistered companies which might be exercised or done 
bj'- it or him in winding up companies formed and registered 
under this A ct; but an unregistered company shall not, except 
in the event of its being wound up, be d«emed to be a company 
under this Act, and then only to the extent provided by this 
Part of this Act.

Kuquireinents as to companies established outside the United King- ilom.

P art  IX.C o m p a n i e s  e s t a b l i s h e d  o u t s i d e  t h e  U n i t e d  K i n g d o m .
274.—(1) Every company incorporated outside the United 

Kingdom which establishes a place of business within the United 
Kingdom shall within one month from tUe establislnnent of the 
place of business file with the registrar of companies—

(a) a certified copy of the charter, statutes, or memorandum 
and articles of the company, or other instrument 
constituting or defining the constitution of the com­
pany, and, if the instrument is not written in the 
English language, a certified translation thereof ;

(h) a list of the directors of the company ;
(c) the names and addresses of some one or more persons 

resident in the United Kingdom authorised to accept 
on behalf of the company service of process and any 
notices required to be served on the company ; 

and, in the event of any alteration being made in any sucli 
instrument or in the directors or in the names or addresses of 
any such persons as aforesaid, the company shall within the 
prescribed time file with the registrar a notice of the alteration.

process or notice required to be served on the 
ccmpany shall be sufficiently served if addressed to any person 
whose name has been so filed as aforesaid and left at or sent by 
post to the address which has been so filed.

(3) Eve^ company to which this section applies shall in 
every j ear e wi the registrar such a statement in the fonn 
ro  ̂ f  were a company formed and
undi^h?sTct''tVbr^-^^i^--  ̂ requiredincluded in the annual summary.
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(4) Every company to which this section applies, and which 
uses the word “ Limited ” as part of its name, shall—

(а) in every prospectus inviting suhscriptions for its shares
or debentures in the United Kingdom state the country 
in wHich the company is incorporated ; and

(б) conspicuouslj^ exhibit on every place Avhere it carries on
business in the United Kingdom the name of the 
company and the country in Avhich the company is 
incorporated ; and

(c) have the name of the company and of the country in 
Avhich the company is incorporated mentioned in 
legible characters in all hill-heads and letter paper, 
and in all notices, advertisements, and other official 
publications of the company.

(5) If any company to Avhich this section applies fails to 
comply with any of the requirements of this section the com­
pany, and everj  ̂ officer or agent of the company, shall be 
liable to a fine not exceeding fifty pounds, or, in the case of 
a continuing offence, fiAm pounds for CAmry day during which 
the default continues.

(6) For the purposes of this section —
The expression “ certified ” means certified in the pre- 

. scribed manner to be a true copy or a correct 
tr£(hslation;

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 Avhatever name called ; and

The expression “ prospectus ” means any prospectus, 
notice, circular, advertisement, or other invitation, 
offering to the public for subscrijption or purchase any 
shares or debentures of the company.

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

275. A company incorporated in a British possession Avhich Power of cojm- 

has filed with the registrar of companies the documents and par- ]?atedin"Britisk 
ticulars specified in paragraphs (a), (6), and (c) of subsection (1) poiessionrto * 
of the last foregoing section shall have the same poAver to hold lands, 
lands in the United Kingdom as if it were a companj  ̂incorporated 
under this Act.

P a r t  X .S u p p l e m e n t a l .
Legal Proceedings, Offences, &c.

21Q.—(1) All offences under this Act made punishable by Prosecution of 
any fine may be prosecuted under the Summary Jurisdiction offerees. 
Acts.
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(2) In Scotland all prosecutions for offences or fines under 
the provisions of tins Act relating to—

(a) the appointment of directors ;
'6) the restrictions on commencement of hysiness by a 

company ;
{c) returns as to allotments ;
id) false statements in respect of which a penalty is pro% idc(-l 

by this Part of this A ct;
(e) the filing of copies of a prosirectus, an order revoking tbe 

dissolution, or an order sanctioning the reorganisation 
of the share capital of a company ;

(J) the filing of notice of apj)ointment of a liquidator or of 
the accounts of a receiver or manager ;

(g) general meetings ;
(h) companies established outside the United Kingdom;
(i) the issue of debentures and certificates of shares and

debenture stock ; •
(;j) the issue, circulation, and publication of balance sheets;
(k) unqualified persons acting as directors ;
(l) the inspection of registers of debenture holdei's and the

* furnishing of copies of trust deeds ;
shall be at the instance of the Lord Advocate or a ja-ocmrator 
fiscal as the Lord Advocate may direct.

Applications of fines.

Costs in actions by certain lim i­t s  companies.

277. The court imposing any fine under this Act may direct 
that the whole or any part thereof be applied in or towards 
payment of the costs of the proceeding's, or in or towards the 
rewarding the person on whose information or at w'hose suit the 
fine is recovered, and subject to any such direction all fines 
under this Act shall, notwithstanding anything in any other 
Act, be paid into the Exchequer.

278. tvhere a limited company is plaintiff’ or pursuer in any 
ac;tion or other legal pi'oceeding, any judge having jurisdiction 
in the matter may, if it appears by credible testimony that there 
is reason to believe that the co»ipany will be unable to pay the 
costs of the defendant if successful in his defence, z’equire 
sufficient security to be given for those costs, and may stay all 
proceedings until the security is given.

*Power o£ court 279. If in any proceeding against a director, or person to sraiit relief occupying the position of director, of a company for negligence 
or breach of trust it appears to the court hearing the case tliat 
the director or person is or may be liable in respect of the 
negligence or breach of trust, but has acted honestly and 
reasonably, and ought fairly to be excused for the negligence or 
breach of trust, that court may relieve him, either wholly or 
partly, from his liability on szicli terms as the court may think 
proper.

in certain cases.    
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■>9 & 00 Viet, c. 45.

280. — (1) In tlie case of a company subject to the stannaries Jurisdiction of 
jtirisdiction, the court exercising the stannaries jurisdiction
■siiall have and exercise the like jurisdiction and powers, as well 
on the common law as on the equit}  ̂side thereof, as the Court 
of the Vice-Warden of the stannaries possessed before the 
commencement of the Stannaries Court (Abolition) Act, 1896, 
by custom, usage, or statute in the case of unincorporated com­
panies, 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
tion, all process issuing out of the said court, and all orders, 
rules, demands, iiotices, warrants, and summonses required or 
authorised by the practice o f, the court to be served on any 
company, whether registered or not registered, or on any 
member or contributory thereof, or on any olheer, agent, director, 
manager, or servant thereof, maĵ  be served in any part of 
England without any special order of the judge for that purpose, 
or tby such special order may be served in any part of the 
British Islands, on such terms and conditions as the court may 
think fit ;

Provided that no sudi service of process out of the limits of ,
the stannaries in any suit or plaint on the common law' side of 
the court fjiall be effected without the special order of the judge 
made on a statement of the nature and object of the suit or 
plaint.

(3) All decrees, orders, and judgments of the said court may 
be enforced in the same manner in which decrees, orders, and 
judgments of the Court of the Vice-Warden of the stannaries 
could before its abolition have been by law' enforced, whether 
within or beyond the stannaries.

281. If any person in any return, report, certificate, balance Penalty for 
sheet, or other document, required by or for the purposes of any false statement, 
of the provisions of this Act specified in the Fifth Schedule
hereto, wilfully makes a statement false in any material 
particular, knowing it to be false, he shall be guilty of a 
misdemeanour, and shall be liable on conviction on indictment 
to imprisonment for a term not exceeding tw'O years, with or 
wdthout hard labour, and on summary conviction to imprison­
ment for a term not exceeding four months, with or w'ithout 
hard labour, and in either case to a fine in lieii of or in addition 
to such imprisonment as aforesaid :

Provided that the fine imposed on summary conviction shall 
not exceed one hundred pounds.

282. If any person or persons trade or carry on business Penalty for im- 
uhder any name or title of which “ Limited ” is the last word, proper use of 
that person or those persons shall, unless dul}' incorporated with “ Limit- 
limited liability, be liable to a fine not exceeding five pounds
foi' every day upon which that name or title has been used.
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Annual report by Board of Trade.
Report hy Board of Trade.

283. The Board Trade shall cause a general annual report of 
matters within this Act to he prepared and laid before both 
Houses of Parliament. *

Authentication of Documents issued hy Board of Trade.Authentication ?84. Any approval, sanction, or licence, or of documents licence, which under this Act may be given or
revocation of 
made by theo/xrade. Board of Trade may be under the hand of a secretarj' or assistant 

secretary of the Board, or of any person authorised in that behalf 
by the President of the Board.

19 & 20 Viet, s. 47.

Interpretation, Ac.Interpretation. 285. In this Act, unless the context ptherwise requires, the 
following expressions have the meanings hereby assigned to 
them (that is to say):—

“ Existing company ” means a company formed and registered 
, under the Joint Stock Companies Acts, or under the

Companies Act, 1862;
“ Company” means a company formed and registered under 

this Act or an existing company ;
“ 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, the 
regulations contained (as the case may be) in Table B. 
in the Schedule annexed to the Joint Stock Companies 
Act, 1856, or in Table A. in the First Schedule annexed 
to the Companies Act, 1862, or in that Table as altered 
in pursuance of section seventy-one of that Act, or in 
Table A. in the First Schedule to this A ct ; 

“ Memorandum ” means the memorandum of association of a 
company, as originally framed or as altered in pursuance 
of the provisions of this A ct;

“ Document ” includes summons, notice, order, and other 
legal process, and registers ;

Share 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, 

deeds, writings, and documents ;
The registrar of companies,” or, Avhen used in relation to 

registration of companies, “ the registrar,” means the 
registrar or other officer performing under this Act the 
duty of registration of companies in England, Scotland, 
or Ireland, or in the stannaries, as the case requires;
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“ The court ” used in relation to a company means the court 
having jurisdiction to wind up the company ;

“ Joint Stock * Companies Acts” means the Joint Stock 
Companies Act, 1856, the Joint Stock Companies Acts, 
1856̂  1857, the Joint Stock Banking Companies Act, 
1857, and the Act to enable Joint Stock Banking 
Companies to be formed on the principle of limited 
liability, or any one or more of those Acts, as the case 
may require ; but does not include the Act passed in 
tlie eighth year of the reign of Her Majesty (^een 
Victoria, chapter one hundred and ten, intituled An Act 
for the Registration, Incorporation, and Regulation of 
Joint Stock Companies;

“ The Gazette ” means, as respects companies registered 
in England, the London Gazette ; as respects companies 
registered in Scotland, the Edinburgh Gazette ; and, 
as respects companies registered in Ireland, the Dublin 
Gazette; •

“ Real and personal,” as respects Scotland, means heritable 
and moveable ;

“ General rules ” means general rules made under this Act, 
and includes foims;

“ Prescribed ” means, as respects the provisions of this Act 
relating to the winding-up of companies, prescribed l)y 
general rules, and as respects the other provisions of this 
Act, prescribed by the Board of Trade ;

“ Company within the stannaries ” means a company engaged 
in or formed for working mines within the stannaries ;

“ The court exercising the stannaries 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 being vested ;

“ Director ” includes any person occupying the position of 
director by whatever name called ;

“ Prospectus” means any prospectus, notice, circular, adver­
tisement, or other invitation, offering to the prrblic for* 
subscription or purchase any shares or debentures of a 
company.

Repeal o f  Acts and Transitional Provisions.

286 .— (1) The Acts mentioned in the First Part of the Sixth Kepeaiof Acts 
Schedule to this Act are hereby repealed to the extent specified savings, 
in the third column of that Part:

Provided that the repeal shall not affect—
(a) The incorporation of any company registered under 

any enactment hereby repealed ; nor
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(h) Table B. iu tlie Schedule annexed to the Joint Stock 
Companies Act, 1856, or any part thereof, so far as 
the same applies to any company existing at the 
commencement of this Act; nor

(e) Table A. in the First Schedide annexed tlie Com­
panies Act. 1862, or any part thereof (either as 
originally contained in that Schedule or as altered 
in pursuance ol section seventj'-one of that Act) so 
far as the same applies to any company existing at 

« the commencement of this A ct; nor
(d) The continuance in force of the enactments set out in 

the Second Part of the Sixth Schedule to this Act, 
being the enactments continued in force bĵ  section 
two hundred and five o^the Companies Act, 1862.

(2) The mention of particular matters in this section or in 
any other section of this Act shall not prejudice the general 52 & .5.S Viet, application of section thirty-eight of the Interpretation Act, 1889, 
with regard to the effect of repeals. •c. 63.

Saviijg of pending pj*ĉ  cee<iing8 for winding up.

Saving of deeds.

287. The provisions of this Act with respect to winding up 
shall not apply to any company of which the winding up has 
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 Act had not passed, andf for the 
purposes of the winding up, the Act or Acts under which the 
winding up commenced shall be deemed to remain in full force.

288. Every conveyance, mortgage, or other deed, made 
before the commencement of this Act in pursuance of any 
enactment hereby repealed, shall be of the same force as if this 
Act had not passed, and for the puiposes of that deed the 
repealed enactment shall be deemed to remain in full force.Former regis- 289.—(1) The offices existing at the commencement of this

r ŝters f̂fi-’ ™ England, Scotland, and Ireland for registration of
c2 i receivers, joint stock companies shall be continued as if they had been &c. continued, established under this Act.

12) Registers of comptanies kept in any such existing offices 
s îall respectively be deemed part of the registers of companies 
to be kept under this Act.

(3) The existing registrars, assistant registrars, officers, clerks, 
and servants in those offices shall during the pleasure of the 
Board of Trade hold the offices and receive the salaries hitherto 
held and received by them, but subject to any regulations of the 
Board of Trade with regard to the execution of their duties.

(4) The existing official receivers and officers of the Board of 
Trade appointed for the execution of the Companies (Winding 
Up) Act, 1890, shall during the pleasure of the Board’of Trade 
hold the offices and leceive the salaries oi' remuneration hitherto 
held and received by them.
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(5) Person̂ 4, otlier tlian officers of the Board of Trade, per- 
foi’ming an,y duties under the Companies (Winding Up) Act,
1890, and receiving therefor any salary or remuneration by the 
direction of the Lord Chancellor, shall during his pleasure receive 
the salaries 6r remuneration hitherto received by them.

(6) The Companies liquidation Account under this Act shall 
be deemed to be in continuation of tbe Companies Liquidation 
Account under the Companies (Winding Up) Act, 1890.

290. Until revoked and except as varied under the powers Sayingforex- 
of this Act, the general rules and orders, and scales of fees, istmg rules of • 
under the Companies (Winding Up) Act, 1890, in force at the 
commencement of this Act, and the rules of court in force at
the commencement of this Act in England, Scotland, and Ireland 
respectively with respect to the jirocedure for reduction of 
capital, and to winding up companies, and the practice and 
procedure for winding up companies in England, Scotland, and 
Ireland respectively in force at the commencement of this Act, 
shall, so far as they are not inconsistent with this Act, continue 
in force.

291. Where any enactment repealed by this Act is men- Substitution of 
tioned or referred to in any document, that document shall be
read as if the corresponding provision (if any) of this Act were provisions of 
therein mentioned or referred to and substituted for the repealed repealed Acts, 
enactment.

292. Nothing in this Act shall affect the power of a com -Saving for 
pany to alter its memorandum under the provisions of section
three of the Mortgage Debenture Act, 1865. '

293. Nothing in this Act shall affect the provisions 
Life Assurance Companies Acts, 1870 to 1872, except

of the Saving for Life 
xU A Assurance Coni- _  X llat panics Acts.

references in those Acts to any provision of the Companies Act,
1862, shall be read 
of this Act.

as references to the corresponding provision 3.5 & 36 V iet. c. 41.

294. Nothing in this 
section five of the Trade

Act shall affect the provisions of Saving for 
Union Act, 1871, except that the 

reference in that section to the Companies Acts, 1862 and 1867, 
shall be read as a reference to this Act.

295. This Act may be cited as the Companies (Consolida- Short title, 
tion) Act, 1908.

296 . This Act shall come into operation on the first day of Commence-
April nineteen hundred and nine. '
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S C H E D U L E S .

Sections 10, 11, 67, 263, 285. FIRST SCHEDULE.

TABLE A.R e g u l a t i o n s  f o r  M a n a g e m e n t  o f  a  C o m p a n y  L i m i t e d  BY S h a r e s .
Preliminary.

1. In  these regulations, unless the co n te x t  o th erw ise  requ ires, e x ­
pressions defined in the Com panies (C on so lid a tion ) A c t ,  1908 , o r  any 
statutory m odification th ereof in fo rce  at the d a t#  a t w h ich  these regu la ­
tions becom e binding on  the com pany, shall h ave  th e  m eanings so defined ; 
and w ords im porting the singular shall include th e  p lural, and v ice  versa , 
and w ords im porting  th e m asculine gender sh all in clu d e  fem ales, and 
w ords im porting persons shall include bodies corp ora te .

Business. •

2. T h e  directors shall have regard to  th e restriction s on  the com ­
m encem ent o f  business im posed  b y  section  e ig h ty -sev en  o f  the C om pan ies 
(C on solid a tion ) A c t ,  1908 , if , and so far as, th ose  restrictions are b ind ing  
upon  the com pany.

Shares.

3 . S u b ject to the provisions, i f  any, in  that beh a lf o f  the memoram 
o f  association  o f  the com pany, and w ith ou t p re ju d ice  to  any specia l : 
p reviously  conferred on  the holders o f  ex ist in g  shares in the c o m j ^  
any share in the com pany m ay be issued w ith  such  preferred, deferred, o r ' 
other special rights, or  such restrictions, w h eth er in  regard to d iv id en d , 
rotin g , return o f  share capital, or otherw ise, as the com p any  m ay fro m  
tim e to tim e by  special resolution  determ ine.

4. I f  at any tim e the share capital is d iv ided  in to  d ifferent classes o f  
shares, the rights attached to  any class (unless oth erw ise  p rov id ed  b v  the 
term s o f  issue o f  the shares o f  that class) m ay  b e  varied  -with th e  consent 
in w riting  o f  the holders o f  three-fourths o f  the issu ed  shares o f  that class, 
or  w ith  the sanction o f  an extraordinary reso lu tion  passed  at a separate 
general m eeting o f  the holders o f  the shares o f  th e  class. T o  every  such 
separate general m eeting  the provisions o f  these regu lation s relating to  
general m eetings shall m utatis m utandis ap p ly , b u t so th at the necessary 
quorum  shall be tw o  persons at least h o ld in g  o r  representing  bv  p r o x y  
one-th ird  o f the issued shares o f  the class.

5. N o  share shall be  offered  to the p u b lic  fo r  subscription  excejrt upon 
the term s that the am ount p ayable  on  ap p lication  shall be at least five  
per  cent, o f  the nom inal am ount o f  the share ; and the directors shall, as 
regards any allotm ent o f  shares, du ly  com p ly  w ith  such o f  the p rovision s 
o f  sections e igh ty -five  and e ig h ty -e ig h t o f  the C om panies (C on so lid a tion ) 
A c t ,  1908 , as m ay be ap p licab le  thereto.
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6. E very  person w hose name is entered as a m em ber in  th e register 
o f  members shall, w ithout paym ent, he entitled to a certificate  under the 
com m on seal o f  the com pany sp ecify in g  the share or shares h e ld  by  him  
and the amount paid up thereon , provided that in  respect o f  a share or 
shares held jo in tly  by  several persons the com pany shall n ot b e  bound to 
issue m ore than one certificate, and delivery o f  a certificate fo r  a share to 
one o f  several jo in t holders shall be sufficient delivery  to  all.

7. I f  a share certificate is defaced, lost, or destroyed, it m ay be renew ed 
on  paym ent o f  such fee, i f  any, n ot ex ceed in g  one shilling, and on  such 
terms, if any, as to evidence and indem nity as the d irectors th ink fit.

8. N o  part o f  the funds o f  the Com pany shall be  em p loyed  in the 
purchase o f, or in loans upon the security  o f, the com pany ’ s shares.

Lien.
*

9. T h e  com pany shall have a lien  on  every  share (n o t  be ing  a fu lly - 
paid share) for  all m oneys (w h eth er presently payable or n ot) called or 
payable at a fixed  tim e in respect o f  that share, and the com pany shall 
also have a lien on  all shares (oth er than fu lly -paid  shares) standing 
registered in  the name o f a single person, for  all m oneys presently  payable 
b y  h im  or his estate to the com pany ; hut the directors m ay at any time 
declare any share to be w h olly  or in  part exem pt from  the provisions o f 
this clause. T h e  com pany’s lien, i f  any, on a share shall exten d  to all 
dividends payable thereon.

10. T h e  com pany m ay sell, in  such manner as the d irectors think 
fit, any sliares on w hich the com pany has a lien, but no sale shall be made 
unless som e sum in respect of w hich  the lien exists, is presently  payable, 
nor until the expiration  o f fourteen  days after a n otice in  w ritin g , stating 
and dem anding paym ent o f such part o f the am ount in respect o f  w hich  
the lien exists as is presently payable, has been g iven  to  the registered 
holder for  the tim e being o f  the share, or the person entitled by  reason of 
his death or bankruptcy to  the share.

11. T h e  proceeds o f the sale shall be applied in paym ent o f  such part 
o f  th e  am ount in respect o f w hich  the lien exists as is presently payable, 
and  the residue shall (subject to a like lien for sums not presently  payable 
as ex isted  upon the shares prior to the sale) be paid to the person entitled 
to  the shares at the date o f  the sale. T h e  purchaser shall be registered 
as the holder o f  the shares, and he shall not be bound to  see to the 
application  o f  the purchase m oney, nor shall his title to  the shares be 
affected b y  any irregularity or invalid ity  in  the proceedings in  reference to 
th e sale.

Calls on Shares.

12. T h e  directors may from  tim e to tim e m ake calls upon  the members 
in respect o f  any m oneys unpaid on their shares, provided that no call 
sh a ll e x ce e d  one-fourth o f the nom inal am ount o f  the share, or be payable 
at less than one month from  the last c a l l ; and each m em ber shall (su bject 
to  re ce iv in g  at least fourteen days’ notice specify ing  the tim e or tim es of 
p a ym en t) pay to  the com pany at the tim e or times so specified the am ount 
ca lled  on  his shares.

13. T h e  jo in t  holders o f  a share shall be jo in tly  and severally liable 
t o  p a y  all calls in  respect thereof.

14. I f  a sum called in respect o f  a share is not paid before or on  the 
d a y  ap poin ted  fo r  paym ent thereof, the person from  w hom  the sum is due

    
 



708 Ch. 69. Gompanies {Consolidation) A ct, 1908. 8 Edw. 7.

shalJ pay interest upon  the sum  at the rate o f  five pounds per cent, per 
annum from  the day  ap poin ted  fo r  the paym ent th ereo f to  the tim e o f  
the actual paym ent, bu t the d irectors shall he at liberty  to  w a iv e  paym ent 
o f  that interest w h o lly  or in part.

15. T h e  p rovision s o f  these regu lations as to paym ent o ?  interest shall 
ap p ly  in the case o f  n onpaym ent o f  any sum w h ich , b y  the term s o f  issue 
o f  a share, becom es p ayab le  at a fix ed  tim e, w h eth er on accoun t o f  the 
am ount o f  the share, or b y  w ay  o f  prem ium , as if  the same had becom e 
p ayable  b y  virtue o f  a ca ll du ly  m ade and notified .

16. T h e  directors m ay  m ake arrangem ents on  the issue o f  shares for 
a d ifference betw een  the holders ift th e am ount o f  ca lls to be paid and in 
the tim es o f  paym ent.

17. T h e  d irectors m ay, i f  th ey  th ink  fit, re ce iv e  from  any m em ber 
w illin g  to advance the sam e all or  any^part o f  the m oneys uncalled and 
unpaid  upon  any shares lield  b y  him  ; and u pon  all or  any o f  the m oneys 
so advanced m ay (u n til th e  sam e w ou ld , but fo r  such advance, becom e 
presently  p ayable) p a y  in terest at such  rate (n o t  ex ceed in g , w ithout the 
sanction  o f  the co m p a n y  in general m eeting , s ix  per cen t.) as m ay be 
agreed upon betw een  th e  m em ber p a y in g  th e ffum in advance ami th e 
directors.

Transfer and Transmission o f  Shares.

18. T h e  instrum ent o f  transfer o f  any share in the com pany shall be 
ex ecu ted  bo th  b y  th e transferor and transferee, and the transferor shall 
bo deem ed to  rem ain  a holder o f  the share until the nam e o f  the^transferee 
is entered in th e register o f  m em bers in respect th ereof.

19. Shares in  th e  com pany shall be transferred in  th e fo llo w in g  form , 
or in any  usual or com m on  form  w hich  the d irectors shall approve :

I ,  A .B . o f  in consideration  o f  the sum o f  £
paid  to  m e by  C .D . o f  (h ere in a fter called  “  the said
transferee ” )  d o  hereby  transfer to  the said transferee the share [o?- 
shares] num bered in the. undertaking ca lled  the
C om pany L im ited , to h o ld  unto the .said transferee, his ex ecu tors , 
adm inistrators, and assigns, subject to the several cond ition s on  
w h ich  I  held the same at the time o f  the execu tion  thereof : and 
I ,  the said transferee, do hereby agree to  take the said share [07- 
shares] su b ject to  the conditions aforesaid. A s  w itness our h an ds 
the day o f

W itness to  th e signatures o f, & c.

20. T h e  directors m ay decline to  register any  transfer o f  shares, n ot 
being  fu lly -pa id  shares, to  a person o f  w h om  th ey  d o  n o t ap p rov e , and 
m ay also dec^line to  register any transfer o f  shares on  w h ich  th e comp.aiiv 
has a lien. 1 he directors m ay also suspend th e  reg istra tion  o f  transfers 
during the fourteen  days im m ediately  p reced in g  th e  ord inary  general 
m eeting in each je a i .  i h e  d irectors m ay d eclin e  to  recog n ise  any instru­
m ent o f  transfer unless—  °  ''

,{a)

(6 )

sh illingsa fee  not e x ce e d in g  tw o  
com pany in  resp ect th ereo f, and”  

the instrum ent o f  transfer is a ccom p a n ied  b y  the ceitifica te  o f  
the shares to  w h ich  it relates, and such  oth er evidence as th e 
directors m ay  reason ab ly  requ ire to  sh ow  the right o f  the 
transferor to  m ake the transfer.

and s ix p e n ce  is paid to  the

21. T h e  execu tors or adm inistrators o f  a deceased sole holder o f  a 
share shall be the on ly  persons recogn ised  b y  the com pany as h a v in g
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any title to the share. In  the case o f  a share registered in the names 
o f  tw o or more holders, the survivors or survivor, or the ex e cu to is  oi 
administrators o f  the deceased survivor, shall be  the on ly  per.sous 
recognised by the com pany as h av ing  any title to the share.

22. A n y  person becom ing entitled to a share in consequence o f  the 
death or bankruptcy o f a m em ber shall, upon such ev iden ce be ing  pro­
duced as m ay front time to tim e be required by  the directors, have the 
right, either to  be registered as a m em ber in respect o f  the share or, 
instead o f  being  registered h im self, to m ake such transfer o f  the share 
as the deceased or biinkm pt person could  have m ade ; but the directors 
shall, in either case, have the same righ t to  decline or suspend registration 
as they w ould have had in the case o f  a transfer o f  the share by  the 
deceased or bankrupt person before the death or bankruptcy.

'  23. A  person becom ing entitled to a share by  reason o f the death or
bankruptcy o f  the holder shall i )e  entitled to the same dividends an<l 
other advantages to w hich  he w ou ld  be entitled if  he w ere the registered 
holder o f  the share, ex cep t that ho shall not, before being  registered as 
a m em ber iiL respect o f  the share, be  entitled in respect o f  it to  exercise 
any r igh t con ferred  by  m em bership in  relation to m eetings o f  the 
com pany.

Forfeiture o f  Shares.

24. I f  a m em ber fails to  pay any call or instalm ent o f  a call on the 
day appointed for payment thereof, the directors m ay, at any tim e there­
after during such time as any part o f  such call or instalm ent remains 
unpaid, sAve a notice on him requiring paym ent o f  so m uch  o f  the call 
o r  instalment as is unpaid, together w ith  any interest w h ich  m ay have 
accrued.

25. T h e  notice shall name a further day (not earlier than the expira­
tion o f'fou rteen  days from  the date o f the n otice) on or before  w hich  the 
paym ent required by  the notice is to be made, and shall state that in 
th e event o f  nonpayment at or before the time appointed the shares in 
resp ect o f  w hich  the call was made w ill be liable to be forfeited .

26. I f  the requirements o f any such notice as aforesaid are n ot com ­
plied  w ith , any share in respect o f  w hich the notice has been g iven  may 
at any tim e thereafter, before the paym ent required by  the notice  has 
been made, be forfeited by a resolution o f  the directors to that effect.

27. A  forfeited  share m ay be sold or otherwise disposed o f  on  such 
terms and in such manner as the directors think fit, and at any time 
before  a sale or disposition the forfeiture m ay be cancelled on  such terms 
as the directors think fit.

28. A  person whose shares have been forfeited  shall cease to be a 
m em ber in respect o f the forfe ited  shares, but shall, notw ithstanding, 
rem ain liable to pay to the com pany all m oneys w hich , at the date of 
forfe iture, w ere presently payable b y  him to the com pany in respect of 
the shares, but his liability shall cease if  and when the com pany receive 
paym ent in fu ll o f  the nominal am ount o f  the shares.

29. A  statutory declaration in w riting  that the declarant is a director 
o f  the com pany, and that a share in the com pany has been du ly  forfeited 
on  a date stated in the declaration, shall be conclusive evidence o f  the 
fa cts  therein  stated as against all persons claim ing to be entitled to the 
share, and that declaration, and the receip t o f the com pany fo r  the con ­
sideration, if  any, given  for the share on the sale or disposition thereof
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shall constitute  a g o o d  title to the share, and th e  person  to  w hom  the 
share is sold  or d isposed  o f  shall he registered  as th e  holder o f  the share 
and shall n ot be  bound to  see to the ap p lication  o f  the purchase m oney, 
i f  any, n or shall h is title  to the share be  a ffected  by  any irregu larity  or 
in va lid ity  in  the proceed in gs in reference to  the forfe iture, sale o r  disposal 
o f  the share. *

30. T h e  p rovision s o f  these regulations as to  forfe iture shall apply  
in th e  case o f  n onpaym ent o f  any sum w h ich , b y  the term s o f  issue 
o f  a share, becom es payable at a fixed  tim e, w h eth er on  accou n t o f  the 
am ount o f  the share, or by  w ay o f  prem ium , as i f  the sam e had been 
payable  b y  virtue o f  a call duly made and notified .

Conversion o f  Shares into Stock.

31. T h e  directors m ay, w ith  the sanction  o f  th e com p a n y  previously  
g iv en  in general m eeting, convert any p a id -u p  shares in to  stock , and m ay 
w ith  the like sanction reconvert any s to ck  in to  p a id -u p  shares o f  any 
denom ination.

32. T h e  holders o f  s to ck  m ay transfer th e  sam e, or an y  part thereof, 
in the same manner, and su b ject to the sam e regu lation s, as, and subject 
to  w hich , the shares from  w h ich  the s to ck  arose m igh t p reviously  to 
conversion  have been transferred, or as near th ereto  as circum stances 
adm it ; but the directors m ay from  tim e to  tim e fix  th e  m inim um  am ount 
o f  stock  transferable, and restrict or forb id  the tran sfer o f  fraction s  o f  that 
minim um , but the m inim um  shall not e x ce e d  th e nom inal am ount o f  th e 
shares from  w hich  the stock  arose.

•
33. T h e  holders o f  stock  shall, a ccord in g  to  th e am ount o f  the stock  

held by  them , have the same righ ts, p r iv ileg es , and ad vantages as regards 
dividends, vo tin g  at m eetings o f  the com pany, and oth er m atters as i f  th ey  
held the shares from  w h ich  the stock  arose, bu t no such p r iv ile g e  or 
advantage (e x ce p t  participation  in the div idends and profits o f  th e  c o m ­
p a n y ) shall be con ferred  b y  any such a liquot part o f  s to ck  as w o u ld  n o t, 
i f  ex istin g  in shares, have conferred that p r iv ileg e  or ad vantage .

34. Such o f  the regulations o f  the com p a n y  (o th e r  than  th ose  re la tin g  
to share warrants) as are applicab le  to  pa id -u p  shares sh all a p p ly  to  s to ck , 
and the w ords “  share ”  and “  shareholder ”  therein  sh all in clu d e  “  s to ck  ”  
aud “  stock -h older.”

Share Warrants.

35. T h e  com pany m ay issue share w arrants, and a cco rd in g ly  the 
d irectors m ay in their d iscretion , w ith  resp ect to  an y  share w h ich  is fu lly  
pa id  up, on  application  in w ritin g  signed b y  th e  p erson  registered  as 
holder o f  the share, and authenticated by  su ch  e v id e n ce , i f  any as the 
d irectors m ay from  tim e to  tim e require as to  th e  id en tity  o f  the person 
sign in g  the request, and on  rece iv in g  th e ce rt ifica te , i f  an y , o f  th e share, 
and the am ount o f  the stam p duty  on  th e  w arra n t an d  such  fe e  as the 
d irectors m ay from  tim e to  tim e requ ire , issue u n d er th e  com p a n y ’ s seal 
a  warrant, duly stam ped, stating that the bearer o f  th e  w arrant is entitled 
to  the shares therein specified , and m ay p r o v id e  b y  cou p on s, or otherw ise 
for  the paym ent o f  d iv iden ds, or oth er m o n e y s , on  th e  shares included in 
th e warrant.

36. A  share w arrant shall entitle  the bearer t o  th e  shares included in 
It, and the shares shall b e  transferred b y  the d e liv e ry  o f  the share warrant, 
ail e provisions o  th e  regu lations o f  the com p a n y  w ith  respect to 
transfer and transm ission o f  shares shall n ot a p p ly  th ereto .
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37. T he bearer o f  a share warrant sliall, on snrrendei' o f  the warrant 
to' the com pany for  cancellation, and on  paym ent o f  such sum as the 
directors may from  time to tim e prescribe, be entitled to have his name 
entered as a m em ber in the register o f  mem bers in respect o f the shares 
iucinded in tb% warrant.

38. T h e  bearer o f  a share warrant m ay tit any tim e deposit the 
warrant at the office o f the com pany, and so long as tlie warrant remains 
so deposited the depositor shall have the same right o f sign ing a requi­
sition for calling  a m eeting o f  the com pany, and o f attending and voting 
and exercising  the other priv ileges o f  a m em ber at any m eeting held after 
the expiration o f  tw o clear days from  the time o f  deposit, as if  his tiarae 
were inserted in the register o f  m em bers as the holder o f  the shares 
included in the deposited warrant. N o t  m ore than one person shall be 
recognised as depositor o f the share warrant. T h e  com pany shall, on tw o 
days’ w ritten  notice, return the dej^osited share warrant to the depositor.,

39. S u b ject as herein otherw ise expressly  provided no person shall, 
as bearer o f  a share warrant, sign  a requisition  for calling a m eeting of 
the com pany, or attend, or vote , or exercise  any other priv ilege o f  a 
member at a m eeting o f  tl*e com pany, or be entitled to receive an }' notices 
from  the com pany : but the bearer o f  a share warrant shall be entitled in 
all other respects to  the same privileges and advantages as if lie were 
named in the register o f members as the holder o f  the shares included in 
the warrant, and he sliall be a m em ber o f  the comjiany.

40. T h e  directors may from  time to tim e make rules as to the terms 
on w hich f^f they shall think fit) a new  share warrant or coupon  m ay be 
issued by  w ay o f renewal in case o f defacem ent, loss, or destruction.

Alteration o f Capital.

41. T h e  directors may, w ith  the sanction o f an extraordinary resolu­
tion o f  the com pany, increase the share capital by  such sum, to be divided 
into shares o f such amount, as the resolution shall prescribe.

42. Subject to any direction to the contrary that may be g iven  by
the resolution sanctioning the increase o f  share capital, all n ew  shares 
shall, before issue, be offered to such persons as at the date o f  the offer 
are entitled to receive notices from the com pany o f general m eetings in 
])roportion, as nearly as the circum stances admit, to the am ount o f  the 
existing  shares to which they are entitled. T h e  offer shall be made by 
notice specify ing  the number of shares offered, and lim iting a time within 
w hich  the offer, if not accepted, w ill be deemed to be declined, and, after 
the expiration  o f that time, or on the receipt o f  an intim ation from  the 
person to whom  the offer is made that he declines to accept the shares 
offered, the directors may dispose o f  the same in such manner as they 
th ink m ost beneficial to the com pany. T h e  directors m ay likew ise so 
d isjiose o f  any new  shares which (b y  reason o f the ratio w hich  the new 
shares bear to  shares held by persons’ entitled to an offer o f  new  shares) 
cannot, in the opinion o f the directors, be conveniently offered under this 
article. >

43. T h e  new shares shall be subject to the same provisions w ith  
I’eference to the paym ent o f calls, lien, transfer, transmission, forfeiture, 
and otherw ise as the shares in the original share capital.

44. T h e  com pany may, by  special resolution—
(a) Consolidate and divide its share capital into slnircs o f  hirgei- 

itmoimt than its ex isting  shares :

3 A
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(b) B y  subd ivision  o f  its ex is t in g  shares, or any o f  them , d iv ide the
w hole, or  any  part, o f  its share capital into shares o f  smaller 
am ount than is fix ed  b y  th e m em orandum  o f associatibn, 
su b ject, nevertheless, to  the p rovision s o f  paragraph {(i) o f 
subsection  (1 )  o f  section  fo r ty -o n e  o f  the ComjiEUiies (C on so li­
d a tion ) A c t ,  1908 :

( c )  C ancel any  shares 'vvlncli, at the date o f  the passing o f  the
resolu tion , have not been taken or agreed to be taken by  
any person  :

(d) R ed u ce  its share capital in any manner and w ith , and su b ject
to, any incident authorised, and consent required, b y  law .

General Meetings.

45. T h e  statutory general m eeting o f  th e com p a n y  shall be  held 
wdthin the period required by  section  s ix ty -f iv e  o f  th e  Com panies 
(C onsolidation ) A c t , 1908.

46. A  general m eeting shall be held on ce  in e v e ry  year at such tim e 
(n ot being more than fifteen m onths after th e  hq^ding o f  the last p reced ing  
general m eeting) and place as m ay be p rescrib ed  b y  the com pany in 
general meeting, or, in default, at such  tim e in th e  m on th  fo llo w in g  that in 
w h ich  the anniversary o f  the com pany ’ s in corp ora tion  occu rs , and at such 
place, as the directors shall appoint. In  d efa u lt o f  a genera! m eeting 
being  so held, a general m eeting shall b e h e ld  in th e m onth  n e x t  fo llow in g , 
and m ay be convened  b y  any tw o  m em bers in  th e sam e m anner as 
nearly as possible as that in w h ich  m eetin gs are to  b e  con v en ed  by  the 
directors.

47. T h e  above-m ention ed  general m eetin gs  shall be  called  ordinary 
m eetings ; all other general m eetings shall b e  ca lled  extraord inary.

48 . T h e  d irectors m ay, w hen ever th ey  th in k  fit, convene an ex tra ­
ordinary general m eetin g , and extraord inary  general m eetings shall also 
he convened  on such  requ isition , or, in defau lt, m ay be convened by  such 
roquisitionists, as p rov id ed  b y  section  s ix ty -s ix  o f  the C om panies (C o n ­
solidation ) A c t ,  1908 . I f  at any tim e there are n ot w ithin th e  U n ited  
K in gd om  sufficient d irectors capable o f  acting  to form  a quorum , any 
director or any tw o  m em bers o f  the com pany m ay convene an e x tra ­
ordinary general m eetin g  in the same manner as nearly  as p ossib le  as that 
in w h ich  m eetings m ay  be convened b y  the d irectors.

Proceedings at General Meeting.

49. Seven  days’ n otice  at the least (e x c lu s iv e  o f  th e day  on  w hich
th e n otice  is served or deem ed to be served, bu t in clu s iv e  o f  the day for  
w h ich  n otice is g iv e n ) sp ecify in g  the p la ce , th e day, and the hour o f  
m eeting  and, in case o f  special business, th e genera l nature o f  that 
business shall be g iven  in manner hereinafter m en tioned , or in such other 
manner, if any, as m ay be prescribed b y  the com p a n y  in general m eeting, 
1o such persons as are, under the regulations o f  the com pany, en titled  to  
receive such notices from  the com pany ; but th e n on -rece ip t o f  th e  n o tice  
by  any mem ber shall not invalidate the p roceed in g s  at any general 
m eeting. ■' ®

50. A l l  business shall b e  deem ed sp ecia l th at is transacted  at an 
extraonhnary m eeting and all that is transacted  at an ordinary m eeting, 
w ith  the exception  o f  sanction ing a d iv id en d , the consideration  o f  the 
accounts, balance-sheets, and the ordinary rep ort o f  the d irectors and
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auditors, the election o f  d irectors and other officers in th e p la ce  o f  those 
retiring by rotation, and the fix in g  o f  the remuneration o f  the auditors.

31. X o  business shall be transacted at any general m eetin g  unless a 
quorum of mem bers is present at th e tim e w hen the m eeting proceeds to 
business; sa ve .a s  herein otherw ise provided, three m em bers personally  
present shall be a quorum.

52. I f  w ithin half an hour from  the tim e appointed fo r  the m eeting  a 
quorum is not present, the m eeting, i f  convened upon the requisition  o f 
members, shall be dissolved ; in any other case it shall stand adjourned 
to the same day in the n ext w eek , at th e  same tim e and p lace , and, if 
at the adjourned m eeting a quorum  is not ])resent w ith in  h alf an hour 
from  the time appointed for the m eeting the members present shall be  a 
quorum.

53. T h e  chairm an, if any, o f» th e  board o f directors shall preside as 
chairman at every  general m eeting o f  the com pany.

51. I f  there is no such chairm an, or if  at any m eeting h e is not 
present w ith in  fifteen minutes after the tim e appointed fo r  hold ing  tlie 
m eeting or is unw illing*to act as chairm an, the m em bers present shall 
choose  som e one o f  their num ber to  be  chairman.

55. T h e  chairman may, w ith  the consent o f  any m eeting at w hich  a 
quorum  is pi’esent (and shall i f  so d irected  by  the m eetin g), adjourn the 
m eeting from  tim e to time and from  place to place, but no business shall 
be transacted at any adjourned m eeting other than the business left 
unfinished* at the m eeting from  w h ich  the adjournm ent took  place . W hen  
a m eeting is adjourned for  ten days or m ore, notice  o f  the adjourned 
m eeting shall be  g iven  as in the case o f an original m eeting. Save 
as aforesaid it shall not be necessary to  g iv e  any n otice o f  an adjournm ent 
or o f the business to be transacted at an adjourned m eeting.

56. A t  any general m eeting a resolution  put to th e v o te  o f  the 
m eeting shall be  decided on a show  o f  hands, unless a p o ll is (b e fo re  or on 
the declaration o f  the result o f  the show  o f  hands) dem anded b y  at least 
three m em bers, and, unless a p o ll is so dem anded, a declaration  b y  the 
chairman that a resolution has, on  a show  o f hands, been carried, or 
carried unanim ously, or by  a particular m ajority, or lost, and an entry 
to  that effect in the book  o f  the proceedings o f the com pany, shall be 
conclusive evidence o f the fact, w ithout p roo f o f  the num ber or proportion  
o f  the votes recorded in favour o f, or  against, that resolution.

57. I f  a p o ll is duly dem anded it shall be taken in such m anner as the 
chairm an directs, and the result o f  the p o ll shall be deem ed to be the 
resolution  o f  the meeting at w h ich  the p o ll was demanded.

58. In  the case o f an equality o f  votes, w hether on  a show  o f  hands 
or on  a po ll, the chairman o f the m eeting at w hich  the show  o f  hands 
takes p la ce  or at w hich  the poll is dem anded, shall be entitled to  a second 
or castin g  vote .

59. A  p o ll dem anded on the election  o f  a chairman, or on  a question 
o f  ad journm ent, shall be taken forthw ith . A  poll dem anded on any other 
question  shall be taken at such tim e as the chairman o f  the m eeting 
directs.

Votes oj Members.

60. O n a show  o f  hands every  m em ber present in person  shall have 
one v o te . O n a p o ll every  m em ber shall have one v ote  for  each share of 
■which h e is th e  holder.

3 A 2
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61. I ll  the case o f  jo in t holders tlie v o te  o f  the senior w h o  tenders
a v ote , w hether in  person  or by  p r o x i ',  shall he accep ted  to the exclnsion  
o f  the v otes o f  the oth er jo in t holders ; and fo r  th is purpose sen iority  shall 
be determ ined b y  the order in w h ich  the nam es stand in the register of 
m em bers. •

62 . A  m em ber o f  unsound m ind, or in res2ie ct  o f  w hom  an order has 
been  m ade b y  any court h av in g  ju risd iction  in lunacy , m ay vote , whether 
on  a show  o f  hands or on  a poll, by  his com m ittee , curator lionis, or other 
person  in the nature o f  a com m ittee or curator bon is apjiointed by  that 
court, and any snch  com m ittee, curator bonis, or  o th er  person  m ay, on a 
poll, vote  by  p ro x y .

63. N o  m em ber shall he entitled to v ote  at any  general m eeting  indess 
all calls or other sums presently  payable b y  him  in respect o f  shares in the 
com pany have been paid.

61. On a jioll votes m ay be g iven  either person a lly  or by  jirox y .

65. T h e  instrum ent appointing  a jirox y  shall be in w riting  under the 
hand o f  the appointor or o f  his attorney d u ly  authorised in w ritin g , or, 
i f  the appointor is a corporation , either under tjje  com m on  seal, or  under 
the hand o f  an officer or attorney so authorised. X o  person  shall act ns a 
p ro x y  unless either h e is entitled on his ow n  beh a lf to  be j)resent and v ote  
at the m eeting at w h ich  he acts as jirox y , or h e has been  ap poin ted  to  act 
at that m eeting as p r o x y  fo r  a corporation .

66. T h e  instrum ent airjtointing a p r o x y  and the jtow er o f  attorney or 
other authority, i f  any, under w h ich  it is s ig n ed  or a notaria lly  certitied 
co p y  o f  that pow er or au thority  shall be  d ep os ited  at the regisfered  office 
o f  the conijjany not less than fo r ty -e ig h t hours b e fo re  th e  tim e fo r  holding 
the m eeting at w h ich  the person  nam ed in  th e in stru m en t proj)oses to vote , 
and in  default the instrum ent o f  p r o x y  shall n ot he treated  as valid.

67 . A n  instrum ent ap p oin tin g  a jjr o x y  m a y  b e  in the fo llow in g  form , 
or in any other fo rm  w h ich  the d irectors shall a jjp rove  :—

G om pany, L im ited .
*’ I  ot in the cou n ty  o f  being  a

m em ber o f  the C om pan y, L im ited , hereby a2)i)oiut
o f  as m y  p r o x y  to vote fo r  m e and on

m y behalf at the [ord in ary  o?' extraordinary, as the case may be) 
general m eeting  o f  the com pany to be held on  the dav
o f and at any adjournm ent th e re o f.”

S ign ed  this day o f

Directors.

68. T h e  num ber o f  the directors and the nam es o f  the first d irectors 
shall be determ ined in w riting  by a m a jority  o f  th e  subscribers o f  the 
m em orandum  o f  association.

69. T h e  reninneratiou o f  the d irectors shall from  tim e to tim e be 
determ ined by the com pany in  general m eeting.

70. T h e  qualification  o f  a d irector shall be  th e holdino- o f  at least 
one share in the com pany, and it shall be his d u ty  to  con m ly  w ith  th e  
provisions o f  section seventy -three o f  the C om pan ies (C o n so lid a t io n ) A c t ,

Powers and Duties o f  Directors.

71. T h e  business o f  the com pany shall b e  m a n a ged  by  the d irectors 
w  o  may 2>ay all expenses incurred in g e ttin g  u p  and^registering  the cotn-
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pany, and may exercise all such pow ers o f  the com pany as are n ot, by  the 
Companies (C onsolidation ) A c t , 1908, or any statutory m odification  thereof 
for the time being in force , or  hy these articles, required to  be exercised  
by  the com pany in general m eeting, subject nevertheless to  any regulation 
o f these articles, to the provisions o f  the said A c t , and to such regu la­
tions, being not inconsistent w ith  tlie aforesaid regulations or provisions, 
as may be prescribed by the com pany in general m eeting ; but no regulation 
made by  the com pany in general m eeting shall invalidate any prior act 
o f the directors w hich w ould have been valid if that regulation had 
not been made.

72. T h e  directors may from  tim e to  tim e appoint one or m ore o f 
their body to the office o f m anaging director or m anager fo r  such term, 
and at such remuneration (w hether b y  w ay  o f salary, or com m ission, or 
participation in profits, or partly in one w ay and partly  in another) 
as they may th ink fit, and a d irector so appointed shall not, w h ile  holding 
that office, lie subject to retirem ent by  rotation, or taken into account 
in determ ining the rotation o f  retirem ent o f directors ; but his appointm ent 
shall be subject to determ ination ipso fa cto  if he ceases from  any cause 
to be a d irector, or if  the com pany in  general m eeting resolve that his 
tenure o f the office o f ma*haging d irector or manager be determ ined.

73. T h e  amount for the time being remaining undischarged o f  m oneys 
borrow ed or raised by  the directors for  the purposes o f  the com pany 
(otherw ise than hy the issue o f  share capital) shall not at any time 
exceed  the issued share capital o f  the com pany w ithout the sanction o f 
the com pany in general meeting.

74. T h e  directors shall duly com ply  w ith  the provisions o f  the C om ­
panies (C onsolidation ) A c t , 1908, or any statutory m odification thereof for  
the time being in force , ami in particular w ith  the provisions in regard to 
the registration o f the particulars o f m ortgages and charges affecting the 
property of the com pany, or created by  it, and to keeping a register of 
the directors, and to sending to the R egistrar o f Com panies an annual list 
o f  m em bers, and a summary o f particulars relating thereto, and notice 
o f any consolidation or increase o f  share capital, or conversion o f  shares 
into stock , and copies o f special resolutions, and a cop y  o f  the register o f 
directors and notifications o f  any changes therein.

75. T h e  directors shall cause minutes to be made in books provided 
for the purpose—

(а) o f  all appointments o f  officers made by  the directors ;
(б) o f  the names of the directors present at each m eeting o f  the

directors and of any com m ittee o f the directors ;
( c )  o f all resolutions and proceedings at all m eetings o f  the com pany, 

and o f the directors, and o f  com m ittees o f directors,
and every  director present at any m eeting o f directors or com m ittee o f 
d irectors shall sign his name in a b ook  to be kept for that p in pose.

T//e Seal.

76. T h e  seal o f the com pany shall not be affixed to any instrument 
ex cep t by  the authority o f  a resolution o f  the board o f  directors, and 
in the presence o f  at least tw o directors and o f  the secretary or such 
other person as the directors m ay appoint for the purpose ; and those 
tw o (lireetor.s and secretary or other person as aforesaid shall sign every 
instrum ent to w hich the seal o f  the com pany is so affixed in their presence.
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Disqualifications of Directors.

77. I 'h e  office  o f  d irector shall be vacated , if  the director—
(a )  ceases to  be  a d irector by  virtue o f  section  seven ty -th ree  o f  the 

C om pan ies (C on solid ation ) A c t , 1908 ; or  ^
(fi) bo ld s  any other office o f  profit under th e  com pany e x ce p t  that 

o f  m anaging director or m anager ; or 
( c )  becom es bankrupt ; or
(fit ) is found lunatic or becom es o f  unsound m ind  ; or
(e ) is concerned  or participates in th e profits o f  any con tra ct w ith 

the com pany :
P rovid ed , h ow ever, that no d irector shall v a ca te  his office by  reason 

o f  his being a m em ber o f  any com jtany w h ich  has entered in to contracts 
w ith  or done any w ork  fo r  the com pany o f  w h ich  h o is d irector : but a 
director shall not vote  in respect o f  any su ch  con tra ct or w ork, and if  h e  
does so vote his vote shall n ot be counted.

Dotation of Directors.

78. A t  the first ordinary  m eeting  o f  th e  com p a n y  th e w h o le  o f  the 
directors shall retire from  office, and at the ordinary  m eetin g  in ev ery  
subsequent year on e-th ird  o f  the d irectors fo r  the tim e being , or, i f  their 
num ber is not three or a m ultip le o f  three, then  th e  num ber nearest to 
one-third, shall retire from  office.

79. T h e  d irectors to  retire in every  year shall be  those w h o  h a v e  been  
longest in office since their last e lection , b u t as betw een  persons w h o  
becam e directors on the same day those to retire shall (un less th e j% th e rw ise  
agree am ong them selves) be  determ ined b y  lo t .

80. A  retiring director shall be  e lig ib le  fo r  re -e lection .

81. T h e  com pany at the general m eeting  at w h ich  a d irector retires 
in manner aforesaid m ay fill 
thereto.

up the v acated  o ffice  b y  e lectin g  a person

82. I f  at any m eetin g  at w h ich  an e le c tion  o f  d irectors ou gh t to take 
p lace the places o f  th e  v a ca tin g  d irectors are n o t filled  up, the m eeting 
shall stand adjourned till th e same day in the n e x t  w e e k  at the same tim e 
and place, and, if  at the ad jou rn ed  m eetin g  th e  p la ces  o f  the vacating  
directors are not filled u p , th e vacating  d irectors , or  such  o f  them  as have 
not had their p laces filled  u p , shall be  deem ed  to  h ave  been re -e lected  at 
the adjourned m eeting.

83. T h e  com pany m ay from  tim e to tim e in genera l m eeting  increase 
or reduce th e  num ber o f  d irectors, and m ay a lso determ ine in w hat rotation 
th e  increased or reduced  num ber is to  g o  ou t o f  office.

84. A n y  casual v a ca n cy  occurring  in the board o f  d irectors m ay be 
filled u p  by  the d irectors, but the person so ch osen  shall be su b je ct to  
retirem ent at the same tim e as if  he had becom e a d irector on the day 
on  w h ich  the director in w hose place he is ap poin ted  w as last elected  a 
d irector.

85. T h e  directors shall have pow er at any tim e, and from  tim e to  
tim e, to  appoint a person as an additional d irector w h o  shall retire from  
office at the next fo llo w in g  ordinary general m eetin g , bu t shall b e  e lig ib le  
fo r  e lection  by  the com pany at that m eeting as an ad d itiona l d irector.

86. T h e  com pany m ay b y  extraordinary  resolu tion  rem ov e  any director 
b efore  the expiration  o f  his period o f  o ffice , and m a y  by an ordinary
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resolution appoint another person  in his stead ; the person  so appointed 
shall be subject to retirem ent at the same time as if  he had becom e a 
director on the day on w hich  the d irector in w hose p lace he is appointed 
was last elected a director.

«
Proceedings o f  Directors.

87. T h e  directors m ay m eet togeth er for  the despatch  o f  business, 
adjourn, and otherwise regulate their' m eetings, as they  think fit. Q ues­
tions arising at any m eeting shall be decided by  a m a jority  o f  votes. In  
case o f an equality  o f votes the chairm an shall have a secon d  or casting 
vote. A  director m ay, and the secretary on  the requisition  o f  a d irector 
shall, at any tim e summon a m eeting  o f  the directors.

88. T h e  quorum  necessary fo r  the transaction o f  the business o f the 
directors may be fixed by  the d irectors, and unless so fix ed  shall (w hen  
the number o f  directors exceeds th ree) be  three.

89. T h e  continu ing directors m ay act notw ithstanding any vacancy  
in their bod y, but, i f  and so lon g  as their num ber is reduced be low  the 
number fixed  b y  or pursuant to  the regulations o f  the com pany as the 
necessary quorum  o f  dire«tors, the continu ing directors m ay act fo r  the pur­
pose o f increasing the num ber o f d irectors to  that num ber, or o f  sum m oning 
a general m eetin g  o f  the com pany, but fo r  no other purpose.

90. T h e  d irectors may elect a chairm an o f  their m eetings and deter­
mine the period fo r  w hich he is to h old  office ; but, i f  no such chairm an is 
elected, or if at any m eeting the chairm an is not present w ith in  five minutes 
after the tjine appointed for  hold ing  the same, the d irectors present m ay 
choose one o f their num ber to be chairm an o f  the m eeting.

91. T h e  directors may delegate any o f  their pow ers to com m ittees 
consisting o f such m em ber or m em bers o f  their bod y  as th ey  th ink f i t ; 
any committee so form ed shall in the exercise  o f  the pow ers so dele­
gated conform  to any regulations that m ay be im posed on  them  b y  the 
directors.

92. A  committee may elect a chairm an o f their m eetings : i f  n o  such 
chairm an is elected, or if at any m eetin g  tlie chairm an is not present 
w ith in  five minutes after the tim e appointed for  hold ing  the sam e, the 
m em bers present may choose one o f  their num ber to be chairm an of the 
m eeting.

93. A  committee may m eet and ad journ  as they think proper. Q ues­
tions arising at any meeting shall be determ ined b y  a m a jority  o f  votes 
o f  the members present, and in case o f  an equality o f votes the chairman 
shall have a second or casting vote.

94. A l l  acts done by any m eeting o f  the directors or o f  a com m ittee, 
o f  directors, or by any ))erson acting  as a d irector, shall, notw ithstanding 
tiiat it be afterwards discovered that there was som e defect in the appoint­
m ent o f  any such directors or persons acting  as aforesaid, or that they  or 
any  o f  them  w ere disqualified, be as’  va lid  as if every such person had been 
du ly  appointed and was qualified to  b e  a director.

Dividends and Reserve.

95. T h e  com pany in general m eeting may declare dividends, but no 
d iv idend shall exceed  the am ount recom m ended by the directors.

96 . T h e  directors m ay from  tim e to time pay to the mem bers such 
interim  dividends as appear to the directors to be justified by  the profits 
o f  the com pany.
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97. N o  d iv idend shall be paid oth erw ise  than ont o f  profits.

98. S u b ject to  th e righ ts o f  persons, i f  an\', entitled to shares with 
special rights as to  d iv idends, all d iv idends shall be declared and paid 
accord ing to the am ounts pa id  on  the shares, bttt i f  and so lotig as nothing 
is paid ttp on any o f  the shares in the com pany dividends may be declared 
and paid accord ing  to the am ounts o f  the shares. N o  amount paid on a 
share in advance o f  calls shall, w hile  carrying’ interest, be treated fo r  th e  
purposes o f  this article  as pttid on the share.

99. T h e  d irectors m ay, before recom m ending any d ividend, set ttsitle 
out o f  the profits o f  the com pany such sums as th ey  th ink prop er as a 
reserve or reserves w hich  shall, at the d iscretion  o f  the d irectors , be 
iipplicable for  m eeting eontiugeucies, or fo r  equ alising  d iv iden ds, or for 
any other purpose to w hich  the jtrofits o f  the com p a n y  m ay be pro])erly 
applied, and penditig such application m ay, at the lik e  d iscretion , either 
be em ployed in the business o f  the com fiany or be invested  in such invest­
m ents (other than shares o f  the com p any) as the d irectors m ay from  time 
to tim e think fit.

100. I f  several persons are registered as jq jo t  holders o f  any share 
any one o f  them m ay g iv e  effectual rece ip ts fo r  an y  d iv idend ptiyable on 
the share.

101. N otice  o f  any d iv idend that m ay h a v e  been declared shall be 
g iven  in manner hereinafter m entioned to the persons entitled to share 
therein.

102. N o  dividend shall bear interest against th e com pany. *

Accounts.

103. I  he d irectors shall cause true accoun ts to be kept—
O f the sums o f  m on ey  received and ex p en d ed  by  the com panv and 

the m atter in resj^ect o f w hich  such receip t and expenditure takes 
place , and

O f the assets and liabilities o f  the com pany.

104. The book s o f  account shall be kept at the registered  o ffice  o f  the
com pany, or at such other p lace or p laces as the d irectors th ink  fit, and 
shall a lw ays be open to the inspection o f  the d irectors . '

105. T h e  directors shall from  time to tim e determ in e  w h eth er and to 
what extent and at what times and places and u nder w hat cond itions or 
regulations the accounts and books o f  the com p a n v  o r  any o f  them  slrd l

.b e  open  to the inspection o f  m em bers not b e in g  d ire cto rs , and no m em ber 
(n ot being a d irector) shall have any righ t o f  in sp e c tin g  any  accou n t or 
book  or docnm eii o f  the com pany e x ce p t  as co n fe rre d  by  statute or 
.inthoiised b_\ the d iiectors or b y  the com pany in g en era l m eeting.

106. Once at least in ev ery  year the d irectors shall lay  before  the
™ geiiemi „,ce„„g .  , the pori.,.1 ,!„ee

CO, ^ r r ‘ ‘  “ “  ? “  » ' ■ »  t i ; .

th e lm m n tn !-1 rreo^ ^ ^  e v e ry  year and laid before
m onths before  sn d i meetiim^'^ T h e ’^̂ nb'̂
a report o f  tlio il5vp/.+ j ^f»laiice-sheet shall b e  accom panied  by

report of the d iiectors as to  the state o f  the co m p a n y ’ s affairf, and the
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Hmouut w hich they recom m end to he paid by  way o f  d iv idend, and the 
amount, i f  any, w hich  they p rop ose  to  carry to a reserve fund.

108. A  co p y  o f  the balance sheet and report shall, seven,- days pre­
viously to the m eeting, be sent to  the persons entitled to rece ive  notices 
of general mdhtings in the m anner in w hich  notices are to  be  g iven  
hereunder.

Audit.

109. A uditors shall be appoin ted  and their duties regu lated in 
accordance w ith  sections one hundred and tw elve  and one hundred and 
thirteen o f the Com panies (C on so lid a tion ) A c t ,  1905l, or any statutory 
modification thereof for  the tim e be in g  in force .

Notices.
%

110. A  notice m ay he g iven  b y  the com pany to any m em ber either 
personally or b y  sending it by  p ost to  h im  to his registered address, or 
(if he has no registered address in  the U n ited  K in gd om ) to  th e address, 
if any, w ith in  the U nited K in gd om  supplied  by  him to  the com pany for 
the g iving  o f  notices to hfln.

W here a n otice  is sent b\̂  post, serv ice  o f  the noticse shall be  deem ed 
to be effected b y  properly  addressing, prepaying, and p ostin g  a letter 
containing the notice, anil unless the contrary  is proved  to  h ave  been 
effected at the tim e at w hich  the letter rvould be delivered in the ordinary 
course o f post.

111. I f* a  m em ber has no registered address in the U n ited  K in gd om  
and has not supplied to the com pany an address w ith in  the U nited 
K ingdom  for the g iv ing  o f notices to  h im , a notice addressed to  h im  and 
advertised in a newspaper circu lating  in the n eighbourhood  o f  the regis­
tered office of the com pany, shall be deem ed to be du ly g iven  to him on 
the day on w hich  the advertisem ent appears.

of 
ster

112. A  notice m a y b e  g iven  b y  the com pany to the jo in t  holders
' e jo in t holder named first in th e regis-

U.X. i i i c i v  u t j  u j  I ' u c  --------- j -- ---  j ---
a share by  giving the notice to the jo in t  holder named first in 
ill respect of the share.

113. A  notice may be given by  the com pany to the 2)ersons entitled to 
a share in consequence of the death or bankruptcy  o f  a m em ber b y  sending 
it through the post in a prepaid letter addressed to  them  b y  nam e, or by  
the title o f representatives o f the deceased, or trustee o f  the bankrupt, or 
by  any like description, at the address, if any, in the U n ited  K in gd om  
supfilied for  the jnirpose by  the persons claim ing to be so entitled , or 
(until such an address has been so siq jp lied ) by  g iv in g  the n otice in  any 
m anner in w'hich the same m ight have been  g iven  if the death or 
bankruptcy  had not occurred.

114. N otice  o f every general m eeting  shall be g iven  in som e manuer 
hereinbefore authorised to (a )  every  m em ber o f the com pany (in clud ing  
bearers o f  share warrants) ex cep t those m em bers w ho (h a v in g  no regis­
tered address w ithin the U nited K in g d om ) have not suiiplied to  the 
com pany an address within the U n ited  K in gdom  for the g iv in g  o f  notices 
to them , and also to (6 ) every person entitled to a share in consequence o f 
the death o r  bankruptcy  o f a m em ber, w ho, but for his death or bank­
ru p tcy , w ou ld  be entitled to receive notice o f  the m eeting. N o  other 
jiersons sh.all be entitled to receive notices o f  general m eetings.
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TABLE B.

T a b l e  o f  F e e s  t o  b e  p a id  t o  t b e  R e g is t r a r  o f  C o m p a n i e s . 

I .— B y  a com pany h av in g  a share capital. * 

w h ose  nom inal share capital
d.

1 0 0

0 1 0

F o r  registration  o f  a com pany
does not ex ce e d  2,0001. - - -  - _ ■

F o r  registration o f  a com pany  w hose nom inal sliare capital 
ex ceed s 2 ,0 0 0 /., the fo llow in g  fees, regu lated a ccord in g  to the 
am ount o f nom inal share capital (that is to  sa y ) ; £  s. d. 

F or  every  1 ,000 /. o f  nom inal share cap ita l, or 
part o f  1 ,000 /., up to 5 ,000/.

F or  every  1 ,000 /. o f  nom inal share cap ita l, or 
part o f  1 ,000 /., after the first 5,0001., u p  to  
100,000/. - - - * - 

F or  every  1 ,000/. o f  nom inal share cap ita l, or  
part o f  1 ,000 /., after the first 1 0 0 ,0 0 0 /.

F or  registration o f  ai]y increase o f  share ca p ita l m ade a fter the, 
first registration o f  the com pany, the sam e f e w  p er  1 ,000 /., 
or part o f  a 1 ,000 /., as w ould  have b een  p a y a b le  if  the 
increased share capital had form ed  part o f  th e  o r ig in a l share 
capital at the tim e o f  registration  :

P rovided  that no com pany shall be  liable to  p a y  in respect 
o f  nominal share capital, on registration  or a fterw ards, aii}^ 
greater am ount o f  fees than 50 /., tak in g  in to  a ccou n t in the 
case o f  fees payable on an increase o f  share cap ita l after 
registration the fees paid  on  registration.

F o r  registration o f  any ex ist in g  com p a n y , e x c e p t  such  com ­
panies as are b y  th is  A c t  exem p ted  from  p a ym en t o f  fees 
in respect o f  registration  under th is A c t ,  th e sam e fe e  as is 
charged  for  registerin g  a new  com pany.

F o r  registering any docum ent b y  this A c t  requ ired  o r  autlio- 
rised to be registered, other than the m em orandum  or the 
abstract required to  be  filed w ith  the registrar by  a receiver 
or m anager or the statem ent required to  be sent to the 
registrar by the liqu idator in a w inding-up  in E n g lan d  

F o r  m aking a record  o f  any fa ct by  this A c t  requ ired  o r  au tho­
rised to be recorded by  the registrar - .  .

0  0

0  5 0

£ s. d.

2 0 0

0 0 0

I I .— B y  a com pany not h av in g  a share cap ita l.

F o r  registration o f a com pany  w hose num ber o f  m em bers, as 
stated in the articles, does n ot ex ce e d  2 0  -

F or  registration o f  a com p any  w h ose  num ber o f  m em bers, as 
stated in the articles, ex ceed s  20 , but does n o t  e x c e e d  100 - 

F or  registration o f  a com p any  w h ose  num ber o f  m em bers, as 
stated in the articles, ex ceed s  100, bu t is n o t  stated  to  be 
unlim ited, the ab ove  fe e  o f  51., w ith  an ad d ition a l 5s. fo r  
every  50 m em bers o r  less num ber than 5 0  m em bers after 
the first 100.

F or  registration o f  a com p a n y  in w h ich  th e num ber o f  m em bers
is stated in  the articles to  b e  unlim ited - .  _ 20  0  0

F or  registration  o f  any  increase on th e num ber o f  m em bers 
m ade after the registration  o f  the com pany in  resp ect o f  every  
50 m em bers, or less than 5 0  m em bers, o f  th at in crease '- 0  5 0
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Provided that no com pany shall be liable to  pay on the w hole  
a greater fee  than 20 /. in resp ect o f  its num ber o f  m em bers, 
taking into account the fe e  pa id  on the first registration  
of the com pany.

For registration o f  any ex istin g  com pany, e x cep t such  com ­
panies as are b y  this A c t  exem p ted  from  paym ent o f  fees 
ill respect o f  registration under this A ct, the same fee  as 
is charged fo r  registering a new  com pany, 
r registering any docum ent b y  th is A c t  required or autho­
rised to be registered, other than the m em orandum  or the 
abstract reqinred to be filed w ith  th e  registrar by  a receiver 
or manager or the statement required to  be sent to the 
registrar by  the liquidator in a w in d in g-u p  in  E ngland 

F or making a record o f  any fa ct b y  th is  A c t  required or autho­
rised to be recorded  by  the registrar . . .

d.

0 5 0

0 5 0

F O R M  C . Section 108.
F orm of S t a t e .ment «> be published by  B anking  and I nsurance

Com panies, and D e po sit , P r o v id e n t , or B enefit  S o c ie t ie s .

* T h e  share capital o f  the com p any  is , divided into
shares o f  each.

The num ber o f  shares issued is
Calls to the am ount o f  pounds per share have been  made,

under w hicii.the sum o f  pounds has been received.
T h e liabilities o f  the com pany on  the first day o f  January (or J u ly ) 

w ere—
D ebts ow in g  to  sundry persons b y  the com pany.

On judgm ent, £
On specialty, £
On notes or bills, £
On simple contracts, £
On estimated liabilities, £

T h e  assets o f the com pany on that day  w ere—
Governm ent securities \stating them^
Bills o f exchange and prom issory  notes, £
Cash at the bankers, £
Other securities, £* If the company has no share capital the portion of the statement relating to capital and shares must be omitted.

SECOND SCHEDULE. Section 82.
T h e  C o m p a n i e s  ( C o n s o l i d a t i o n ) A c t , 1908.

S T A T E M E N T  I N  L I E U  O F  P R O S P E C T U S  
filed by

L im ited
pursuant to section  eigh ty-tw o o f  the Com panies (C onsolidation) A c t , 1908. 

P resen ted  fo r  filing  by
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T h e  C o m p a n i e s  ( C o n s o l i d a t i o n ) A c t , 1908.

L I M I T E D .

S T A T E M E N T  I N  L I E U  O F  P R O S P E C T U S .

(«) For defini­tion of Tender, 
see Section 81 (2) of tlie Com- jjanies (Con­solidation) Act, 1908.
(b I See Section 81 (3) of the Companies (Consolidation) -Act, 1908.

T h e nom inal share capital o f  th€ 
com pany.

1 ^

D ivided into - . . - . Shares o f  £  each.
) f  f )  } )  

f f  f )  >5

Names, descriptions, and addresses o f 
directors or proposed directors.

•

M inimum subscription (if any) fixed 
by  the memorandum or aidicles o f 
association on which the com pany 
m ay proceed to  allotm ent.

N um ber and am ount o f  shares and 
debentm’es agreed to  be issued as 
fu lly  or partly paid-up otherwise 
than m  cash.

The consideration fo r  the intended 
issue o f  those shares and debentures.

1. shares o f  £  fu lly  
paid. ■ *

2. shares upon  w hich  £ 
per share credited  as paid.

3. debenture £
4. C onsideiution .

N am es and addresses o f  (o) vendors o f 
property purchased or aoqumed, or 
proposed to  be (6) pui’chased or 
acquired by  the com pany.

A m oim t (in cash, shares, or deben­
tures) payable to  each separate 
vendor.

A n iount (if any) pa id  or payable 
(in cash or shares or debentures) 
fo r  any such property, specifying 
am ount (if any) paid  or payable for  
goodwill.

T ota l pu rch ase price  £  
Cash - - - - £ 
Shai-es - - - - £  
Debentur-es - - £
G ood w ill . - - £

A m ount (if any) paid  o r  payable as 
comrnission fo r  subscrib ing  or 
agreeing to  subscribe o r  procuring 
or agreeing to  p rocu re  subscrip­
tions fo r  any shares o r  debentures 
in the com pany, or 

B a te  o f  the com m ission

A m ou n t paid.
„ payable.

B a te  per  cent.
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Estimated amotmt o f prelim ina iy  ex ­
penses.

£

Amotmt paid or intended to  b e  paid Nam e o f prom oter.
to any prom oter. ’ A m onn t £

Consideration fo r  the payment. ; Consideration :

Dates of, and parties to, every m aterial 
contract (other than conti-aots 
entered into in the ordinary course 
of the business intended to  be car­
ried on b y  the com pany or entered 
into m ore than tw o years before  the 
filing o f  th is statement). •

Time and place at w hich the contracts 
or copies thereof may be inspected.

Names and addi'esses o f  the auditors 
o f  the com pany (if any).

Full paidiculars o f  the nature and 
■ extent the interest o f  every 

director in  the prom otion o f or in 
the property proposed to be acquired 
by  the company, or, where the inter­
est o f such a director consists in 
being a partner in a firm, the natm-e 
and extent o f  the interest o f the 
fh-m, w ith a statement of all sums 
paid or agreed to  be paid to  him or 
to  the firm  in cash or shares, or 
otherwise, by  any person either to 
induce him to become, or to qualify 
him as, a director, or otherwise for 
sei-vices rendered by him or by the 
fii-m in connection with the prom o­
tion or formation o f the company.

W hether the articles contain any p ro ­
visions precluding holders o f  shares 
or debentures receiving and inspect­
ing balance sheets or reports o f  the 
auditors or other reports.

N atu re o f the provisions.

(Signatures of the persons above-named as 
directors or proposed directors, or of 
their agents autborised in writing.)______
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THIRD SCHEDULE.

F O R M  A . .

Section 118. M emorandum  o f A ssociation  o f a com pany limited by shares.

the com pany is “  T h e  E astern  Steam  P acket1st. T h e name o f 
C om pany L im ited.”

2nd. T h e  registered  office o f  the com p a n y  w ill b e  situate in England. 
3rd. T h e ob jects  for  w hich the com p a n y  is established are, “  the 

“  conveyance o f  passengers and good s in  sh ip s o r  boats betw een  such 
“  places as the com pany m ay from  tim e to  tim e determ ine, and the doing 
“  all such otlier th ings as are incidental o r  c o n d u c iv e  to the attainment 
“  o f  the above o b je ct .”

4th. T h e liability o f  the m em bers ft lim ited .
5th. T h e share capital o f  the com pany is tw o  hundred thousand jiounds 

divided into one thousand shares o f  tw o  hundred pound s each.

W e , the several persons w hose  names and addresses are subscribed , are 
desirous o f  be ing  form ed  into a com p a n y , in  pursuance o f  th is 
memorandum o f  association , and w e re sp e ctiv e ly  agree to  take the 
number o f  shares in the capital o f  th e com p a n y  set op p os ite  our 
respective nam es.

Names, Addresses, a n d  D escriptions o f  S u b scribers . Shares ta k e n  
*  b y  each  

S ubscriber.

“  1 . J o h n  J o n e s  o f i n  t h e  c o u n t y  o f  m e r c h a n t 2 0 0
“  2 . J o h n  S m it h  o f in  t h e  c o u n t y  o f _ 2 5
“  3 . T h o m a s  G r e e n  o f in  t h e  c o u n t y  o f 3 0
“  4 . J o h n  T h o m p s o n  o f in  t h e  c o u n t y  o f _ 4 0
“  6 . C a le b  W h i t e  o f in  t h e  c o u n t y  o f _ 1 5
“  6. A n d r e w  B r o w n  o f in  t h e  c o u n t y  o f _ 5
“  7. C ffisar W h it e  o f in  t h e  c o u n t y  o f - 1 0

T o t a l  s h a r e s  t a k e n - 32 5

D ated  the day  o f  19
W itness to  the a b ov e  signatures,

A .R . ,  H o . 13, H u te  Street, C le rk e n w e ll, L ou d on .

F O R M  B .

M emorandum  and A r t ic l e s  of A sso cia tio n  of a company limited 
by Guarantee, and not having a share capital.

Memorandtim o f  Association.

. 1st. T h e  nam e o f  th e  com p an y  is “ T h e  M u tu a l L on don  M arine 
A ssoc ia tion , L im ited . ’

reg istered  o ffice  o f  the com p an y  w ill be  situate in England. 
3rd. i h e  ob ie cts  fo r  w h ich  the com p a n y  is established are, “ the

g  to  m em bers o f  the com pany, and 
ire in cid en ta l o r  cond u cive  to the

3rd. T ^ .  ob je cts  fo r  w h ich  the com p a n y  is established are'j’ 
m utual insurance o f  sh ips be lon g in g  to  m em bers o f  the com panv, and 
th e do in g  all such  oth er th in gs as are * * ’  * ■ *
attainm ent o f  the a b ov e  o b je c t .”
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4th. The liability o f  the m em bers is limited.
oth. E very  member o f  the com pany undertakes to con tribute to the 

assets o f  the com pany in the event o f  its being -vvomid up w h ile  he is a 
member, or w ithin one year afterw ards, fo r  paym ent o f  the debts and 
liabilities o f  tlie* com pany contracted before he ceases to he a m em ber, and 
the costs charges and expenses o f  w inding up, and fo r  the adjustm ent o f 
the rights o f  the contributories am ong  them selves, such am ount as m ay be 
required not exceeding ten pounds.
W e , th e  s e v e r a l  p e rs o n s  w h o s e  n a m e s  a n d  a d d r e s s e s  a r e  s u b s c r ib e d ,  a re  

d e s ir o u s  o f  b e in g  fo r m e d  in t o  a  c o m p a n y , in  p u r s u a n c e  o f  th is  
m e m o r a n d u m  o f  a s s o c ia t io n .

Names, Addresses, and D escriptions o f  Subscribers.

1.2.
3.
4.
5.
6.
7.

J oh n  Jones o f 
J oh n  Sm ith o f 
T hom as G reen o f 
Joh n  T hom pson  o f 
C a leb  W hite  o f  
A n d rew  B row n  o f 
Cmsar W h ite  o f

Dated the

in the county o f  
in  the county o f 

in the county o f 
in the county  o f 

in the county o f 
in the county o f 

in  the county  o f 
19 .day o f

W itness to  th e above signatures,
A .B .,  N o . 13, H ute Street, C lerk en w ell, London

m e r c h a n t .

A rticles  of A ssociation to accompany preceding M em oran dum  
of A sso c iatio n .

Number o f  Members.

1. T h e  com pany, for the purpose o f  registration , is declared to consist 
o f  five hundred members.

2. T h e  directors herein-after m entioned  m ay, w hen ever th e business 
o f  the association requires it, register an increase o f  m em bers.

Definition o f  Members.

3. E v e ry  person shall be deem ed to  h ave  agreed to  becom e a m em ber o f 
th e  com p any  w ho insures any ship or share in a ship in pursuance o f  the 
regu lation s herein-after contained.

General Meetings.

4. T h e  first general m eeting shall be  held at such tim e, n ot be ing  less 
than on e m onth nor more than three m onths after the in corporation  o f  the 
com p a n y , and at such place, as the d irectors m ay determ ine.

5. A  general m eeting shall b e  held  on ce in every  year at such time 
(n o t  be in g  more than fifteen m onths after the holding o f  the last preceding 
g en era l m eeting) and place as m ay be prescribed by  the com pany in general 
m eetin g , or, in default, at such  tim e in  th e m onth fo llow in g  that in w hich  
th e  anniversary o f  the com pany ’ s incorporation  occurs, and at such place, 
as th e d irectors shall appoint. In  defau lt o f  a general m eeting be ing  so held, 
a g en era l m eeting  shall be held in  th e m onth n ext fo llow in g , and m ay be 
co n v e n e d  b y  any  tw o  m em bers in the same manner as nearly as possib le as 
that in  w h ich  m eetings are to be convened  by  the directors.
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6. T h e  above-m entionetl general m eetings shall he called ordinarj' 
m eetings ; all other general m eetings shall be ca lled  extraordinary.

7. T h e  d irectors m a y , w h en ever th ey  th ink  fit, and shall, on a requisition 
m ade in w ritin g  b y  an y  five or m ore m em bers, con v en e  an extraordinary 
general m eeting.

8. A-ny requ isition  m ade b y  the m em bers m ust state the object of the 
m eeting  proposed to be ca lled , and m ust be s ign ed  b y  the requisitionists 
and deposited at the reg istered  office o f  the com p a n y .

9. O n receip t o f  the requ isition  the d irectors shall forthwith proceed 
to convene a general m eeting  : i f  th ey  d o  n ot jtroceed  to cause a meeting 
to be .h eld  w ith in  tw e n ty -o n e  days from  the da te  o f  the requisition being 
so deposited, the requ isition ists or any oth er fiv e  m em bers, may themselves 
con v en e  a m eeting.

Proceedings at Gdacral 31ectings.

10. Seven d ays ’ n otice  a t the least, sp e c ify in g  the place , the da}', and 
the hour o f  m eeting, and in ease o f  special business the general nature 
o f  the business, shall b e  g iven  to  the m em bers in m anner herein-after 
m entioned, or in such other manner, i f  any, a s 'm a y  be jtrescribed by the 
com pany in general m eeting  ; but the n on -receip t o f  such  a notice by  any 
m em ber shall not invalidate the proceedings at any general m eeting.

11. A ll business shall be deem ed special that i.s transacted at an 
e.xtraordinary m eeting, and all that is transacted at an ordinary m eeting, 
w ith  the exception  o f  the consideration o f  the accoun ts , balance sheet.s, and 
the ordinary report o f  the directors and auditors, the e lection  r f  d irectors 
and other officers in the p lace  o f  those retiring b y  rotation , and the fix in g  
o f  the remuneration o f  the auditors.

12. K o  business shall be  transacted at any m eeting e x ce p t the 
declaration o f  a d iv idend, unless a quorum  o f m em bers is present at the 
com m encem ent o f  the business T h e  quorum  shall be  ascertained as 
fo llo w s  (that is to  sa y ), i f  the m em bers o f  the com p a n y  at the time o f  the 
m eeting  do not ex ceed  ten in num ber, the quorum  shall be five ; i f  they 
ex ceed  ten there shall be, added to the above quorum  on e for  every  fi\ e 
additional mem bers up to  fifty , and one for  ev'ery ten  additional members 
after fifty, w ith  this lim itation, that no quorum  shall in any  case exceed 
thirty.

I. 3. I f  w ithin one hour from  the tim e ap p oin ted  fo r  the m eeting a 
quorum  o f  m em bers is not present, the m eeting , i f  con v en ed  on  the I’equi- 
sition  o f  (he m em bers, shall be d issolved  ; in an y  oth er case it shall 
stand adjourned to the sam e day in the fo llo w in g  w e e k  at the same time 
and p lace ; and if  at such adjourned m eeting  a quorum  o f  mein!)ers is not 
present, it .shall be ad journed sine die.

I I .  I h e  chairm an ( i f  a n y ) o f  the d irectors sh a ll presid e  as chairman at 
ev ery  general m eeting o f  th e com pany.

15. I f  there is no such  chairm an, or if  at any m eetin g  he is not present 
at the tim e o f hold ing  th e sam e, the m em bers p resen t shall choose some 
one o f  their num ber to  b e  chairm an o f  that m eeting .

16. I h e  chairm an n iay, w ith  the consent o f  th e  m eeting, adjourn the 
m eeting  from  tim e to  tim e and from  p la ce  to  p lace , but no business 
shall be transacted at any  adjourned m eeting  o th er  than the business left 
unfinished at the m eeting  from  w h ich  the ad journm ent took  place.

17. A t  any general m eetin g , unless a p o ll is dem anded by  at least 
tliiee  m em bers, a declaration  b y  the chairm an that a resolution  has been 
can  led and an entry to that effect in the b o o k  o f  2>roceedings o f  the
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com pany, shall be conclusive ev iden ce o f  the fact, w ithout p ro o f o f  the 
num ber or proportion  o f  the votes  recorded in favour o f  or against the 
resolution.

18. I f  a p o ll is dem anded in m anner aforesaid, the same shall be 
taken in such flianner as the chairm an directs, and the result o f  the poll 
shall be deem ed to  be the resolution  o f  the m eeting at w hich  the p o ll was 
dem anded.

Votes o f  Members.

19. E v ery  m em ber^hall have one v ote  and no more.
20. I f  any m em ber is a lunatic or id iot he m ay v ote  by  his com m ittee 

curator bon is, or other legal curator.
21. H o  m em ber shall be entitled to  v ote  at any m eeting  unless all 

m oneys due from  h im  to the com pany h ave  been  paid.
22 . O n  a p o ll votes m ay be g fven  either personally or b y  p ro x y . A  

p ro x y  shall be appointed in  w riting  under the hand o f  the ap poin tor, or if  
such ap p oin tor  is a corporation , under its com m on seal.

23. H o  person  shall act as a p ro x y  unless he is a m em ber, or unless he 
is ap poin ted  to act at the M eetin g  as p r o x y  for  a corporation.

T h e  instrum ent appointing  h im  shall be deposited at the registered 
office o f  the com p any  not less than fo r ty -e ig h t hours before  the tim e o f 
hold ing  the m eeting  at w hich  he proposes to  vote.

24. A n y  instrum ent appoin ting  a p ro x y  shall be in the fo llow in g  
form  —

C om pany, L im ited , 
o f in the county o f

be ing  a m em ber o f  the C om pany, L im ited, hereby  appoint
o f  as m y p rox y , to v ote  fo r  m e and on

m y beh alf at the [ord inary  or extraordinary, as the case may be) general 
m eeting  o f  th e com pany to be held on the day of
and at any  ad journm ent thereof.

S ign ed  th is day o f

Directors.

25. T h e  num ber o f the directors, and the names o f  the first directors, 
shall be determ ined by the subscribers o f  the mem orandum  o f  association.

26. U n til directors are appointed the subscribers o f  the m em orandum  
o f  association  shall for all the purposes o f  the Com panies (C on solidation ) 
A c t ,  1908, be  deem ed to be directors.

Powers o f  Directors.

27. T h e  business o f the com pany shall be m anaged by  the directors, 
w h o  m ay exercise  all such pow ers o f  the com pany as are not by  the 
C om pan ies (C on solid ation ) A c t ,  1908, or by  any statutory m odification 
th ereo f fo r  th e  tim e being in force , or  b y  these articles, required to  be 
ex erc ised  b y  the com pany in general m eeting  ; but no regulation made by  
the com p a n y  in general m eeting shall invalidate any prior act o f  the 
d irectors w h ich  w ou ld  have been valid  i f  that I'egulation had not been 
m ade.

Election o f  Directors.

28 . T h e  d irectors shall be elected annually by  the com pany in general 
m eeting.

. 3 B
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Business o f  Company.

l^Here insert Rules as to Mode in which Business o f  Insurance is 
to he conductedf\

Audit.

29. A uditors shall be appointed and their duties regulated in a c c o rd ­
ance w ith  sections one hundred and tw elve  and on e hundred and th irteen  
o f the Com panies (C onsolidation ) A c t ,  1908, or any statutory m od ification  
thereof for  the tim e being  in force , and fo r  this p rop ose  (he said section s 
shall have effect as if  the word “  m em bers ”  w ere  substituted fo r  “  share­
holders,”  and as if  “  first general m eeting ”  w ere  substituted fo r  “  statutory  
m eeting.”

Notice^.

30. A  notice m ay be g iven  by  th e com p a n y  to  any m em ber either 
personally, or by  sending it  by  post to him  to  his registered  address.

31. W here a n otice  is sent by  p ost, serv ice  o f  the n otice  shall be 
deem ed to be effected  by  properly  addressing , ^ irepaying, and posting  a 
letter containing the n otice , and unless the con tra ry  is proved  to  have been 
effected at the tim e at w h ich  the letter w ou ld  be d e livered  in the ordinary 
course o f post.

Names, Addresses, and D escriptions o f  Subscribers.

“  1. John Jon es  o f  
“  2. Joh n  Sm ith o f  

3. T hom as Grreen o f  
“  4. John T h om p son  o f 
“  5. C aleb W h ite  o f  
“■ 6. A n drew  B row n  o f 
“  7. CsBsar W h ite  o f  

D ated the day o f
W itness to  the a b ov e  signatures,

A .B ., N o. 13, H u te  Street, C lerk en w ell, L on d on .

in the cou n ty  o f  
in the cou n ty  o f 

in th e  cou n ty  o f 
in th e  cou n ty  o f 

in the co u n ty  o f  
in th e  co u n ty  o f  

in the cou tity  o f  
19

• m erchant.

F O E M  C .

M em orasdu m  and A r t ic l e s  of A sso ciation  of a company limited by 
guarantee, and having a share capital.

Memorandum o f  Association.

1st. T h e  name o f  the com pany is “  T h e  H ig h la n d  H o te l C om panv, 
L im ited .”  ‘

2nd. T h e  registered office  o f  the com pany w ill  b e  situate in Scotland.
3rd. I h e  ob jects  fo r  w h ich  the com p a n y  is  established are “  the 

“  facilitating  travelling  in the H igh lan ds o f  S cotland , bv  p rovid in g  
“  hote ls  and con v eya n ces  b y  sea and b y  land fo r  th e accom m odation  o f  
“  travellers, and the d o in g  a ll such oth er th in g s  as are incidental or 
“  condu cive to the atta inm ent o f  the ab ove  o b je c t .”

4th. T h e  liability o f  the m em bers is lim ited.

oth . E v ery  m em ber o f  the com pany undertakes to contribute to  the 
assets o f  the com pany in the event o f  its be in g  w ound u]) w hile he is a
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mem ber, or within one year afterw ards, for  paym ent o f  the debts and 
liabilities of the com pany, contracted  before he ceases to  be  a m em ber, 
and the costs, charges, and ex p en ses o f  w inding up the same and fo r  the 
adjustment o f  the rights o f  th e contributories am ongst them selves, such 
amount as m ay Joe required, n o t  e x ceed in g  tw enty  pounds.

6th. T h e share capital o f the com pany shall consist o f  five hundred 
thousand pounds, divided into five thousand shares o f  one hundred pounds 
each.
W e , the several persons whose names and addresses are subscribed, are 

desirous of being formed into a company, in pursuance of this 
 ̂ memorandum of association, and we respectively agree to take the 
number of shares in the capital of the company .set opposite our 
respective names.

Names, Addresses, and Dosoripfion of Subscribers.

■ N um ber of 
1 Shares taken  
i  by each 
' .Subscriber.

“  1. Joh n  Jones of in the county  o f 200
» 2. J ohn  Sm ith of * in the county o f 25
“  3. Thom as Green of in  the county o f 30
“  4. John Thom pson o f  in the county of 40
“  5. Caleb W hite  of in  the county  of 15
“  6. A ndi’ew Brown of in the county  o f 5
“  7. Uaesar W hite o f in the coun ty  o f 10

• Total shares taken - 325

Dated the day of 19
W itness to the above signatures,

A .B ., N o. 13, H ute S treet, C lerk en w ell, L on don .

Articles o f  Association to accompany preceding Memorandum of
Association.

1. T h e  directors may, w ith the sanction  o f  the com p any  in general 
m eeting , reduce the amount of shares in  the com pany.

2. T h e  directors may, w ith the sanction  o f  the com p any  in general 
m eeting, cancel any shares belonging to  the com pany.

3. A l l  the articles of T able A . o f  the Com panies (C on so lid a tion ) A c t ,  
1908 , shall be deem ed to be incorporated w ith  these articles and to  apply  
to th e  com pany.

Names, Addresses, and D escription  o f  Subscribers

“  5 
“  6. 
“  7. 

D ated  the

“  1. J o h n  Jones of 
“  2 . J oh n  Sm ith of 
“  3. T hom as Green of 

4. Joh n  T hom pson of 
C a leb  W h ite  of 
A n d re w  B row n  of 
Cfesar W h ite  of 

day o f

in the coun ty  o f  
in the county  o f 

in the county  o f 
in the county  of 

in the coun ty  o f  
in the coun ty  o f 

in the coun ty  of

inerchant.

19
W itn ess  to  the above signatures,

A -B ., N o . 13, H ute Street, ClerkeirwelI, L ondon ,

0
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F O R M  D .

M em orandum  and A rticles o f  A ssoci.ation  o f  an unlim ited com panv 
having a share capital.

Memorandum o f  Association. •

1st. T h e  name o f  the com pany is “ T h e  P a te n t  S tereotyp e  Com pany.”  
2nd. T h e  registered office o f  the com p a n y  w ill  b e  situate in England.
3rd. T h e  ob jects  fo r  w hich  the co m p a n y  is established are “  the 

“  w orking o f  a patent m ethod o f  fo u n d in g  and  eastin g  stereotype ])lafes, 
“  o f w hich m ethod Joh n  Sm ith, o f  L o n d o n , is th e  sole  patentee.”
W e the several persons w hose  nam es are subscribed, are desirou.s o f  

being form ed into a com pany , in  p u rsu a n ce  o f  this mem oraiuhim o f  
association, and w e resp ective ly  ag ree  to  tak e  the num ber o f  shares 
in the capital o f  the com p any  set o p p o s ite  ou r respective names.

Names, Addresses, a n d  D escription of S ubscribers.

N um ber of 
Shares tak en  

by each 
Subscriber.

1. J o h n  J o n e s  o f
2. J o h n  S m it h  o f
3. T h o m a s  G r e e n  o f
4. J o h n  T h o m p s o n  o f
5. C a le b  W h i t e  o f
6 .  A n d r e w  B r o w n  o f
7. A b e l  B r o w n  o f

in  t h e  c o u n t y  o f  
in  t h e  c o u n t y  o f  

in  t h e  c o u n t y  o f  
in  t h e  c o u n t y  o f  

in  t h e  c o u n t y  o f  
in  t h e  c o u n t y  o f  

in  t h e  c o u n t y  o f

T o t a l  s h a re s  t a k e n  -

3
2
1
2
2
1
1

12

Dated the d a y  o f  19 .
W itness to  the ab ove  signatures,

A .B ., N o . 2 0 , B o n d  Street, L on d on .

Articles o f  Association to accompany the preceding Memorandum of 
' Association.

1. T h e  share cap ita l o f  the com pany is t w o  th ou san d  p ou nd s, d iv id ed  
into tw en ty  shares o f  on e hundred pounds each .

2. A l l  the articles o f  T a b le  A .  o f  the C om p an ies  (C o n so lid a t io n ) A c t ,
1908, shall be deem ed to  be  in corp orated  w ith  th ese  articles, and to  ap p ly  
to the com pany. •

Names, Addresses, and D escrip tion  o f  Subscribers.

J oh n  Jon es  o f  
Joh n  Sm ith  o f  
T h om as C reen  o f  
Joh n  Thom p.son o f  
C aleb W h ite  o f 
A n d rew  B row n  o f 
A b e l B row n  o f

D ated the d a y  o f
\\ itness to th e ab ove  signatures,

A .B ., N o . 20, B on d  Street, L on d on .

in the co u n ty  o f  
in th e  co u n ty  o f  

in  th e  cou n ty  o f 
in  the cou n ty  o f  

in  th e cou n ty  o f  
in the com ity  o f 

in th e  cou n ty  o f  
19 .

merchant.    
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F O R M  E . as requ ired  by  F art JI. o f tlie A c t .  Section 2t>.

SuMMAKr of Sh ar e  C a p it a l  and S h ar es  of the C o m p a x t ,
L im ited , made up to the day of 19 (being
the fourteenth day after the date of the first ordinary general 
meeting iM 19 ).

N om inal share capital £  d iv ided  into* 

Total num ber o f  shares taken up* to the

shares of £  each.

shares of £  each.

rail I 

iont I

day o f  19 (w h ich  n u m b e r )
must agree w ith  the total show n in the list ) 
as held b y  ex ist in g  m em bers). [

N um ber o f  shares issued su b ject to  paym ent w h o lly  in cash 
N um ber o f  shares ii^sued as fu lly  paid up otherw ise than 

in cash  . . .
N um ber o f  shares issued as partly  paid up to the ex ten t 

o f  per share o th erw ise  than in cash
-T h e re  has been called up on  each  o f  -  ■ shares, £
T h ere  has been  ca lled  up on each  o f  shares, £

^There has been called up on each  o f  shares, £
®Total am ount o f  calls received , in cluding paym ents on ap p li­

cation  and allotm ent
T o ta l am ount ( i f  any) agreed to  be considered as paid on 

shares w hich  have been issued as fu lly  paid up 
oth(|fwise than in cash

T ota l am ount ( i f  any) agreed to be considered as jiaid on 
shares w hich  have been  issued as ]3artly paid  up 

to the exten t o f per share
T ota l amount o f calls unpaid . . .
T ota l am ount ( i f  any) o f  sums paid b y  w ay o f com m ission  

in respect o f shares or debentures or allow ed by  w ay  o f  
discount since date o f last sum m ary ...

T o ta l am ount (if  any) paid o iF  shares forfe ited
T o ta l am ount of shares and stock  fo r  w hich  share warrants 

are outstanding ...
T o ta l amount o f share warrants issued and surrendered ( 

respectively  since date o f  last sum m ary . . .  . . .  i
N u m ber o f  shares or am ount o f  stock  com prised in each  ) 

share warrant . ..  . . .  . . .  . . .  . . .  j
T o ta l am ount o f debt due from  the com pany in respect o f  a l l ' 

m ortgages and charges w h ich  are required (o r , iii the case 
o f  !i com pany registered in S cotlan d , w hich , if the com pany 
had been registered in E n glan d , w ou ld  be requ ired) to be  ̂£  
registered with the registrar o f  com panies, or w hich  w ould  
require registration if created a fter the first day o f  J u ly

£

£

£

£
n t s j ^

£

nineteen hundred and eight J

S t a t e m e n t  in the form of a balance sheet made up to the day of
19 containing the particulars of the capital, liabilities, and 

assets of the company.

‘ W hen  th e re  a re  shares of d ifferen t k in d s o r am ounts (e.ff., P reference an d  O rdinary, 
o r  101, or 51.) s ta te  th e  num bers an d  nom inal values separately.

* W here various am ounts have been called or there  are shares of d ifferen t kinds 
s ta te  th em  separa te ly .

* In c lu d e  w h a t has been received on fo rfeited  .is well as on ex isting  shares i
* -State th e  aggregate  num ber of shares forfeited  (if any).
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T he E etu m  m ust be signed at tiie end I)y tlie m anager o r  secretary  
o f  the com pany.

P resented foi' filing  by  . -

L ist of P eksons h old in g  sl)ares in the C om p an y
L im ited, on  the day o f  19 • ami o f  p erson s
w ho have held  shares therein at any tim e since  the date o f  th e  las 
return, sh ow in g  their names and addresses and an account o f  the 
shares so held .

Folio in 
Kegister 
' Ledger 

containing 
Particulars.

N a m e s , A d d r e s s e s , a n d  
OCCOTATIONS.

Surname.

A c c o u n t  o p  Sk a b e s .

•[•Number 
of Shares 
held by 

existing. 
Members 
at Date of 

Retiiru.

§ Particulars of 
Shares transferred 
since the Date of 

the last Return by 
Persons ■who are 
still M e te rs .

Date of 
Registration 
of Transfer.

§ Particulars of 
Shares transferred 
since the Date of 

the last Return by 
Persons who have 

ceased to be 
Members.

Date of 
Registration 
of Transfer.

t The aggregate number of shares held, and not the distinctive numbers; must 1;̂  stated, i 
column must be added up throughout so as to make one total to agree with that RtateiFiu the su

, and the 
2 summary

to have been taken up.
+ When the shares are of different classes these columns may be subdivided so that the number of 

each class held or transferred may be shown separately.
§ The date of registration of each transfer should I30  given as well as the number of shares transferred 

on each date. The particulars should be placed opposite the name of the transferor and not opposite 
that of the transferee, but the name of the transferee may be inserted in the “ Remarks”  column 
immediately opposite the particulars of each transfer.

N ames and A dd kesses  o f  the persons w b o  arc tlio D irectors o f  the 
L im ited  ou  tlio  day  o f  19 .

N am es. A ddresses.

N o t e .— B a n k in g  com panies m ust add a lis t  o f  all their p laces of 
business.

(S i g n a t u r e ) ____________________________________

(S tate  w hether m anager or s e c re ta r }^ )____________________________________

Section 20. F O R M  F .

L icen ce  to h o l d  L a n d s .

T h e  B oard o f T ra d e  h ereb y  license the 
to h old  the lands hereunder described  {insert description of lands) [or to 
h o ld  lauds not ex ce e d in g  in th e  w hole  a cre s ].

T h e  conditions o f  th is licen ce  are {insert conditions, if any).
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FOURTH SCHEDULE. Section 181.
,  P art I.

Orders P ronounced in  V acation in Scotland w hich  are to
BE F inal .

Orders :—
A s  to time for proviug claims. s. I(i9.
A s  to the attendance of, and production of documents by, persons s. 174. 

indebted to, or having property of, or information as to the affaii'S oi 
propertj’ of, a company.

A s  to meetings for ascertaining wishes of creditors or contributories. s. 219.
A s  to  sum m oning m eetings* o f  creditors or contributories w here a s. 120. 

com prom ise is proposed.
A s to the examination of witnesses in regard to the property or atFairs 227. 

of a company.

P art II.

O rders P ronounced in  V acation in  Scotlanb w hich  are to
TAKE effect UNTIL RECLAIMING N oTE DISPOSED OF.

Orders :—
R estrain ing or perm itting com m encem ent or coutinuauoe o f  legal ss. 140, 142, 

proceedings. l ib  266, 270,
Appointing an official liquidator to fill a vacancy, or appointing (except gg. 149  ̂ isti, 

to fill a vacancy caused by the removal of a liquidator by the court) a 202. 
liquidator for a winding up voluntarily or under supervision.

Sanctioning the exercise of any power by an official liquidator other s. 1.61. 
than the power to appoint a law agent or to sell property.

Requiring the delivery of property or documents to the official s. 161. 
liquidator.

A s  to the arrest and detention of an absconding contributory and his s.'176. 
property.

L im itin g  the powers o f provisional official liquidators, a. 151 (.5).
F o r  continuance of w inding-up under supervision. s. 199.

FIFTH SCHEDULE.

' P rovisions  referred  to in  S ection 281 of th e  A ct.

Provisions relating to-^
The conclusiveness of certificates of incorporation ; 
Resti'ictions on appointments or advertisement of directors ; 
Restrictions on commencement of business ;
Returns as to allotments ;
Statutory meetings ;

Section 281.
s. 17. s. 72. a. 87 a. 88. a. 65.
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s. 26. T h e  piivticulars as to directors and m ortg a g e  debt and the statem ent 
in the fo rm  o f  a balance sh eet in  th e  annual sum m ary ;ss. 112, 113. T h e  ap poin tm en t and rem u neration , and p ow ers  and d u ties , of 
auditors ;s. 82. O bliga tion s o f  com panies w h ere  n o  p rosp ectu s  is issued^s. 93. R eg istra tion  o f  m ortgages and ch a rg es  in  E n g la n d  and Ire lan d  :s. Do. F ilin g  o f  accou n ts  o f  rece iv er  and m anager ;s. 187. N o tice  b y  liqu idator in  vo lu n tary  w in d in g -u p  o f  h is ap p o in tm en t ;s. 1S8. R ig h ts  o f  cred itors in a v o lun tary  w in d in g -u p  ;s. 271. R equ irem ents as to  com panies 
K in g d o m  ; and

estab lish ed  ou tside the LTiitcd

s. 283. A n n u a l rep ort b y  B oa rd  o f  T rade.

SIXTH SCHEDULE.
•P a r t  I,Section 286. • E n a c t m e n t s  r e p e a l e d .Session and Chapter. Short Title of Act. Extent of Repeal.

25 & 26 V iet, 
c. 89.

T lie  Com panies A ct, 1862 T h e  w hole  A ct.

27 V ic t .c .  19. T he Com panies Seals A ct, 
1864.

T h e  w hole  A ct.

30 & 31 Viet, 
c. 131.

T h e Com panies A ct, 1867 T h e  w hole  A c t .

32 & 33 V iet, 
c. 19.

T he Stannaries A ct, 1869 S ection s  tw enty-five, tw enty-six , 
and th irty -fou r .

33 & 34 V iet, 
c . 104.

■

T he Join t Stock  C om ­
panies A rrangem ent 
A c t , 1870.

T h e  w hole  A c t .

37 & 38 V iet, 
c. 94.

Conveyancing (Scotland) 
A c t , 1874.

S ection  fifty -six .

38 & 39 Viet, 
c. 77.

T he Suprem e Com-t o f 
Judicature A c t , 1875.

S ection  ten , 's o  far as relates to 
th e  v ln d in g  up  o f  com panies.

40 & 41 Viet, 
c. 26.

T h e Com panies A ct, 1877 T h e  w hole  A c t . ,

•

40 & 41 V iet, 
c. 57.

T h e Suprem e C ourt o f 
J  ndicature (Ireland) 
A c t , 1877.

S u b section  (1) o f  section  twenty- 
e ight, so fa r  as relates to  the 
w in d in g  up  o f  oompanieg.

42 & 43 V iet, 
c. 76.

T he Com panies A ct, 1879 T h e  w hole A ct.
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Session and 
Ohapter.

!
Short Title of Act. j

j'
Kxtciit of Bopeal.

43 V iet. c. 19. The Com panies A ct, 1880 > The whole A ct.

46 & 47 V iet, 
c. 30.

The Companies (Colonial 
Registers) A c t , 1883.

The whole A ct.

49 V iet. c. 23. The Companies A c t , 1886 The whole A ct.

50 & 51 V iet, 
c. 43.

The Stannaries A ct, 1887 Sections nine and t e n ; section 
thirteen from  “ U pon  the w ind­
ing  up ” to  the end o f  the sec­
tion  (being paragraph (2 ) ); and 
section th iriy -one.

50 & 51 V iet, 
c. 47.

The Tm stee Savings ' 
Banks A ct, 1887.

Section three.

51 & 52 V iet, 
c. 62.

The Preferential P a y ­
m e n ts , in  B ankruptcy  
A ct, 1888.

Sections one, tw o, and three, so 
far as they relate to  companies.

52 & 53 V iet, 
c. 42.

The Revenue A ct, 1889 - Section eighteen.

52 & 53 V iet. : 
e. 60.

•

The Preferential P a y ­
ments in B ankruptcy  | 
(Ireland) A c t , 1889. |

Section four, so far as relates to 
companies.

53 & 54 V iet. 
0. 62.

The Companies (M em o- , 
i-andum o f A ssociation) 
Act, 1890. ;

The whole A ct.

53 & 54 V iet. 
0. 63.

The Companies (W in d in g  j 
' up) Act, 1890. !

The whole A ct.

53 & 54  V iet. 
0. 64.

! The Du'ectors L iab ility  ' 
Act, 1890. ’ i

The whole A ct.

56 & 57 V ie t, 
c . 58.

The Companies (W in d in g  j 
up) A ct, 1893.

The whole A ct.

60 & 61 V ie t , 
c. 19.

, The Preferential P a y ­
ments in  Bnnki'nptcy 
Am endm ent A ct, 1897.

The whole A ct.

61 & 62 V ie t , 
e. 26.

T he Companies A ct, 1898 Tlie whole A ct.

63 & 64 V ie t , 
e. 48.

T h e  Com panies A ct, 1900 The whole Act.

7 E dw . 7. 
0. 24.

T h e  L im ited  Partnerships 
A c t , 1907.

Subsection (4) o f  section six.

7 E dw . 7. 
c. 50.

T h e Com panies A ct, 1907 Tlie whole A ct.

8 E dw . 7. ' 
c. 12.

T h e  Com panies A c t , 1908 The whole A ct.

■ - .......... ___t_____
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P a r t  II.Section 280. A n  A oT TO R E G U LA T E  JoiNT S t O CK  B a N K S  IN  E N G L A N D
(7 & 8 VioT. c. 113), s. 47.Existing com- E v ery  com pany o f  m ore than six  per.sons estab lish ed  o n  tlie s ix th  day  of 

panie.s to h.<ive M ay  one thousand e igh t hundred and fo r ty -fo u r , fo r  the p u rp o se  o f  carry ing  
.suTiigarnTbelrig trade or business o f  bankers w ith in  the d is ta n ce  o f  s i.x ty -fiv e  miles
sue,I from  L ondon , and not w ith in  the prov is ion s  o f  th e  A c t  p a ssed  in the

session oft the seventh  and eighth  years o f  Q u e e n  V ic to r ia , ch a p ter  one 
hundred and thirteen, intituled “ A n  A c t  to  regu la te  J o in t  S to ck  Bank> 
in E ngland,”  shall have the same p ow ers  and  p r iv ile g e s  o f  su in g  ami 
being  sued in the nam e o f  any one o f  the p u b lic  o ffice rs  o f  such  <m-partner- 
ship as the nom inal plaintiff, petition er, or d e fe n d a n t  on  b eh a lf o f  sucli 
co-partnership  ; and all judgm ents, d ecrees , and ord ers  m ade and obtained 
in any such suit m ay be en forced  in lik e  m a n n er as is  [provided with 
respect to such com panies carrying on th e  sa id  trad e  o r  business at any 
p lace  in E ngland ex ceed in g  the distance o f  s ix t y - f iv e  m iles from J.oudon 
under the provisions o f  the C ou n try  B a n k e r s  A c t ,  1826 , provided that 
such first-m entioned com pany shall m a k e  o u t  and  d e liver  from  tim e 
to  tim e to the Com m issioners o f  In la n d  R e v e n u e  the several accounts 
or returns required b y  the last-m ention ed  A c t ,  tuid all the provisions of 
the last-recited A c t  as to  such a ccou n ts  o r  retu rn s shall be taken to  apply  
to  the accounts or returns so m ade o u t  and  delivered  by .stich first- 
m entioned com panies as if they h ad  been  orig in a lly  incittded iti the 
provisions, o f  the last-recited  A c t .

T h e  J o in t  S t o c k . B a n k i n g  C o m p a n i e s  A c t , 1 8 5 7 ,
P a r t  o f  s . 1 2 .i W r  to form N otw ithstand ing  an yth ing  co n ta in e d  in a n y  A c t  passed  in th e session nershipfofUm  seventh and e ig h th  y ea rs  o f  Q u een  V ic to r ia , clm pter otiepersons. hundred and thirteen, and in titu led  “ A n  A c t  to  regu la te  J o in t  S to ck  B ank s

in E ngland,”  or in any oth er A c t ,  it  sh all be  la w fu l fo r  any num ber o f  
persons, g ot ex ceed in g  ten , to  carry  on  in partn ersh ip  the bu siness o f 
banking, in the same m anner and u p o n 'th e  sam e con d ition s  in  a ll respect^  
as any com pany o f  not m ore than s ix  p erson s cou ld  b e fo re  th e passim^ o f 
the J o in t S tock  B a n k in g  C om pan ies A c t ,  18 57 , h av e  carried  on  1̂101 
nusmess.
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