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Short title 

Interpreta- 
tion. 

1949 
Cap. 191. 
First 
Schedule. 

Cap. 123. 

CAP. 113.1 COMPANIES. 

A LAW TO CONSOLIDATE AND AMEND THE LAW RE ‘LATING 
TO COMPANIES. 

[16th February 1951.1 
1. This Law may be cited as the Companies Law. 

2. (1) In this Law, unless the context otherwise requires, 
the following expressions have the meanings hereby assigned 
to them (that is to say) :- 

“ accounts ” includes a company’s group accounts, 
whether prepared in the form of accounts or not ; 

‘‘ agent ” does not include a person’s counsel acting 
as such; 

‘ I  annual return ” means the return required to be 
made, in the case of a company having a share capital, 
under section 118, and, in the case of a company not 
having a share capital, under section 119 ; 

‘ I  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 in Table A made 
under the Companies (Limited Liability) Law, or in 
Table A in the First Schedule. 

“bank holiday” means a day which is a bank 
holiday under the Bank Holidays Law. 

‘‘ book and paper ” and I ‘  book or paper ” ihclude 
accounts, deeds, writings and rfocunients ; 

“ company ” means a company formed and registered 
under this Law or an existing company ; 

“ company limited by guarantee ” and “ company 
limited by shares” have the meanings assigned to 
them respectively by sub-section (2) of section 3 ; 

“ contributory ” has the meaning assigned to it: by 
section 205 ; 

the Court,” used in relation to a company, means 
the Court having jurisdiction under section 209 to 
wind up the company; 

“ creditors’ voluntary winding up ” has the meaning 
assigned to it by sub-section (4) of section 266 ; 
“ debenture ” includes debenture stock, bonds and 

any other securities of a company whether constituting 
a charge on the assets of the company or not ; 
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“ default fine ” and “ officer who is in default ” have, 
respectively, tlie meaning assigned to them by section 

‘‘ director ” includes any person occupying thc 
position of director by whatever name called ; 

“ document ” includes summons, notice, order, and 
other legal process, and registers ; 

“ dominion register ” has the meaning assigned to it 
by sub-section (1) of section 114 ; 

“ exempt private company ” iiieaiis an exempt 
private company as defined by subsection (4) of 
section 123 ; 

“ existing company ” means a company forined and 
registered under the Companies (Limited Liability) 
Laky, or tlie Companies (Limited by Guarantee) Law, 25 C J ~  i w .  
1349 ; 

“ financial year ” means, in relation to any body 
corporate, the period in respect of which any profit and 
loss account of the body corporate laid before it in 
general meeting is made up, whether that pcriod is a 
year or not ; 

“ general rules ” means general rules made under 
section 333, and includes forms; 

“ group accounts ” has tlie meaning assigned to it by 
sub-section (1) of section 144 ; 

“ holding company ” means a holding coiiipany as 
defined by section 148 ; 

“ immovable property ” includes-- 
(a)  land ; 
(b )  buildings and other erections, structures or 

fixtures affixed to any land or to any 
building or other erection or structure ; 

( c )  trees, vines, and any other thing whatsoever 
planted or growing upon any land and 
any produce thereof before severance ; 

( d )  springs, wells, water and water rights 
whether held together with, or indepen- 
dently of, any land ; 

( P )  privileges, liberties, easements and any other 
rights and advantages whatsoever apper- 
taining or reputed to appertain to anv 

375 ; 

5)1. 
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land or to any building or other ercction 
or structure ; 

(f’) an undivided shale in any property licreiii- 
before set out. 

“ issued generally ” means, in relation to a prospectus, 
issued to persons who are not existing members or 
debenture holders of the company ; 

“ members’ voluntary winding up ’’ has the meaning 
assigned to it by sub-section (4) of section 266 ; 

“ memorandum ” means the memorandum of associa- 
tion of a company, as originally framed or as altered 
in pursuance of any enactment ; 

“ miniinurn subscription ” has the meaning assigned 
to it by sub-section (2)  of section 4’7 ; 

“ notarially ’ ’ includes certification by ;I certifying 
officer ; 

“ officer,” in relation to a body corporate, includes 
a director, manager or secretary ; 

“ oficial receiver ” has the meaning assigned to it by 
section 222 ; 

“ escribed ’’ means, as respects the provisions of 
aw relating to the winding up of companies, 

prescribed by general rules, and as respects the other 
provisions of this Law, prescribed by regulations or 
Order made by the Governor in Council ; 

I ‘  private company ” has the meaning assigned to it 
~,gr sibsection (1) of section 29 ; 

rospectus ’’ means any prospectus, notice, circular, 
advertisement, or other invitation, offering to the 
p l & c  for subscription or purchase any shares or 
debentures of a company ; 

“ real ” and “ personal,” mean respectively immov-. 
able and movable ; 

the registrar of companies,” or when used in 
relation to registration of companies, ‘‘ the registrar,” 
means the Official Keceitrer and Registrar and includes 
any other person appointed by the Governor to 
exercise all or any of the powers and perform all or any 
of the duties of a registrar ; 

“ resolution for reducing share capital ” has the 
meaning assigned to it by subsection (2) of section 64 ; 

‘ I  
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“ resolution for voluntary winding up ” has the 
ineaning assigned to it by sub-section (2) of section 261 ; 

“ share” means share in the share capital of a 
company, and includes stock except where a distinction 
between stock and shares is expressed or implied ; 

“ share warrant ” has the meaning assigned to it by 
subsection (2) of section 81 ; 

“ statutory declaration ” means an affidavit or other 
declaration made on oath or affirmation ; 

“ statutory meeting ” means the meeting required 
to be held by subsection (1) of section 124 ; 

*‘  statutory report ” has the meaning assigned to it 
by subsection (2) of section 124; 

“ subsidiary ” means a subsidiary as defined in 
section 148; 

“ Table A ” means Table A in the First Schedule ; 
I ‘  the time of the opening of the subscription lists ” 

has the meaning assigned to it by subsection (1) of 
section 5 0 ;  

(2) A person shall not be deemed to be within the meaning 
of any provision in this Law a person in accordance with 
whose directions or instructions the directors of a company 
are accustomed to act, by reason that the directors of the 
company act on advice given by him in a professional 
capacity . 

(3) References in this Law to a body corporate or to a 
corporation dial1 be construed as not including a corporation 
sole but as including a company incorporated outside the 
Colony. 
(4) Any such provision of this Law overriding or inter- 

preting a company’s articles shall, except as provided by 
this Law, apply in relation to articles in force at  the com- 
mencement of this Law, as well as to articles coming into 
force thereafter, and shall apply also in relation to a coni- 
pany’s memorandurn as it applies in relation to its articles. 

PART I. 
INCOR1WRA’~ION OF COMPAXIES A X I )  

MATTERS INCIDENTAL THERE’TO. 

Mewtorandzcru of Associatioil. 
Mode of 

3. (1) Any seven or more persons, or, where the company forming 
to be formed will be a private company, any two or more gzrGted 
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Hequire- 
ments with 
respect to 
memor- 
andum. 

persons, associated for any lawful yurp~sc may, !)J. S U I ) -  
scribing their names to a memorandum of associatioil ant1 
otherwise complying \vitli tlic requireiiieiits of tliis Law in 
respect of registration, form an iiicorporatcd conipiiiiy, n i t  1 1  
limited liability . 

(2) Siicli a company may be eitlier- 
( l i )  a company having the liability of its membcrs 

limited by the memorandum to the amount, if 
any, unpaid on the shares respectively held by 
them (in this Law termed " a company limited 
by shares ") ; or 

(6) a company having the liability of its members 
limited by the memorndum to such amount as 
the members may respectively thereby undertake 
to contribute to the assets of the company in 

termed " a company limited by guarantee "). 

1 
I 

the event of its being wound up (in this Law 1 

4. (1) The memorandum of every company must state I 

(a) the name of the company, with " limited " as thc 

(b)  the objects of the company. 
last word of the name ; 

(2) The memorandum of a company wlietlicr liniitecl by 
shares or by guarantee must state that the liability o f  its 
members is limited. 

(3) The memorandum of a company limited by guarantce 
must also state 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 after lie ceases 
to be a member, for payment of the debts aiicl 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 may be required, not exceeding 
a specified amount. 

(4) In the case of a company having a share capital--- 
(0) the memorandum must also state the ainouiit o I  

share capital with which the company proyoscs 
to be registered and the dhvision thereof into 
shares of a fixed amount ; 

(0) 110 subscriber of the memorandum inay take less 
than one share ; 

(c )  each subscriber must write opposite to his name the 
number of shares he takes. 
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5. The memorandum must bear the same stamp as if it 
were an agreement, and must be signed by each subscriber memor- 
in the presence of at least one witness who must attest the andum. 
signature. 

its memorandum except in the cases, in the mode and to the of memor- 
extent for which express provision is made in this Law. 

6. A company may not alter the conditions contained in 

andum. 

7.  (1) Subject to the provisions of this section a company 
may, by special resolution, alter the provisions of its extent to 
memorandum with respect to the objects of the company, 
so far as may be required to enable it- company 

may be 
(a) to carry on its business more economically or more altered. 

efficiently ; or 
(b) to obtain its main purpose by new or improved; 

means; or 
(c )  to enlarge or change the local area of its operationsg 

or 
( d )  to carry on some business which under existing 

circumstances may conveniently or advantage- 
ously be combined with the business of the 
company; or 

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

(f) to sell or dispose of the whole or any part oi the 
undertaking of the company ; or 

(g) to amalgamate with any other company or body of 
persons. 

(2) The alteration shall not take effect until, and except 

(3) Before confirming the alteration the Court must be 

(uj that sufficient notice has been given to every 
holder of debentures of the company, and to any 
persons or class of persons whose interests will, 
in the opinion of the Court, be affected by the 
alteration ; and 

(b)  that, witli respect to every creditor who in the 
opinion of the Court is entitled to object and 
signifies his objection in manner directed by the 
Court, either his consent to the alteration has 
been obtained or his debt or claim has been 

in so far as, it is confirmed on petition by the Court. 

satisfied- 

c.--r ia a 
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discharged or has determined, or has been 
secured to the satisfaction of the Court : 

Provided that the Court may, in the case of any person 
or class, for special reasons, dispense with the notice 
required by this section. 

(4) The Court may make an order confirming the aitera- 
tion either wholly or in part, and on such terms and 
conditions as it thinks fit. 

(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 well as 
to the rights and interests of the creditors, and may, if it 
thinks fit, adjourn the proceedings in order that an arrange- 
ment 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 into effect any such 
arrangement : 

Provided that no part of the capital of the conipany shall 
be expended in any such purchase. 

(6) An office copy of the order confirming the alteration, 
together with a printed copy of the memorandum as altered, 
shall, within fifteen days from the date of the order, be 
delivered by the company to the registrar of companies, 
and he shall register the copy so delivered and shall certify 
the registration under his hand, and the certificate shall be 
conclusive evidence that all the requirements of this Law 
with respect to the alteration and the confirmation thereof 
have been complied with, and thenceforth the memorandum 
as so altered shall be the memorandum of the company. 

The Court may by order a t  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 by this 
section to be delivered to him, the company shall be liable 
to a fine not exceeding ten pounds for every day during 
which the default continues. 

1 
I 

! 

Articles of Association. 
Articles 
prescribing 
regu1ations 

companies. 

8. There may in the case of a company limited by shares, 
and there shall in the case of a company limited by 
guarantee, be registered with the memorandum articles of 

for 
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association signed by the subscribers to the memorandum 
and prescribing regulations for the company. 

9. (I) In the case of a company limited by guarantee, &$$? 

(2) Where a company limited by guarantee has increased @=tee- 

the articles must state the number of members with which 
company 
limited by the company proposes to be registered. 

the number of its members beyond the registered number, 
it shall, within fifteen days after the increase was resolved 
on or took place, give to the registrar of companies notice 
of the increase, and the registrar shall record the increase 

If default is made in complying with this subsection, the 
company and every officer of the company who is in default 
shall be liable to a default fine. 

10. (1) Articles of association may adopt all or any of the and Adoption 

regulations contained in Table A in the First Schedule. application 
of Table A. (2) In the case of a company limited by shares and First 

registered after the commencement of this Law, if articles Ekpf 
are not registered, or, if articles are registered, in so far as 
the articles do not exclude or modify the regulations 
contained in Table A in the First Schedule, those regulations 
shall, so far as applicable, be the regulations of the company 
in the same manner and to the same extent as if they were 
contained in duly registered articles. 

Printing, 

signature of  
11. Articles must- stamp, and 

(a) be printed ; articles. 
( b )  be divided into paragraphs numbered consecu- 

tively ; 
( c )  bear the same stamp as if they were contained in 

an agreement ; 
(d)  be signed by each subscriber of the memorandum 

of association in the presence of at least one 
witness who must attest the signature. 

12. (1) Subject to the provisions -of this Law and to the Alteration of a~ ic l e s  

resolution. 
conditions contained in its niemorandum, a company may by special 
by special resolution alter or add to its articles. 

(2) Any alteration or addition so made in the articles 
shall, subject to the provisions of this Law, be as valid as if 
originally contained therein, and be subject in like manner 
to alteration by special resolution. 

oca) 
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Forin of 1Vf einoraiEdiiiii and d Yticles 
Statutory 
forms of 
memor- 
andum and 
articles. 

First 
Schedule. 
Tables B, 
C and D. 

Registration 
of memor- 
andum and 
;rrticleo. 

Effect of 
registration. 

Power of 
company 
to hold 
immovable 
property. 

13. The form of- 
( U )  the memorandum of association of a company 

limited by shares ; 
(b)  the memorandum and articles of association of ;L 

company limited by guarantee and not having 
a share capital ; 

(c) the memorandum and articles of association of a 
company limited by guarantee and having a 
share capital, 

shall be respectively in accordance with the forms set out 
in Tables B, C and D, in the First Schedule, or as near 
thereto as circumstances admit. 

liegistrutioii. 
14. The memoraiidum and the articles, if any, shall bc 

delivered to the registrar of companies and the registrar 
shall retain and register them. 

15. (1) On the registration of the memorandum of a 
company the registrar shall certify under his hand that the 
company is iiicorporated as a limited company. 

(2) From the date of incorporation mentioned in the 
certificate of incorporation, the subscribers of the memoran- 
dum, together with such other persons as may from time to 
time become members of the company, shall be a body 
corporate by the name contained in the memorandum, 
capable forthwith of exercising all the functions of an 
incorporated company, and having perpetual succession and 
a common seal, but with such liability on the part of the 
members to contribute to the assets of the company in the 
event of its being wound up as is mentioned in this Law. 

16. (1) A company incorporated under this Law shall 
have power to hold immovable property in any part of the 
Colony without licence : 

Provided that a company formed for the purpose of 
promoting art, science, religion, charity or any other like 
object not involving the acquisition of gain by the company 
or by its individual members, shall not, without the licence 
of the Governor hold more than six donums of land, but 
the Governor may by licence empower any such company 
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to hold lands in such quantity, and subject to such conditions, 
as the Governor thinks fit. 

(2) A licence given by the Governor under this section 
shall be in accordance with the form set out in the Second 
Schedule or as near thereto as circumstances admit. 

17. (1) A certificate of incorporation given by the registrar :::ye- 
in  respect of any association shall be conclusive evidence certificate 
that all the requirements of this Law in respect of registra- $$Tor- 
tion and of matters precedent and incidental thereto haw 
been complied with, and that the association is a company 
authorised to be registered and duly registered under this 
Law. 

(2) A statutory declaration by a practising advocate 
engaged in the formation 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 require- 
ments shall he produced to the registrar, and the registrar 
may accept such a declaration as sufficient evidence of 
compliance. 

Provisions with respec! to Names of Cowpanies. 
18. No company shall be registered by a name which in Undaslrat~e 

name. the opinion of the Governor is undesirable. 

19. (1) A company may by special resolution and with Changeof name. the approval of the Governor signified in writing change 
its name. 

(2) If, through inadvertence or otherwise, a company on 
its first registration or on its registration by a new name is 
registered by a name which, in the opinion of the Governor, 
is too like the name by which a company in existence is 
previously registered, the first-mentioned company may 
change its name with the sanction of the Governor and, if 
he so directs within six months of its being registered by 
that name, shall change it within a period of 
six weeks from the date of the direction or such longer 
period as the Governor may think fit to allow. 

if a company makes default in complying with a direction 
under this subsection, it shall be liable to a fine not exceed- 
ing five poiinds for every day during which the default 
continues. 
(3 Where a comDanv changes its name under this section. 
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the registrar shall enter the new name on the register in 
place of the former name, and shall issue a certificate of 
incorporation altered to meet the circumstances of the case. 
(4) A change of name by a company under this section 

shall not affect any rights or obligations of the company or 
render defective any legal proceedings by or against the 
company, and any legal proceedings that might have been 
continued or commenced against it by its former name may 
be continued or commenced against it by its new name. 

20. (1) Where it is proved to the satisfaction of the 
Governor that an association about to be formed as a 
company is to be formed for promoting commerce, art, 
science, 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 Governor may by licence 
direct that the association may be registered as a company 
with limited liability, without the addition of the word 
“limited” to its name, and the association may be 
registered accordingly and shall, on registration, enjoy all 
the privileges and, subject to the provisions of this section, 
be subject to all the obligations of limited companies. 

(2) Whereit is proved to the satisfaction of the Governor- 
(n) that the objects of a company registered under this 

Law as a limited company are restricted to those 
specified in sub-section (1) and to objects 
incidental or conducive thereto ; and 

(b)  that by its constitution the company is required to 
apply its profits, if any, or other income in 
promoting its objects and is prohibited from 
paying any dividend to its members, 

the Governor may by licence authorise the company to 
make by special resolution a change in its name including 
or consisting of the omission of the word “limited,” and 
subsection (3) and (4) of section 1 shall apply to a change 
of name under this subsection as they apply to a change of 
name under that section. 

(3) A licence by the Governor under this section may be 
granted on such conditions and subject to such regulations 
as the Governor thinks fit, and those conditions and regula- 
tions shall be binding on the body to which the licence is 
granted, and, where the grant is under subsection (I), 
shall, if the Governor so directs, be inserted in the memoran- 
dum and articles, or in one of those documents. 
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(4) A body to which a licence is granted under this 
section shall be excepted from the provisions of this Law 
relating to the use oi the word " limited " as any part of 
its name, the publishing of its name and the sending of lists 
of members to the registrar of companies. 

(5) A licence under this section may at any time be 
revoked by the Governor, and upon revocation the registrar 
shall enter the word " limited " at the end of the name upon 
the register of the body to which it was granted, and the 
body shall cease to enjoy the exemptions and privileges or, 
as the case may be, the exemptions granted by this section : 

Provided that, before a licence is so revoked, the 
Governor shall give to the body notice in writing of his 
intention, and shall afford it an opportunity of being heard 
in opposition to the revocation. 

(6) Where a body in respect of which a licence under this 
sectim is in force alters the provisions of its memorandum 
with respect to its objects, the Governor may, unless he 
sees fit to revoke the licence, vary the licence by making it 
subject to such conditions and regulations as the Governor 
thinks fit, in lieu of or in addition to the conditions and 
regulations, if any, to which the licence was formerly 
subject. 

(7) Where a licence granted under this section to a body 
the name of which contains the words " Chamber of 
Commerce " is revoked, the body shall, within a period of 
six weeks from the date of revocation or such longer period 
as the Governor may think fit to allow, change its name to 
a name which does not contain those words, and- 

(a) the notice to be given under the proviso to sub- 
section (5) to that body shall include a state- 
ment of the effect of the foregoing provisions of 
this subsection ; and 

(b )  subsections (3) and (4) of section 19 shall apply to 
a change of name under this sub-section as they 
apply to a change of name under that section. 

If the body makes default in complying with the 
requirements of this subsection, it shall be liable to a fine 
not exceeding fifty pounds for every day during which the 
default continues. 

General Provisions with respect to Memorandum and Articles. 
21. (1) Subject to the provisions of this Law, the memo- 

randum and articles shall, when registered, bind the corn- cuticles. 

E%& of 
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pany and the members thereof to the same extent as if they 
respectively had been signed and sealed by each member, 
and contained covenants on the part of each member to 
observe all the provisions of the memorandum and of the 
articles. 

(2) All money payable by any member to the company 
under the memorandum or articles shall be a debt due from 
him to the company. 

22. (1) In the case of a company limited by guarantee 
and not having a share capital, and registered after the 
commencement of this Law, every provision in the memo- 
randum 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 Law 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 a company limited by 
guarantee and registered on or after the date aforesaid, 
purporting to divide the undertaking of the company into 
shares or interests shall be treated as a provision for a share 
capital, notwithstanding that the nominal amount or 
number of the shares or interests is not specified thereby. 

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

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

24. (1) Subject to the provisions of sections 23 and 202. 
any condition contained in a company’s memorandum 
which could lawfully have been contained in articles of 
association instead of in the memorandum may, subject to 
the provisions of this section, be altered by the company 
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by; special resolution. The alteration shall not take effect 
uhtil, and except in so far as, it is confirmed on petition 
by the Court. 

(2) This section shall not apply where the memorandurn 
itself provides for or prohibits the alteration of all or any 
of the said conditions , and shall not authorize any variation 
or abrogation of the special rights of any class of members. 

(3) Subsections (3), (4), (S), (6) and (7) of section 7 
shall apply in relation to any alteration and to any petition 
made under this section as they apply in relation to altera- 
tions and to petitions made under that section. 

(4) This section shall apply to a company's memorandurn 
whether registered before or after the commencement of 
this 1,aw. 

25. (1) A company shall, on being so required by any ~ ~ ~ r ~ '  
member, send to him a copy of the memorandum and of andumand the articles, if any, subject to payment of fifty mils or articles begivento to 

such less sum as the company may prescribe. members. 

(2) If a company makes default in complying with this 
section the company and every officer of the company 
who is in default shall be liable for each offence to a fine 
not exceeding one pound. 

Issued 26. (1) Where an alteration is made in the memorandum copiesof 
of a company, every copy of the memorandum issued after memor- 
the date of the alteration shall be in accordance with the zz:T 

(2) If, wliere any such alteration has been made, the 
company at any time after the date of the alteration issues 
any copies of the memorandum which are not in accordance 
with the alteration, it shall be liable to a fine not exceeding 
one pound for each copy so issued, and every officer of the 
company who is in defairlt shall be liable to the like penalty, 

alteration. alterations. 

Membership of Company. 
27. (1) The subscribers of the memorandum of a com- 

pany shall be deemed to have agreed to become members 
of the company, 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. 

Definition 
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28. (1) Except in the cases hereafter in this section 
mentioned, a body corporate cannot be a member of a 
company which is its holding company, and any allotment 
or transfer of shares in a company to its subsidiary shall 
be void. 

(2) Nothing in this section shall apply where the 
subsidiary is concerned as personal representative, or 
where it is concerned as trustee, unless the holding com- 
pany or a subsidiary thereof is beneficially interested under 
the trust and is not so interested only by way of security 
for the purposes of a transaction entered into by it in the 
ordinary course of a business which includes the lending of 
money. 

(3) This section shall not prevent a subsidiary which is, 
at the commencement of this Law, a member of its holding 
company, from continuing to be a member but, subject to 
subsection (Z), the subsidiary shall have no right to vote at 
meetings of the holding company or any class of members 
thereof. 

(4) Subject to subsection (Z), subsections (1) and (3) 
shall apply in relation to a nominee for a body corporate 
which is a subsidiary, as if references in the said sub- 
sections (1) and (3) to such a body corporate included 
references to a nominee for it. 

(5) In relation to .a company limited by guarantee 
which is a holding company, the reference in this section to 
shares, whether or not it has a share capital, shall be 
construed as including a reference to the interest of its 
members as such, whatever the form of that interest. 

Private Companies. 

29. (1) For the purposes of this Law, the expression 
“private company ” means a company which by its 
articles- 

(a) restricts the right to transfer its shares ; and 
(b)  limits the number of its members to fifty, not 

including persons who are in the employment 
of the company and persons who, having been 
formerly in the employment of the company, 
were while in that employment, and have 
continued after the determination of that 
employment to be, members of the company; 



( c )  prohibits any invita.tion to the public to subscribe 

(2) 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. 

for any shares or debentures of the company. 

30. Where the articles of a compaiiy include the provi- t;;z;s<)f 
sions which, under section 29, are required to be included defaultin 
in the articles of a company in order to constitute it a $gpgcg 
private company but default is made in complying with dltions 
any of those provisions, the company shall cease to be :;;:;:? 
entitled to the privileges and exemptions conferred on aprivate 
private companies under the provisions contained in compa*ly. 
section 32, subsection (1) of section 123, paragraph (d )  of 
section 211 and paragraph (i) of proviso (a) to subsection (1) 
of section 213, and thereupon the provisions contained in 
the first, third and fourth of those enactments shall apply 
to the company as if it were not a private company and the 
provisions contained in the second of those enactinents 
shall cease to apply to the company : 

Provided that the Court, on being satisfied that the 
failure to comply with the conditions was accidental or due 
to inadvertence or to some other sufficient cause, or that 
on other grounds it is just and equitable to grant relief, 
may, on the application of the company or any other 
person interested and on such terms and conditions as 
seem to the Court just and expedient, order that the 
company he relieved from such consequences as aforesaid. 

31. (1) If a company, being a private company, alters its > Statement 
in lieu of 

articles in sncli manner that they no longer include the prospectus 
provisions which, under section 29, are required to be El:eredto 
included in the articles of a company in order to constitute registrar by 
it a private company, the company shall, as on the date of :;zg';F 
the alteration, cease to be a private company and shall, beprivate 
within a period of fourteen days after the said date, deliver company. 
to the registrar of companies for registration a statement Third 
in lieu of prospectus in the form and containing the 
particulars set out in Part I of the Third Schedule and, in 
the cases mentioned in Part I1 of that Schedule, setting out 
the reports specified therein, and the said Parts I and 11 
shall have effect subject to the provisions contained in Part 
I11 of that Schedule: 

Provided that a statement in lien of prospectus need not 
be delivered under this subsection if within the said period 

Schedule. 
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of fourteen days a prospectus relating to the company 
which complies with the Fourth Schedule, is issued and is 
delivered to the registrar of companies as required by 
section 41. 

(2) Every statement in lieu of prospectus delivered under 
subsection (1) shall, where the persons making any such 
report as aforesaid have made therein or have, without 
giving the reasons, indicated therein any such adjustments 
as are mentioned in paragraph 5 of the said Third Schedule, 
have endorsed thereon or attached thereto a written statc- 
ment signed by those persons setting out the adjustments 
and giving the reasons therefor. 

(3) If default is made in complying with subsection (2) 
or (2), the company and every officer of the company who 
is in default shall be liable to a default fine of fifty lpoiinds. 
(4) Where a statement in lieu of prospectus delivered to 

the registrar of companies under subsection (1) includes 
any untrue statement, any person who authorized the 
delivery of the statement in lieu of prospectus for registra- 
tion shall be liable on conviction to imprisonment not 
exceeding two years or to a fine not exceeding one hundred 
pounds, or to both such imprisonment and fine, unless he 
proves either that the untrue statement was immaterial 
or that he had reasonable ground to believe and did up to 
the time of the delivery for registration of the Statement in 
lieu of prospectus believe that the untrue statement was 
true. 

(5) FOP the purposes of this section- 
(a) a statement included in a statement in lieu of 

prospectus shall be deemed to be untrue if it is 
misleading in the form and context in which it 
is included ; and 

(b )  a statement shalI be deemed to be included in a 
statement in lieu of prospectus if it is contained 
therein or in any report or memorandum appear- 
ing on the face thereof or by reference incor- 
porated therein. 

carried on 
with fewer 
thansevens 

of private 
company 

members. 

32. If at any time the number of members of a company 
is reduced, in the case of a private company, below two, 
or, in the case of any other company, below seven, and it 
carries on business for more than six months while the 
number is so reduced, every person who is a member of 

nr in case 

two, 
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the company during the time that it so carries on business 
after thost: six months 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 payment of the whole debts of the company 
contractp,! during that time, and may be severally sued 
theref- 

Contracts, etc. 

,L) Contracts on behalf of a company may be made Form of 

d o w s  :- 
(a)  a contract which if made between private persons 

would be by law required to be in writing, and 
if made according to English Law to be under- 
seal, may be made on behalf of the company 
in writing under the common seal of the  
company ; 

( b )  a contract which if made between private persons 
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 person acting under its 
authority, express or implied ; 

(c )  a contract which if made between private persons 
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 by 
any person acting under its authority, express 
or implied. 

(2) A contract made according to this section shall be 
effectual in law, and shall bind the company and its successors 
and all other parties thereto. 

(3) A contract made according to this section may be 
varied or discharged in the same manner in which it is 
authorized by this section to be made.., 

4 

34. A bill of exchange or promissory note shall bo Basof 
deemed to have been made, accepted or endorsed on behalf and pro- 
of a company if made, accepted or endorsed in the name of s y  
or by or on behalf or on account of, the company by any 
person acting under its authority. 

exchange 
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35. (1) A company may, by writing under its common 
seal, empower any person, either generaily or in respect of 
any specified matters, as its attorney, to execute deeds 0x1 
its behalf in any place riot situate in the Colony. 

(2) A deed signed by such an 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. 

36. (1) A company 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 Colony, an official. seal, 
which shall be a facsimile of the common seal of the com- 
pany, with the addition on its facc of thv name of every 
territory, district or place where it is to be used. 

(2) A deed or other document to which ;JII official seal 
is duly &xed shall birid the company a. if it had been 
seatcd with the c01nmrin seal of the cortipaiiy~ 

(3) A company having an o h i a 1  sea! for use iii any  such 
territory, dktrict or place Inay, by wri ling under its C O I - Q I ~ J O T ~  
seal, allthorise x y .  person appoinkd for the pxposc ia 
that territory, district or place l o  affix the offkid s e d  10 
any deed or other document to which the conlpanp is 
pal fy i n  ihat territoiy, district or p k e .  

(4.) The authority of 311y such agent shall, as between the 
company and any perhcJii tleaiinlg with the agelit, contin~re 
during the period, if any, men timed in the inskrwncnt 
conferring the autliui-i-t/, or if no period is there Incnlioned, 
then until notice of the revocation or determination of the 
agent's authority lias been given to the person dealing 
with him. 

(5) The person affixing any such official seal 5halX, by 
writing under Iiis ]land, certify on tlie deed or other instl-u- 
inent to which thc seal is affixed the date on which and the 
place at  which it is affixed. 

A aitkem'icatio~t of Documents 

37. A clocurnent or proceeding requiring aiitlientication 
by a company may be signed by a director, secretary or 
other authorised o-fficer of the compajiy, and need not be 

nder its common seal, 
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PART 11. 

S I I A R E  CAPITAL AND DEHENTIIRES. 

Prospectus. 

in ielation to an intended company shall be dated, and that 
date shall, unless the contrary is proved, be taken as the 
date of publication of the prospectus. 

38. A prospectus issued by or on behalf of a company or ~ ' ~ ~ ~ c ~ ~ s .  

39. (1) Every prospectus issued by or on behalf of a Ezep 
company, or by or on behalf of any person who is or has andreports 
been engaged or interested in the formation of the company, 2 2  
must state the matters specified in Part I of the Fourth prospectus. 
Schedule and set out the reports specified in Part I1 of that ::;J:~~. 

Schedule, and the said Parts I and I1 shall have effect 

Schedule. 
(2) A condition requiring or binding an applicant for 

shares in or debentures of a company 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. 

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

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

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

(b)  in relation to shares or debentures which were not 
offered to the public. 

If any person acts in contravention of the provisions of 
this subsection, he shall be liable to imprisonment not 
exceeding two years or to a fine not eiceeding one hundred 
pounds or to both such imprisonment and fine. 

(4) In the event of non-compliance with or contravention 
of any of the requirements of this section, a director or 
other person responsible for the prospectus shall not incur 
any liability by reason of the non-compliance or con- 
travention, if- 

I 
I subject to the provisions contained in Part I11 of that 
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(a) as regards any matter not dischsed, he proves that 
he was not cognisant thereof; or 

(b) he proves that the non-compliance or contravention 
arose from an honest mistake of fact on his 
par t ;  or 

( c )  the non-compliance or contravention was in respect 
of matters which in the opinion of the Court 
dealing with the case were immaterial or was 
otherwise such as ought, in the opinion of that 
Court, having regard to all the circumstances 
of the case, reasonably to be excused; 

Provided that, in the event of failure to include in a 
prospectus a statement with respect to the matters specified 
in paragraph 16 of the Fourth Schedule, no director or 
other person shall incur any liability in respect of the ’ e 
unless it be proved that he had knowledge of the matters 
not disclosed. 

Fourth l 

Schedule. 

(5) This section shall not a p p l y -  
(a) to the issue to existing members or debenture 

holders of a company of a prospectus or form 
of application relating to shares in or debentures 
of the company, whether an applicant for shares 
or debentures will or will not have the right to 
renounce in favour of other persons ; or 

( b )  to the issue of a prospectus or form of application 
relating to shares or debentures which are or 
are to be in all respects uniform with shares or 
debentures previously issued and for the time 
being dealt in or quoted on a prescribed stock 
exchange ; 

but, subject as aforesaid, this section shall apply to a 
prospectus or a form of application whether issued on or 
with reference to the formation of a company or subsequently. 

(6) Nothing in this section shall limit or diminish any 
liability which any person may incur under the general 
law or this Law a,part from this section. 

Expert’s 

issueof 
prospectus 

statement be issued unless- 

48. (I) A prospectus inviting persons to subscribe for 
shares in or debentures of a company and including a 
statement purporting to be made by an expert shall not 

(a)  he has given and has not, before delivery of a capy 
of the prospectus for registration, withdrawn 

consent tu 

containing 

by him. 



COMPANIES. [CAP. 113. 33 -_ ----- --- 

his written consent to the issue thereof with the 
statement included in the form and context in 
which it is included; and 

(b)  a statement that he has given and has not withdrawn 
his consent as aforesaid appears in the prospectus. 

(2) If any prospectus is issued in contravention of this 
section the company and every person who is knowingly 
a paxty to the issue thereof shall be liable to imprisonment 
not exceeding two years or to a fine not exceeding one 
hundred pounds or to both such imprisonment and fine. 

(3) In this section the expression " expert " includes 
engineer, valuer, accountant and any other person whose 
profession gives authority to a statement made by him. 

41. (1) No prospectus shall be issued by or on behalf of Registration 
of pros- a company or in relation to an intended company unless, pectus. 

on or before the date of its publication, there has been 
delivered to the registrar of companies for registration a 
copy thereof signed by every person who is named therein 
as a director or proposed director of the company, or by 
his agent authorized in writing, and having endorsed thereon 
or attached thereto--- 

(a) any consent to the issue of the prospectus required 
by section 40 from any person as an expert ; 
and 

(b)  in the case of a prospectus issued generally (that 
is to say, issued to persons who are not existing 
members or debenture holders of tlie company), 
also-- 

(i) a copy of any contract required by para- 
graph 14 of the Fourth Schedule to be stated in Fourth 
the prospectus or, in the case of a contract not 
reduced into writing, a memorandum giving 
giving full particulars thereof ; and 

(ii) where the persons making any report 
required by Part I1 of that Schedule have made Fourth 
therein, or have, without giving the reasons, 
indicated therein, any such adjustments as are 
mentioned in paragraph 20 of that Schedule, a 
written statement signed by those persons setting 
out the adjustments and giving the reasons 
therefor. 

The references in sub-paragraph (i) of paragraph (b)  of 
c.-113 a 

Schedule. 

Schedule. 
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this subsection to the copy of a contract required thereby 
to be endorsed on or attached to a copy of the prospectus 
shall, in the case of a contract  holly or partly in a foreign 
language, be taken as references to a copy of a translation 
of the contract in English or a copy embodying a translation 
in English of the parts in a foreign language, as the case may 
be, being a translation certified in the prescribed manner 
to be a correct translation. 

(2) Every prospectus shall, on the face of it,-- 
(a) state that a copy has been delivered for registration 

as required by this section ; and 
( b )  specify, or refer to statements included in the 

prospectus which specify, any documents required 
by this section to be endorsed on or attached 
to the copy so delivered. 

(3) The registrar shall not register a prospectus unless i t  
is dated and the copy thereof signed in manner required by 
this section and unless it has endorsed thereon or attached 
thereto the documents (if any) specified as aforesaid. 

(4) If a prospectus is issued without a copy thereof being 
delivered under this section to the registrar or without the 
copy so delivered having endorsed thereon or attached 
thereto the required documents, the company, and every 
person who is knowingly a party to the issue of the pros- 
pectus, shall be liable to a fine not exceeding five pounds 
for every day from the date of the issue of the prospectus 
until a copy thereof is so delivered with the required 
documents endorsed thereon or attached thereto. 

Hestfiction 

oftems 
inpros- 

statement 
in lieu of 

42. (I) A company limited by shares or a company 
limited by guarantee and having a share capital shall not 
previously to the statutory meeting vary the terms of a 
contract referred to in the prospectus, or statement in lieu 
of prospectus, except subject to the approval of the statutory 
meeting. 

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

on alteration 

pectus or 

jirospectus. 

('ivil 

mis-state- 
mentsin 

43. (1) Subject to the provisions of this section, where a 
prospectus invites persons to subscribe for shares in or 
debentures of a company, the following persons shall be 
liable to pay compensation to all persons who subscribe for 
any shares or debentures on the faith of the prospects for 
the loss or damage they may have sustained by reason of 
any untrue statement included therein, that is to say :- 

liability for 

prospectus. 
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(a) every person who is a director of the company at 
the time of the issue of the prospectus ; 

(bj  every person who has authorized himself to be 
named and is named in the prospectus as a 
director or as having agreed to become a director 
either immediately or after an interval of time ; 

( c )  every person being a promoter of the company ; 
and 

(d) every person who has authorized the issue of the 
prospectus : 

Provided that where, under section 40, the consent of a 
person is required to the issue of a prospectus and he has 
given that consent, he shall not by reason of his having 
given it be liable under this subsection as a person who 
has authorized the issue of the prospectus except in respect 
of an untrue statement purporting to be made by him as 
an expert. 

(2) No person shall be liable under subsection (1) if he 

(a) 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 

proves-- 

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

(c) that, after the issue of the prospectus and before 
allotment thereunder, he, on becoming aware of 
any untrue statement therein, withdrew his 
consent thereto and gave reasonable public 
notice of the withdrawal and of the reason 
therefor; or 

(d)  that- 
(i) as regards every untrue statement not 

purporting to be made on the authority of an 
expert or of a public official document or state- 
ment, he had reasonable ground 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 

3(2) 



(ii) as regards ever!. untrur) statciiient pur- 
portiiig to be a statement l , ~  an expcrt or con- 
tained in wliat purports to  I)c> a copy of o i  
extract from a ixyort or valuation of ail vxpert , 
it fairly rcpresented tlic statement, or was ;I 

correct- and fair copy of or extract from the 
report or valuation, and he had reasonable 
ground to believe and did up to the time of thc 
issue of the prospectus believe that the person 
making tlw statement was conipeteiit to makc 
it and that person had given the conscwt 
required b r  section 40 to the issue of the pros- 
pectus and hac1 not withdrawn that consent 
before delivery of a copy of the yro\pectus foi- 
registration or, to the defudant's ltnonrleclpc~ 
before allotmeri t thereiintler ; and 

(iii) a5 regards every untruc statcmen t pur- 
porting to be a statemeiit niade by an official 
person or contained in what purports to be ;I 
copy of or extract from a public official docii- 
rnent, it was a correct and fair representation 
of the statement or copy of or extract from the 
document : 

Provided that this subsect ion shall not apply in the caw 
of a person liable, by reason of his having given a consent 
required of him by the said section 40, as a person who haq 
authorized the issue of the prospectus in respect of an 
untrue statement purporting to be made by him as an 
expert. 

(3) A person who, apart from this suhsection would under 
subsection (1) be liable, bv reason of his having given a 
consent required of liim by section 40 as a person who has 
authorized the issue of a prospectus in respect of an untruc 
statement purporting to be made by him 3s an expert sliall 
not be so liable if he proves-- 

( U )  that, having given his consent under the said 
section 40 to the issue of the prospectus, he 
withdrew it in writing before delivery of it copv 
of the prospectus for registration ; or 

(b )  that, after delivery of a copy of the prospectus for 
registration and before allotrnen t thereunder, he ,  
on becoming aware of the untrue statement, 
withdrew his consent in writing and gave 
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reasonable public notice of the withdrawal, and 
of the reason therefor ; or 

(c) that he was competent to make the statement and 
that he had reasonable ground to believe and 
did up to the time of the allotment of the shares 
or debentures, as the case may be, be1ieL.e that 
the statement was true. 

(4) Where- 
) the prospectus contains the name of a person as a 

director of the company, or as having agreed to 
become a director thereof, and he has not con- 
sented 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 ; or 

(b )  the consent of a person is required under section 
40 to the issue of the prospectus and he either 
has not given that consent or has withdrawn it 
before the issue of the prospectus, 

the directors of the company, except any without whose 
knowledge or consent the prospectus was issued, and’ any 
other person who authorised the issue thereof shall be 
liable to indemnify the person named as aforesaid or whose 
consent was required as aforesaid, as the case may be, 
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 of the inclusion therein of a statement 
purporting to be made by him as an expert, as the case may 
be, or in defending himself against any action or legal 
proceeding brought against him in respect thereof : 

Provided that a person shall not be deemed for the pur- 
poses of this subsection to have authorised the issue of a 
prospectus by reason only of his having given the consent 
required by section 40 to the inclusion therein of a state- 
rncnt purporting to be made by him as an expert. 
(5) For the purposes of this section- 

(a) 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, but does not include any person by 
reason of his acting in a professional capacity 
for persons engaged in procuring the formation 
of the company; and 
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(b )  the expression " expert " has the same meaning as 
in section 40. 

44. (1) Where a prospectus issued after the commence- 
ment of this Law includes any untrue statement, any 
person who authorised the issue of the prospectus shall be 
liable on conviction to imprisonment not exceeding two 
years, or to a fine not exceeding one hundred pounds, or 
to both such imprisonment and fine unless he proves either 
that the statement was immaterial or that he had reasonable 
ground to believe and did up to the time of the issue of the 
prospectus believe that the statement was true. 

(2) A person shall not be deemed for the purposes of this 
section to have authorised the issue of a prospectus by 
reason only of his having given the consent required by 
section 40 to the inclusion therein of a statement purporting 
to be made by him as an expert. 

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

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

(a)  that an offer of the shares or debentures or of an!- 
of them for sale to the public was made within 
six months after the allotment or agreement to 
alIot ; or 
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(b )  that at the date when the offer was made the whole 
consideration to be received by the company in 
respect of the shares or debentures had not been 
so received. 

(3 )  Section 39 as applied by this section shall have effect 
as if it required a prospectus to state in addition to the 
matters required by that section to be stated in a pros- 
pectus-- 

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

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

and section 41 as applied by this section shall have efiect as 
thoiigh the persons making the offer were persons named 
in a prospectus as directors of a company. 
(4) Where a person making an offer to which this section 

relates is a company or a firm, it shall be sufficient if the 
document aforesaid is signed on behalf of the company or 
firm by two directors of the companv or not less than half 
of the'partners, as the case may be, and any such director 
or partner may sign by his agent authorised in writing. 

46. For the purpows of the foregoing provisions of this Interpreta- 
tion of 
provisions Part - 

( U )  a statement included in a prospectus shall be deemed ;;f:;ftZes, 
to be untrue if it is misleading in the form and 
context in which it is included ; and 

(b )  a statement shall be deemed to be included in a 
prospectus if it is contained therein or in any 
report or memorandum appearing on the face 
thereof or by reference incorporated therein or 
issued therewith. 

A llotirzeitt. 
47. (1) No allotment shall be made of any share capital F;;f,2A;;t 

of a company offered to the public for siibscription unless unless 
the amount stated in the prospectus as the minimum amount E;;;;;,(,,, 
which, in the opinion of the directors, must be raised by the received 
issue of share capital in order to provide for the matters Fourth 
specified in paragraph 4 of the Fourth Schedule has been Schedulc 
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subscribed, anti tlie sum payable on application for the 
amount so stated has been paid to and received by the 
company. 

For the purposes of this subsection, a sum shall be 
deemed to have been paid to and received by the company 
if a cheque for that sum has been received in good faith by 
the company arid the directors of the company have no 
reason for suspecting that the cheque will not be paid. 

(2) The amount so stated in the prospectus shall be 
reckoned exclusively of any amount payable otherwise than 
in cash and is in this Law referred to as the “ minimum 
subscription.” 

(3) The amount payable on application on each share shall 
not be less than five per cent of the nominal amount of 
the share. 
(4) If the conditions aforesaid Iia\.e not been complied 

with on the expiration of forty days after the first issue of 
the prospectus, all money received from applicants for 
shares shall be forthwith 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 directors of the 
company shall be jointly and severally liable to repay that 
money with interest at  the rate of five per cent per annum 
from the expiration of the forty-eighth day : 

Provided that a director shall not lie liable if he proves 
that the default in the repayment o f  the money was not 
due to any misconduct or negligelice on liis part. 

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

(6) This section, except subsection (31, sliall not appljr 
to any allotment of shares subsequent to the first allotment 
of shares offered to tlie public for subscription. 

Prohibition 
of allotment 
in ceaain 
cases unless 
statement 
in lieu of 
prospectus 
delivered to 
registrar. 

48. (1) A company having a sliare capital which does 
not issue a prospectiis on or with reference to its formation, 
or which has issued such a prospectus but lias not proceeded 
to allot any of the shares offered to the public for subscrip- 
tion, shall not allot any of its shares or debentures unless 
at least three days before the first allotment of either shares 
or debentures there has been delivered to the registrar 
of companies for registration a statement in lieu of gros- 
pectus signed by every person who is namcd therein as a 
director or a proposed director- of  the cornpiny or by his 



agent authorized in writing, in the form and containing the 
particulars set out in Part I of the Fifth Schedule and, in E’ifth 
the cases mentioned in Part II of that Schedule, setting out 
the reports specified therein, and the said Parts I and I1 
shall have effect subject to the pro\-isions contained in 
Part 111 of that Schedule. 

(2) Every statement in lieu of prospectus delivered under 
sub-section (1) shall, where the persons making any such 
report as aforesaid have made therein or have, without 
giving the reasons, indicated therein any such adjustments 
as are mentioned in paragraph 5 of the said Fifth Schedule, I:ifth 
have endorsed thereon or attached thereto a written state- 
ment signed by those persons setting out the adjustments 
and giving the reasons therefor. 

(3) This section shall not apply to a private company. 
(4) If a company acts in contravention of subsection (1) 

or (Z), the company and every director of the company who 
knowingly and wilfully authorizes or permits the contra- 
vention shall be liable to a fine not exceeding one hundred 
pounds. 

(5) Where a statement in lieu of prospectus delivered to 
the registrar of companies under subsection (1) includes 
alry untrue statement, any person who authorized the 
delivery of the statement in lieu of prospectus for registra- 
tion shall be liable on conviction to imprisonment not 
esceeding two years or to a fine not exceeding one hundred 
pounds, or to both such imprisonment and fine unless he 
proves either that the untrue statement was immaterial 
or that he had reasonable ground to believe and did up to 
the time of delivery for registration of the statement in lieu 
of prospectus believe that the untrue statement was true. 

(a) a statement included in a statement in lieu of 
prospectus shall be deemed to he untrue if it is 
misleading in the form and context in which it 
is included ; and 

(b) a statement shall be deemed to be included in a 
statement in lieu of prospectus if it is contained 
therein or in any report or memorandum appear- 
ing on the face thereof or by reference incorpor- 
ated therein. 

Schedule. 

Schedule. 

(6) For the purposes of this section- 

49. (1) An allotment made by a company to an applicant Effect . of 
irregul,rr in contravention of the pro\risions of sections 47 and 48 allotnient. 
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shall be voitlable at the instance o f  the applicant within 
one month after the holding of the statutory meeting of the 
companv and not later, or, in any case where the company 
is not riqiiired to hold a statutory meeting, or where the 
allotment is made after the holding of the statutory meeting, 
within one month after the date of the allotment, and not 
later, and shall be so voidable notswithstanding that the 
company is in course of being wound up. 

(2) If any director of a company knowingly contravenes, 
or permits or authorizes the contravention of, any of the 
provisions of the said sections with respect to allotment, 
he shall be liable to compensate the company and the 
allottee respectively for any loss, damages or costs which 
the company or the allottee may have sustained or incurred 
thereby : 

Provided that proceedings to recover any such loss, 
damages, or costs shall not be commenced after the expira- 
tion of two years from the date of the allotment. 

h ) ~ ~ ~ c a ~ ~ ~ n s  50. (1) No allotment shall be made of any shares in or 
allotment of, debentures of a company in pursuance of a prospectus 
sharesand issued generally and no proceedings shall be taken on 

applications made in pursuance of a prospectus so issued, 
until the beginning of the third day after that on which the 
prospectus is first so issued or such later time (if any) as 
may be specified in the prospectus. 

The beginning of the said third day or such later time 
as aforesaid is hereafter in this Law referred to as “ the 
time of the opening of the subscription lists.” 

(2) In subsection (1) the reference to the day on which 
the prospectus is first issued generally shall be construed as 
referring to the day on which it is first so issued as a news- 
paper advertisement : 

Provided that, if it is not so issued as a newspaper adver- 
tisement before the third day after that on which it is 
first so issued in any other manner, the said reference shall 
he construed as referring to the day on which it is first so 
issued in any manner. 

(3) The validity of an allotment shall not be affected by 
any contravention of the foregoing provisions of this section 
but, in the event of any such contravention, the company 
and every officer of the company who is in default shall be 
liable to a fine not exceeding five hundred pounds. 

tor, and 

tlebentures. 
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(4) In the application of this section to a prospectus 
offering shares or debentures for sale, the foregoing sub- 
sections shall have effect with the substitution of references 
to sale for references to allotment, and with the substitution 
for the reference to the company and every officer of the 
company who is in default of a reference to any person by 
or through whom the offer is made and who knowingly and 
wilfully authorises or permits the contravention. 

(5) An application for shares in or debentures of a com- 
pany which is made in pursuance of a prospectus issued 
generally shall not be revocerable until after the expiration 
of the third day after the time of the opening of the sub- 
scription lists, or the giving before the expiration of the 
said third dav, by some person responsible under section 
43 for the prospectus, of a public notice having the effect 
under that section of excluding or limiting the responsibility 
of the person giving it. 

(6) In reckoning for the purposes of this section the third 
day after another day, any intervening day which is a 
Saturday or Sunday or which is a bank holiday shall be 
disregarded, and if the third day, as so reckoned, is itself 
a Saturday or Sunday or such a bank holiday there shall for 
the said purposes be substituted the first day thereafter 
which is none of them. 

c 

51. (1) Whenever a company limited by shares or a Return a b  

company limited by guarantee and having a share capital 
makes any allotment of its shares, the company shall 
within one month thereafter deliver to the registrar of 
companies for registration- 

(a) a return of the allotments, stating the number and 
nominal amount of the shares comprised in the 
allotment, the names, addresses and descriptions 
of the allottees, and the amount, if any, paid or 
due and payable on each share ; and 

(6)  in the case of shares allotted as fully or partly paid 
up otherwise than in cash,-a contract in writing 
constituting the title of the allottee to the 
allotment together with any contract of sale, 
or for services or other consideration in respect 
of which that allotment was made, such con- 
tracts being duly stamped, and a return stating 
the number and nominal amount of shares so 
allotted, the extent to which they are to be 
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treated as paid up, and the consideration for 
which they have been allotted. 

(2) Where such a contract as above mentioned is not 
reduced to writing, the company shall within one month 
after the allotment deliver to the registrar of companies 
for registration the prescribed particulars of the contract 
stamped with the same stamp duty as would have been 
payable if the contract had been reduced t o  wrrifing. 

(3) If default is made in complying with this section, every 
officer of the company who is in default shall be liable to a 
fine not exceeding fifty pounds for every day during which 
the default continues : 

Provided that, in case of default in delivering to the 
registrar of companies within one month after the allotment 
any document required to be delivered by this section, the 
company, or any officer liable for the default, may apply 
to the Court for relief, and the Court, if satisfied that the 
omission to deliver the document was accidental or due to 
inadvertance or that it is just and equitable to grant relief, 
may make an order extending the time for the delivery of 
the document for such period as the Court may think proper. 

Commissions and Discounts, etc. 

Power to 52. (1) It shall be lawful for a company to pay a com- 
commissions, paycertain mission to any person in consideration of his subscribing or 
and pro- agreeing to subscribe, whether absolutely or condition ally, 
payment hibitionof of for any shares in the company, or procuring or agreeing to 
all other procure subscriptions, whether absolute or conditional, for 
commissions* any shares in the company if--- 
etc. (a) the payment of the commission is authorized by 

the articles ; and 
(b )  the commission paid or agreed to be paid does not 

exceed ten per cent of the price at which the 
shares are issued or the amount or rate authorized 
by the articles, whichever is the less ; and 

(c) the amount or rate per cent of the coinmission paid 
or agreed to be paid is-- 

(i) in the case of shares offered to the public 
for subscription, disclosed in the prospectus : or 

(ii) in the case of shares not offered to the 
public for subscription, disclosed in the state- 
ment in lieu of prospectus, or in a statement in 
the prescribed form signed in like manner as a 

discounts, 
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statement in lieu of prospectus and delivered 
before the payment of the commission to the 
registrar of companies for registration, and, 
where a circular or notice, not being a prospectus, 
inviting subscription for the shares is issued, 
also disclosed in that circular ornotice ; and 

(d) the number of shares which persons have agreed 
for a commission to subscribe absolutely is 
disclosed in manner aforesaid. 

(2) 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 consideration of his subscribing or agreeing to 
subscribe, whether absolutely or conditionally, for any 
shares in the company, or procuring or agreeing to procure 
subscriptions, whether absolute or conditional, for any 
shares in the company, whether the shares or money be so 
applied by being added to the purchase 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. 
(4) A vendor to, promoter of, or other person who receive 

payment in money or shares from, a company shall have 
and shall be deemed always to have had power to apply any 
part of the money or shares so received in payment of any 
commission, the payment of which, if made directly by the 
company, would have been legal under this section. 

(5) If default is made in complying with the provisions 
of this section relating to the delivery to the registrar of 
the statement in the prescribed form, the company and 
every officer of the company who is in default shall be liable 
to a-fine not exceeding twenty-five pounds. 

Prohibition 
of provision 
of -cia1 
aSSiStance 
by comP=Y lawful for a company to  give, whether directly or indirectly, for purchase 
of or sub- and whether by means of a loan, guarantee, the provision of scription for 

security or otherwise, any financial assistance for the its own, or 
its holding 

purpose of or in connection with a purchase or subscription company's, 
made or to be made by any person of or for any shares in shares. 

53. (1) Subject as provided in this section, it shall not be 
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the company, or, where the company is a subsidiary 
company, in its holding company : 

Provided that nothing in this section shall be taken to 
prohibit- 

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

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

( c )  the making by a company of loans to persons, other 
than directors, bona fide in the employment of 
the company with a view to enabling those 
persons to purchase or subscribe for fully paid 
shares in the company or its holding company 
to be held by themselves by way of beneficial 
ownership. 

(2) If a company acts in contravention of this section, 
the company and every officer of the company who is in 
default shall be liable to a fine not exceeding one hundred 
pounds. 

Constrztction of References to o$ering Shares or 
Debentures to the Public. 

54. (1) Any reference in this Law to offering shares or 
debentures to the public shall, subject to any provision to 
the contrary contained therein, be construed as including 
a reference to offering them to any section of the public, 
whether selected as members or debenture holders of the 
company concerned or as clients of the person issuing the 
prospectus or in any other manner, and references in this 
Law or in a company’s articles to invitations to the public 
to subscribe for shares or debentures shall, subject as 
aforesaid, be similarly construed. 

Construction 

tooffering 
shares Or 

to the 
public. 

of references 

debentures 

(2) Subsection (1) shall not be taken as requiring any 
offer or invitation to be treated as made to the public if it 



COMPANIES. [CAP. 113. 47 

can properly be regarded, in all the circumstances, as not 
being calculated to result, directly or indirectly, in the 
shares or debentures becoming available for subscription or 
purchase by persons other than those receiving the offer or 
invitation, or otherwise as being a domestic concern of the 
persons making and receiving it, and in particular- 

( U )  a provision in a company’s articles prohibiting 
invitations to the public to subscribe for shares 
or debentures shall not be taken as prohibiting 
the making to members or debenture holders of 
an invitation which can properly be regarded 
as aforesaid ; and 

(b)  the provisions of this Law relating to private 
companies ahall be construed accordingly. 

Issue of Shares at Premium and Discount and Redeemable 
Preference Shares. 

55. (1) Where a company issues shares at a premium, tt;F;c;s 
whether for cash or otherwise, a sum equal to the aggregate received on 
amount or value of the premiums on those shares shall be :;;;?ssf 
transferred to an account, to be called “ the share premium 
account,” and the provisions of this Law relating to the 
reduction of the share capital of a company shall, except as 
provided in this section, apply as if the share premium 
account were paid up share capital of the company. 

(2) The share premium account may, notwithstanding 
anything in subsection (l), be applied by the company in 
paying up unissued shares of the company to be issued to 
members of the company as fully paid bonus shares, in 
writing off- 

(a)  the preliminary expenses of the company ; or 
(b)  the expenses of, or the commission paid or discount 

allowed on, any issue of shares or debentures of 
the company ; 

or in providing for the premium payable on redemption of 
any redeemable preference shares or of any debentures of 
the company. 

(3) Where a company has before the commencement of 
this Law issued any shares at a premium, this section shall 
apply as if the shares had been issued after the commence- 
ment of this Law : 

Provided that any part of the premiums which has been 
so applied that it does not at the commencement of this 
Law form an identifiable part of the company’s reserves 
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Eighth within the meaning of the Eighth ScheduIe shall be dis- 

regarded in determining the sum to ibe inclucled in the share Schedule. 

issue Power shams to 
at a 
discount. 

56. (1) Subject as provided in this section, it shall tre 
lawful for a company to issue at a discount shares in the 
company of a class already issued : I 

Provided that- 
(U)  the issue of the shares at a discount must be 

authorized by resolution passed in general meet- 
ing of the company, and must be sanctioned by 
the Court ; 

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

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

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

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

(3) Every prospectus relating to the issue of the shares 
must contain particulars of the discount allowed on the 
issue of the shares or of so much of that discount as has not 
been written off at the date of the issue of the prospectus. 

If default is made in complying with this subsection, the 
company and every officer of the company who is in default 
shall be liable to a default fine. 

I 

I 

! 

Power to 57. (1) Subject to the provisions of this section, a coni- 
redeemable pany limited by shares may, if so authorized by its articles, 
preference issue preference shares which are, or at the option of the 

company are to be liable, to be redeemed : 

issue 

shares. 

Provided that-- 
(a) no such shares shall be redeemed except out of 

profits of the company which would otherwise 
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be available for dividend or out of the proceeds 
of a fresh issue of shares macle for the purposes 
of the redemption ; 

(b)  110 such shares shall be redeemed unless they are 
fully paid ; 

( c )  the premium, if any, payable on redemption, must 
have been provided for out of the profits of the 
company or out of the company’s share premium 
account before the shares are redeemed ; 

( d )  where any such shares are redeemed otherwise than 
out of the proceeds of a fresh issue, there shall 
out of profits which would otherwise have been 
available for dividend be transferred to a reserve 
fund, to be called “ the  capital redemption 
reserve fund ”, a sum equal to the nominal 
amount of the shares redeemed, and the pro- 
visions of this Law relating to the reduction 
of the share capital of a company shall, except 
as provided in this section, apply as if the capital 
redemption reserve fund were paid-up share 
capital of the company. 

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

(3) The redemption of preference shares under this section 
by a company shall not be taken as reducing the amount 
of the company’s authorized share capital. 
(4) Where in pursuance of this section a company has 

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

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

0.-118 
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Power of 
company to 
arrange for 
different 
amounts 
being paid 
on shares. 

Reserve 
liability of 
company. 

Power of 
company 

shares to 
alter its 
share 
capital. 

limited by 

(5) The capital redemption reserve fund may, notwith- 
standing anything in this section, be applied by the company 
in paying up unissued shares of the company to be issued 
to members of the company as fully paid bonus shares. 

Miscellaneous Provisions as to Share Capital. 
58. A company, if so authorized by its articles, may do 

(a) 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 ; 

(b) accept from any member the whole or a pkrt of 
the amount remaining unpaid on any shares 
held by him, although no part of that amount 
has been called up ; 

(c )  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. 

any one or more of the following things-- 

59. A company may by special resolution determine that 
any portion of its share capital which has not been already 
called up shall not be capable of being called up except 
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 up except in the event 
and for the purposes aforesaid. 

60. (1) A company limited by shares or a company 
limited by guarantee and having a share capital, if so 
authorized by its articles, may alter the conditions of its 
memorandum as follows, that is to say, it may- 

(a) increase its share capital by new shares of such 
amount as it thinks expedient ; 

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

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

(d )  subdivide its shares, or any of them,'-into shares 
of smaller amount than is fixed by the-memo- 
randum, so; however, -that iri the subdivision 
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the proportion between the amount paid and 
the amount, if any, unpaid on each reduced 
share shall be the same as it was in the case of 
the share from which the 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 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 must be exercised 
by the company in general meeting. 

(3) A cancellation of shares in pursuance of this section 
shall not be deemed to be a reduction of share capital 
within the meaning of this Law. 

Notice to 
registrar of 61. (1) If a company having a share capital has- 

(a) consolidated and divided its share capital into 
shares of larger amount than its existing shares ; capita, 
or U m V d O l l O f  

shons into 
stock, etc. (b) converted any shares into stock ; or 

(c) reconverted stock into shares ; or 
(d) subdivided its shares or any of them ; or 
(e) redeemed any redeemable preference shares ; or 
(f) cancelled any shares, otherwise than in connection 

with a reduction of share capital under section 64 
of this Law, 

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

(2) If default is made in complying with this section, 
the company and every officer of the company who is in 
default shall be liable to a default fine. 

Notica of 62. (1) Where a company-- having &,..-&are capital increase of 
whether its shares have or have .not beeli;.coiwerted into, shant 
stock, has increased its- share cajital beyoad the registered 
capital, it shali,’ within fifteen days af€er’Me.passing of the 
resoktibn authorizing .the. iIicrease;:givk :to-:the registrar of 
companies notice of the increase: bearing: thesame stamp 
as’ -if :.it were an agreement; arid-.the_’registrar: shall record 
the increase. 

4 0 )  
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(2) The notice to be given as aforesaid shall include such 
particulars as may be prescribed with respect to the classes 
of shares affected and the conditions subject to which the 
new shares have been or are to be issued, and there shall 
be forwarded to the registrar of companies together with 
the notice a printed copy of the resolution authorizing the 
increase. 

(3) If default is made in complying with this section, the 
company and every officer of the company who is in default 
shall be liable to a default fine. 

Power of 63. Where any shares of a company are issued for the 
company to 
payinterest purpose of raising money to defray the expenses of the 
out of construction of any works or buildings or the provision of 
capital in 
certain any plant which cannot be made profitable for a lengthened 
CaseS. period, the company 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 sum so paid by way of 
interest to capital as part of the cost of ccnstruction of the 
work or building, or the provision of plant : 

Provided that- 
(a) no such payment shall be made unless it is authorized 

by the articles or by special resolution; 
(b)  no such payment, whether authorized by the 

articles or by special resolution, shall be made 
without the previous sanction of the Governor ; 

(c) before sanctioning any such payment the Governor 
may, at the expense of the company, appoint a 
person to inquire and report to him as to the 
circumstances of the case, and may, before 
making the appointment, require the company 
to give security for the payment of the costs 
of the inquiry ; 

(d)  the payment shaII be made only for such period as 
may be determined by the Governor, and that 
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 ; 

(e) the rate of interest shall in no case exceed four per 
cent per annum or such other rate as may for 
the time being be prescribed by order of the 
Governor ; 
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(f) the payment of the interest shall not operateasa 
reduction of the amount paid up on the shares 
in respect of which it is paid. 

Reduction of Shave Capital. 
64. (1) Subject to confirmation by the Court, a company Specia1 resolution limited by shares or a company limited by guarantee and forreduction 

having a share capital may, if so authorized by its articles, 
by special resolution reduce its share capital in any way, 
and in particular, without prejudice to the generality of 
the foregoing power, may- 

(a) extinguish or reduce the liability on any of its 
shares in respect of share capital not paid up ; or 

(b )  either with or without extinguishing or reducing 
liability on any of its shares, cancel any paid-up 
share capital which is lost or unrepresented by 
available assets ; or 

( c )  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 companj’ ; 

and may, if 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 Law 
referred to as a “ resolution for reducing share capital.” 

65. ( 1 )  Where a company has passed a resolution for ~ ~ ~ ~ ~ u n  
reducing share capital, it may apply to the Court for an forcon- 

firming order confirming the reduction. order, 
(2) Where the proposed reduction of share capital involves ~ ~ ~ ~ ~ ~ ~ r s ,  

either diminution of liability in respect of unpaid share and settle- 
capital or the .payment to any shareholder of any paid-up of objecting 
share capital, and in any other case if the Court so directs, creditors. 
the following provisions shall have effect, subject never- 
theless to subsection (3) :- 

(G) every creditor of the company who at  the date 
fixed by the Court is entitled to any debt or 
claim which, if that date were the commence- 
ment of the winding up of the company, would 
be admissible in proof against the company, 
shall be entitled to object to the reduction : 

ment of list 

’ 



(b )  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 applica- 
tion 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 days within which creditors not entered 
on the list are to claim to be so entered or are 
to be excluded from the right of objecting to 
the reduction ; 

(c) where a creditor entered on the list whose debt or 
claim is not discharged or has not determined 
does not consent to the reduction, the Court 
may, if it thinks fit, dispense with the consent 
of that creditor, on the company securing pay- 
ment of his debt or claim by appropriating, as 
the Court may direct, the following amount : - -  

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

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

(3) Where a proposed reduction of share capital involves 
either the diminution of any liability in respect of unpaid 
share capital or the payment to any shareholder of any paid- 
up share capital, the Court may, if, having regard to any 
special circumstances of the case, it thinks proper so to do, 
direct that subsection (2) shall not apply as regards any 
class or any classes of creditors. 

Order 
confirming 
reduction 
and powers 
of Court on 
making 
such order. 

66. (1) The Court, if satisfied, with respect to every 
creditor of the company who under section 65, is entitled 
to object to the reduction, that either his consent to the 
reduction has been obtained or his debt or claim has been 
discharged or has determined, or has been secured, may 
make an order confirming the reduction on such terms and 
conditions as it thinks fit. 
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(2) Where the Court makes any such order, it  may- 
(a) if for any special reason it thinks proper so to do, 

make an order directing that the company shall, 
during such period, commencing on or at any 
time after the date of the order, as is specified 
in the order, add to its name as the last words 
thereof the words " and reduced " ; and 

(b )  make an order requiring the company to publish 
as the Court directs the reasons for reduction 
or such other information in regard thereto as 
the Court may think expedient with a view to 
giving proper information to the public, and, if 
the Court thinks fit, the causes which led to the 
reduction. 

(3) Where a company is ordered to add to its name the 
words " and reduced," those words shall, until the expiration 
of the period specified in the order, be deemed to be part of 
the name of the company. 

67. (I) The registrar of companies, on production to him 2:g;;ti;: 
of an order of the Court confirming the reduction of the minuteof 
share capital of a company, and the delivery to him of a reduction. 
copy of the order and of a minute approved by the Court 
showing, with 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 be divided, and the 
amount of each share, arid the amount, if any, at  the date 
of the registration deemed to be paid up on each share, 
shall register the order and minute. 

(2) On the registration of the order and minute, and not 
before, the resolution for reducing share capital as confirmed 
by the order so registered shall take effect. 

(3) Notice of the registration shall be published in such 
manner as the Court may direct. 

I (4) The registrar shall certify under his hand the registra- 
tion of the order and minute, and his certificate shall be 
conclusive evidence that all the requirements of this Law 
with respect to reduction of share capital have been complied 
with, and that the share capital of the compani is such as 
is stated in the minute. 

(5) The minute when registered shall be deemed to be 
substituted for the corresponding part of the memorandum, 
and shall be valid and alterable as if it had been originallv 
contained therein. 
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(6) l’he substitution of any such minute as aforesaid for 
part of the memorandum of the company shall be deemed 
to be an altcration of the memorandum within the meaning of 
section 26. 

Liability of 
members in 
respect of 
reduced 
shares. 

Penalty for 
concealing 

68. (1) In the case of a reduction of share capital, a 
member of the company, past or present, shall not be liable 
in respect of any share to any call or contribution exceeding 
in amount the difference, if any, between the amount of 
the share as fixed by the minute and the amount paid, or 
the reduced amount, if any, which is to be deemed to have 
been paid, on the share, as the case may be : 

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 proceedings 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 company is unable, within the meaning of the provisions 
of this Law with respect to winding up by the Court, to 
pay the amount of his debt or claim, then-- 

(a) every person who was a member of the company 
at the date of the registration of the order for 
reduction and minute, shall be liable to contri- 
bute for the payment of that debt or claim an 
amount not exceeding the amount which he 
would have been liable to contribute if the 
company had commenced to be wound up on 
the day before the said date ; and 

( b )  if the company is wound up, the Court, on the 
application of any such creditor and proof of 
his ignorance as aforesaid, may, if it thinks fit, 
settle accordinglv 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. 

(2) Nothing in this section shall affect the rights of the 
contributories among themselves. 

69. If any officer of the company- 
name of (a) wilfully conceals the name of any creditor entitled 

(b) wilfully misrepresents the nature or amount of the 

creditor, etc. 
to object to the reduction; or 

debt ‘or claim of any creditor ; or 
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(c) aids, abets or is privy to any such concealment or 

11 be liable on con- 
two years or to a 

d pounds or to both such 

misrepresentation as aforesaid, 
of an offenw and 
nmmt not excwd 

fine not exceeding one hu 
imprisonment and fine. 

Variation of Shur~lzoldfirs’ Rights. 
70. (1) If, in the case of a company the share capital of f;pdhctr;ff 

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

(2) An application under this section must be ma&. 
within twenty-one days after thc date on which the consent 
was given or the resolution was passed, as the case may be, 
and may be made on behalf of the shareholders entitled to 
make the application by such one or I ~ O R  of their number 
as they may appoint in writing for the purpose. 

(3) On any such application the Conrt, after hearing the 
applicant and any other persons who apply to the Court to 
be heard and appear to the Court to he interested in the 
application, may, if it is satisfied, having regard to all the 
circumstances of the case, that the variation W O U ~ C ~  unfairly 
prejudice the shareholder of the class represented by the 
applicant, disallow the variation and shall, if not so satisfied, 
confirm the variation. 
(4) The decision of the Court on anv such application 

shall be final. 
( 5 )  The company shall within fifteen days after the 

making of an order by the Court on any such application 
forward a copy of the order to the registrar of companies, 
and, if defaiilt is made in complying with this provision, 

shares. 
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the company and every officer of the company who is in 
default shall be liable to a default fine. 

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

Transfer of Shares and Debentures, Evidence of Title, etc. 
71. The shares or other interest of any member in a 

company shall be personal estate, transferable in manner 
provided by the articles of the company, and shall not be 
of the nature of real estate. 

Nature of 
shares. 

Numbering 72. Each share in a company having a share capital shall 
be distinguished by its appropriate number : 

Provided that, if at  any time all the issued shares in a 
company or all the issued shares therein of a particular 
class, are fully paid up and rank pari passu for all purposes, 
none of those shares need thereafter have a distinguishing 
number so long as it remains fully paid up and ranks par i  
passu for all purposes with all shares of the same class for 
the time being issued and fully paid up. 

of shares. 

‘[ransfer not 

registered 
except on 

ofinstm- 
nlent of company : 

73. Notwithstanding anything in the articles of a coni- 
pany, it shall not be lawful for the company to register a 
transfer of shares in or debentures of the company unless 
a proper instrument of transfer has been delivered to the 

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

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

to be 

production 

transfer, 

Transfer by 
personal 
represents- 
tive. 

ltegistration 75. On the application of the transferor of any share or 
at request of interest in a company, the company shall enter in its register 
transferor. of members the name of the transferee in the same manner 

and subject to the same conditions as if the application for 
the entry were made by the transferee. 

of transfer 
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76. (1) If a company refuses to register a transfer of any :;:ti;: 
shares or debentures, the company shall, within two months register 
after the date on which the transfer was lodged with the transfer. 
company, send to the transferee notice of the refusal. 

(2) If default is made in complying with this section, the 
company and every officer of the company who is in default 
shall be liable to a default fine. 

77. (1) The certification by a company of any instrument Z;F$;;:z 
of transfer of shares in or debentures of the company shall 
be taken as a representation by the company to any person 
acting on the faith of the certification that there have been 
produced to the company such documents as on the face 
of them show a prima facie title to the shares or debentures 
in the transferor named in the instrument of transfer, but 
not as a representation that the transferor has any title to 
the shares or debentures. 

(2) Where any person acts on the faith of a false certifica- 
tion by a company made negligently, the company shall 
be under the same liability to him as if the certification 
had been made fraudulently. 

(3) For the purposes of this section-- 
(a) an instrument of transfer shall be deemed to be 

certificated if it bears the words “ certificate 
lodged ” or words to the like eflect ; 

( b )  the certification of an instrument of transfer shall 
be deemed to be made by a company if-- 

(i) the person issuing the instrument is a 
person authorized to issue certificated instru- 
ments of transfer on the company’s behalf ; and 

(ii) the certification is signed by a person 
authorized to certificate transfers on the com- 
pany’s behalf or by any officer or servant either 
of the company or of a body corporate so 
authorized ; 

( c )  a certification shall be deemed to be signed by any 
person if-- 

(i) it purports to be authenticated by his 
signature or initials, whether handwritten or 
not ;  and 

(ii) it is not shown that the signature or 
initials was or were placed there neither by 
himself nor by any person authorized to use th‘e 
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signature or initials for the purpose of certificat- 
ing transfers on the company’s behalf. 

78. (1) Every company shall, within two months after 
with respect the allotment i f  any of its shares, debentures or debenture 

stock and within two months after the date on which a 
transfer of any such shares, debentures or debenture stock 
is lodged with the company, complete and have ready for 
delivery the certificates of all shares, the debentures and 
the certificates of all debenture stock allotted or transferred, 
unless the conditions of issue of the shares, debentures or 
debenture stock otherwise provide. 

The expression “ transfer ” for the purposes of this sub- 
section means a transfer duly stamped and otherwise valid, 
and does not include such a transfer as the company is for 
any reason entitled to refuse to register and does not register. 

(2) If default is made in complying with this section, the 
company and every officer of the cornpany who is in default 
shall be liable to a default fine. 

(3) I f  any company on which a notice has been served 
requiring the company to make good any default in comply- 
ing with the provisions of subsection (1) fails to make good 
the default within ten days after the service of the notice, 
the Court may, on the application of the person entitled to 
have the certificates or the debentures delivered to him, 
make an order directing the company and any officer of the 
company to make good the default within such time as 
may be specified in the order, and any such order may 
provide that all costs of and incidental to the application 
shall be borne by the company or by any officer of the 
company responsible for the default. 

L)u ties of 
company 

to issue of 

Certificate 

of title. 

79. A certificate, under the common seal of the company, 
specifying any shares held by any member, shall be prima 
facie evidence of the title of the member to the shares. 

to be 

ISvidence 

probate. 
80. The production to a company of any document which 

is by law sufficient evidence of probate of the will, or letters 
of administration of the estate, or confirmation as executor, 
of a deceased person having been granted to some person 
shall be accepted by the company, notwithstanding any- 
thing in its articles, as sufficient evidence of the grant. 

o f  grant of 
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81. (1) A company limited by shares, if so authorised Issueand 
by its articles, may, with respect to any fully paid-up share 
shares, issue under its common seal a warrant stating that warrantst0 
the bearer of the warrant is entitled to the shares therein 
specified, and may provide, by coupons or otherwise, for 
the payment of the future dividends on the shares included 
in the warrant. 

(2) Such a warrant as aforesaid is in this Law termed a 
" share warrant." 

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

effect of 

bearer. 

82. If any person falsely and deceitfully personates any Penalty for 
personation 

owner of any share or interest in any company, or of any of share- 
share warrant or coupon, issued in pursuance of this Law, holder. 
and thereby obtains or endeavours to obtain any such 
share or interest or share warrant or coupon, or receives 
or endeavours to receive any money due to any such owner, 
as if the offender were the true and lawful owner, he shall 
be guilty of an offence, and shall on cmviction thereof be 
liable to imprisonment not exceeding five years. 

Special Provisions as to Debentures. 
$3. Every company shall keep at its registered office a Register of 

Provided that a company may keep such register at any 
other of its offices at  which the work of making it up is 
done or, if the company arranges with some other person 
for the making up of the register on its behalf at the office 
of that other person at  which the work is done, but in 
every such case the company shall send a notice to the 
registrar of companies of the place where the register is 
kept and of any change in that place. 

debenture 
holders. register of holders of debentures of the company : 

84. (1) Every register of holders of debentures of a Rightsof 
company shall, except when duly clased (but subject to ofregister 
such reasonable restrictions as the company may in general ;igg;;2 
meeting impose, so that not less than two hours in each tocopiesof 
day shall be allowed for inspection), be open to the inspec- 2:t~~ai.d 
tion of the registered holder of any such debentures or any 
holder of shares in the company without fee, and of any 
other person on payment of a fee of fifty mils or such 
less sum as may be prescribed by the company. 

inspection 
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(2) Any such registered holder of debentures or holder of 
shares as aforesaid or any other person may require a copy 
of the register of the holders of debentures of the company 
or any part thereof on payment of twenty five niils for 
every hundred words required to be copied. 

(3) 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 fifty mils or such less 
sum as may be prescribed by the company, or where the 
trust deed has not been printed, on payment of twenty five 
mils for every hundred words required to be copied. 
(4) If inspection is refused, or a copy is refused or not 

forwarded, the company and every officer of the company 
who is in. default shall be liable to a fine not exceeding five 
pounds, and further shall be liable to a default fine of two 

(5) Where a company is in default as aforesaid, the Court 
may by order compel an immediate inspection of the register 
or direct that the copies required shall be sent to the person 
requiring them. 

(6) For the purposes of this section, a register shall be 
deemed to be duly closed if closed in accordance with 
provisions contained in the articles or in the debentures or, 
in the case of debenture stock, in the stock certificates, or 
in the trust deed or other docrinmit securing the debentures 
or debenture stock, during such period or periods, not 
exceeding in the whole thirty days in any year, as may be 
therein specified. 

Liability of 
trustees fur 
debenture 
holders. 

$5e (1) Subject to the following provisions of this section, 
any provision contained in a trust deed for securing an 
issue of debentures, or in any contract with the holder‘s of 
debentures secured by a trust deed, shall be void in so far 
as it aarould have the effect of exempting a trustee thereof 
from or indemnifying him against liability for breach of 
trust where he fails to show the degree of care and diligence 
required of him as trustee, having regard to the provisions 
of the trust deed conferring on him any powers, authorities 
or discretions. 

(2) Subsection (1) shall not invalidate- 
(pa)  any release otherwise validly given in respect of 
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anything done or oniitted to be done by a 
trustee before the giving of the release ; or 

(0) any provision enabling such a release to be given--- 
(i) on the agreement thereto of a majority of 

not less than three-fourths in value of the 
debenture holders present and voting in person 
or, where proxies are permitted, by proxy at  a 
meeting summoned for the purpose; and 

(ii) either with respect to specific acts or 
omissions or on the trustee dying or ceasing to 
act. 

(3)  Subsection (I) shall not operate--- 
(a)  to invalidate any provision in force at the commence- 

ment of this Law so Inng as any person then 
entitled to the benefit of that provision or 
afterwards given the benefit thereof under sub- 
section (4) remains a trustee of the deed in 
question ; or 

( h )  to deprive any person of any exemption or right to be 
indemnified in respect of anything done or 
omitted to be done by him while any such 
provision was in force. 

“4) While any trustee of a trust deed remains entitled to 
tbi  benefit of a provision saved by subsection (3 ) ,  the 
benefit of that provision may be given either- 

(.) to d l  trustees of the deed, present and  future ; or 
( b )  to any named trustees or proposed trustees thereof, 

by a resolution passed by a majority of not less than .three- 
f;urths in value of the debenture holders present in person 
or, where proxies are permitted, by proxy at a meeting 
summoned for the purpose in accordance with the provisions 
of the deed or, if the deed makes 110 provision for summon- 

nnanner approved 
I ing meetings, a m uspose in any 

6 .  A condition contained in any debentures or in any ~ ~ b ~ ~ ; &  
for securing any debentures, shall not be invalid by 

son only that the debentures are thereby made irre- 
emable or redeemable only on the happening of a con- 

tingency, however remote, or on the expiration of a period, 
however long, any rule of equity to thexontrary notwith- 
standing. 
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Power to 

redeemed previously issued, then- 

cases. 

87. (I) Where a company has redeemed any debentures 

(a) unless any provision to the contrary, whether 
express or implied, is contained in the articles 
or in any contract entered into by the company ; 
or 

(b) unless the company has, by passing a resolution to 
that effect or by some other act, manifested its 
intention that the debentures shall be cancelled, 

the company shall have, and shall be deemed always to have 
had, power to re-issue the debentures, either by re-issuing 
the same debentures or by issuing other debentures in 
their place. 

(2) On a re-issue of redeemed debentures the person 
entitled to the debentures shall have, and shall be deemed 
always to have had, the same priorities as if the debentures 
had never been redeemed. 

(3)  Where a company has deposited any of its debentures 
to secure advances from time to time on current account 
or otherwise, the debentures shall not be deemed to have 
been redeemed by reason only of the account of the corn- 
pany having ceased to be in debit whilst the debentures 
remained so deposited. 
(4) The re-issue of a debenture or the issue of another 

debenture in its place under the power by this section 
given to, or deemed to have been possessed by, a company, 
shall be treated as the issue of a new debenture for the 
purposes of stamp duty, but it  shall not be so treated for 
the purposes of any provision limiting the amount or 
number of debentures to be issued : 

Providecl that any person lending money on the security 
of a debenture re-issued under this section which appears 
to be duly stamped may give the debenture in evidence in 
any proceedings for enforcing his security without payment 
of the stamp duty or any penalty in respect thereof, unless 
he had notice or, but for his negligence, might have dis- 
covered, that the debenture was not duly stamped, but in 
such case the company shall be liable to pay the proper 
stamp duty and penalty. 

re-issue 

debentures 
in certain 

Specific 
pefiormance 
of 
to take up 
debentures. order for specific performance. 

88. A. contract with a company to take up and pay for 
any debentures of the company may be enforced by an 
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ayment of 
certain debts 

$9. (1) Where either a receiver is appointed on behalf of p 
the holders of any debentures of the company secured by a out ,,f assets 
floating charge, or possession is taken by or on behalf of ::$;;to 
those debenture holders of any property comprised in or charge in 
subject to the charge, then, if the company is not at  the time priority to  

in course of being wound up, the debts which in every thecharge. 
winding up are under the provisions of Bart V relating to 
preferential payments to be paid in priority to all other 
debts, shall be paid out of any assets coming 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) In the application of the said provisions, section 300 
shall be construed as if the provision for payment of accrued 
holiday remuneration becoming payable on the termination 
of employment before or by the effect of the winding-up 
order or resolution were a provision for payment of such 
remuneration becoming payable on the termination of 
employment before or by the effect of the appointment of 
the receiver or possession being taken as aforesaid. 

(3) The periods of time mentioned in the said provisions 
of Part V shall be reckoned from the date of the appointment 
of the receiver OF of possession being taken as aforesaid, as 
the case may be. 

(4) 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. 

claims under 

PART 111. 
CHARGES AND MORTGAGES. 

Registration of Charges and recordhg of Mortgages. 
90. (1) Subject to the provisions of this Part every ~~~~~~ 

charge created after the fixed date by a company registered createdPy 
in the Colony and being a charge to which this section ::)g:yh 
applies shall, so far as any security on the company’s thecoiony. 
property or undertaking is conferred thereby, be void 
against the liquidator and any creditor of the company, 
unless the prescribed particulars of the charge together 
with the instrument, if any, duly stamped by which the 
charge is created or evidenced, are delivered to or received 
by the registrar of companies for registration in manner 
required by this Law within twenty-one days after the date 

of 35,54. 

a-113 8 



of its creation, but without prejudice to any contmct or 
obligation for repayment of the money thereby secured, 
and when a charge becomes void under this section the 
money secured thereby shall immediately become pa.yaP>Ee. 

(2) This section applies to the following charges : -- 
(a) a charge for the purpose of securing any issue of 

(b)  a charge on uncalled share capital of the company ; 
(c) a charge on book debts of the company ; 
( d )  a floating charge on the undertaking er property 

(e) a charge on calls made but not pard ; 
(f) a charge on a ship or any share in a ship ; 
(g) a charge on goodwill, on a patent or a licence under 

a patent, on a trade mark :!I on a copyli~,ht  eTr 
a licence ixnder a copyright ; 

(h) a charge on any other movable prcperty created GI 
evidenced by an instrument, \?-he1 c the company 
retains possession of such property, 

(i) a charge on immovable property, wherevzr situate, 
or any interest therein. 

(3)  In the cast; of a charge created out o f  the Cblcany 
comprising property situate ou tsrde the Colonj., the deli t ~ r y  
to and the receipt by the registrar of a copy verified in thc 
prescribed manner of the instruniene b y  vhii:h t lie charge 
is created or evidenced sliail have IIw safiit" ef-fcct for t h e  
purposes of this section as the delivel). arid receipt of thc- 
instrument itself, and twenty--one Jays 2fter the  datc on 
which the iristrurnent or copy could, in d ~ i f  cDiirse of post! 
and if despatched wit11 due' diligence, hcLve been received 
in the Colony shall be substituted for twcnty-one days after 
the date of the creation of the charge as lhe time within 
which the particulars and instrumerit or copy are to be 
delivered to the registrar. 

debentures ; 

of the company; 

(4) Where a charge is created in the Colony but coniprises 
property outside the Colony, the instrurnent creating or 
purporting to create the charge may be sent for registration 
under this section notwithstandirrg ~ that further proceedings 
may be necessary to make the charge valid or effectual 
according to the law of the country in which the property 
is situate, 
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(5) Where a negotiable instrument has been given to 
secure the payment of any book debts of a company the 
deposit of the instrument for the purpose of securing an 
advance to the company shall not, for the purposes of this 
section, be treated as a charge on those book debts. 

(6) The holding of debentures entitling the holder to a, 
charge on immovable property shall not for the purposes 
of this section be deemed to be an interest in immovable 
property. 

(7) Where a series of debentures containing, or giving by 
reference to anypther instrument, any charge to the benefit of 
which the debenture holders of that series are entitled pari 
+ m u  is created by a company, it shall, for the purposes 
of this section, be sufficient if there are delivered to or 
received by the registrar, within twenty-one days after the 
execution of the deed containing the charge or, if there is 
no such deed, after the execution of any debentures of the 
series, the following particulars :- 

(U) the total arnoirnt secured by the whole series ; and 
( B )  the dates of the resolutions authorising the issue of 

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

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

together with the deed containing the charge, or, if there 
is no such deed, one of the debentures of the series : 

Provided that, where more than one issue is made of 
debentures in the 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. 

(8) Where any commission, allowance or discount has 
been paid or made either directly or indirectly by a company 
to any person in consideration of his subscribing or agreeing 
to subscribe, 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 
lor registration under this section shall include particulars 
as to the amount or rate pel cent of the commission, discount 
or allowance so paid or made, but omission to do this shall 
not affect the validity of the debentures issued : 

holders, 

6(a) 
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Duty of 
company 
with regard 
to charges 
and 
mortgages 
created by 
company. 

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

(9) In this Part- 
(a) the expression ‘‘ charge ” does not include any 

mortgage of immovable property effected under 
any Law relating to the registration of mortgages 
of immovable property in force for the time 
being ; 

(b )  the expression “ the fixed date ” means in relaiion 
to the charges specified in paragraphs (h) and 
(2) of subsection (Z), the 1st day of July, 1922, 
and in relation to the charges specified in para- 
graphs (a) to (g), both inclusive, of the said 
subsection, the date of the comniencement of 
this Law. 

91. (1) It shall be the duty of a company to send to the 
registrar of companies for registration the particulars of every 
charge created by the company and of tlie issues of 
debentures of a series requiring registration under section 
90, but registration of any such charge may be effected on 
the application of any person interested tlierein. 

(2) Where 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. 

(3) It shall be the duty of a company to send to the 
registrar of companies within twenty-one days after the date 
of every mortgage effected by the company on its immovable 
property under any Law relating to the registration of 
mortgages of immovable property in force for the time 
being, particulars thereof for recording, as well as particulars 
of any cancellation thereof in whole or in part, within 
twenty-one days after the date of such cancellation. 

(4) If any company makes de€ault- 
(a) in sending to the registrar for registration the parti- 

culars of any charge created by the company or 
of the issiies of debentures of a series requiring 
registration as aforesaid, unless the registration 
has been effected on the application of some 
other person ; or 
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(b)  in sending to the registrar for recording the parti- 
culars of any mortgage effected or cancelled 
under subsection (3), 

then the company and every officer of the company who is 
in default shall be liable to a default fine of fifty pounds. 

92. (1) Where a company registered in the Colony Duty of 
acquires any property which is subject to a charge of any register 
such kind as would, if it had been created by the company charges 

to be registered under this Part, the company shall cause acquired. 
the prescribed particulars of the charge, together with a 
copy (certified in the prescribed manner to be a correct 
copy) of the instrument, if any, by which the charge was 
created or is evidenced, to be delivered to the registrar of 
companies for registration in manner required by this Law 
within twenty-one days after the date on which the acquisi- 
tion is completed : 

Provided thgt, if the property is situate and the charge 
was created outside the Colony, twenty-one days after the 
date on which the copy of the instrument could in due 
course of post, and if despatched with due diligence, have 
been received in the Colony shall be substituted for twenty- 
one days after the completion of the acquisition as the time 
within which the particulars and the copy of the instrument 
are to be delivered to the registrar. 

(2) If default is made in complying with this section, the 
company and every officer of the company who is in default 
shall be liable to a default fine of fifty pounds. 

company to 

existing on 
after the acquisition of the property, have been required property 

93. (1) The registrar of companies shall keep, with %$+gzf 
respect to each company, a register and a record in the bekeptby 
prescribed form of all the charges requiring registration 
and of all the mortgages requiring recording respectively, 
under this Part, and shall, on payment of such fee as may :$&:’ 
be specified by regulations made by the Governor, enter in 
the register and record with respect to such charges and 
mortgages the following particulars :- 

(a) in the case of a charge to the benefit of which the 
holders of a series of debentures are entitled, 
such particulars as are specified in subsection 
(7) of section 90; 

:5$!4! (b) in the case of any mortgage- 
(i) the date and description of the instrument 

creating or evidencing the mortgage ; ancl 
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Endorse- 
ment of 
certificate 
of regis- 
tration on 
debentures. 
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(ii) the number and date of the certificate of 

(iii) the amount secured by the mortgage; 

(iv) short particulars of the property mort- 

(v) the persons entitled to the mortgage ; 

(i) if the charge is a charge created by the 
company, the date of its creation, and if the 
charge was a charge existing on property 
acquired by the company, the date of the acqui- 
sition of the property; and 

(ii) the amount secured by the charge; and 
(iii) short particulars of the property charged; 

(iv) the persons entitled to the charg?. 

mortgage ; and 

and 

gaged; and 

(c) in the case of any other charge- 

and 

(2) The registrar shall give a certificate under his hand 
of the registration of any charge registered in pursuance 
of this Part, stating the amount thereby secured, and the 
certificate shall be conclusive evidence that the requirements 
of this Part as to registration have been complied with. 

(3) The register and record kept in pursuance of this 
section shall be open to inspection by any person on pay- 
ment of such fee, not exceeding fifty mils for each inspec- 
tion as may be specified by regulations made by the Governor. 

94. (I) The company shall cause a copy of every certifi- 
cate of registration given under section 93 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 charge so registered : 

Provided that nothing in this subsection shall be con- 
strued as requiring a. company to cause a certificate of 
registration of any charge so given to be endorsed on any 
debenture or certificate of debenture stock issued by the 
company before the charge was created. 

(2) If any person knowingly and wilfully authorises or 
permits the delivery of any debenture or certificate of 
debenture stock which under the provisions of this section 
is required to have endorsed on i t  a copy of a certificate 
of registration without the copy being so endorsed upon it, 
he shall, without prejudice to any other liability, be liable 
to a fine not exceeding one hundred pounds. 
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95. The registrar of companies, on evidence being given Entriesof 
to his satisfaction with respect to any registered charge,- and releas 

(a)  that the debt for which the charge was given has 
been paid or satisfied in whole or in part ; or 

(b)  that part of the property or undertaking charged 
has been released from the charge or has ceased 
to form part of the company’s property or 
undertaking, 

may enter on the register a memorandum of satisfaction 
in whole or in part, or of the fact that part of the property 
or undertaking has been released from the charge or has 
ceased to form part of the company’s property or under- 
taking, as the case may be, and where he enters a memoran- 
dum of satisfaction in whole he shall, if required, furnish 
the company with a copv thereof. 

satisfaction 

96. The Court, on being satisfied that the omission to Recacation 
of register 

mortgages. 

register a charge or to record a mortgage within the time ofcharges 
required by this Law or that the omission or mis-statement or record of 
of any particular with respect to any such charge or 5of35,54, 
mortgage or in a memorandum of satisfaction or cancella.tion 
of mortgage, was accidental, or due to inadvertance 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 the company or any 
person interested, and on such terms and conditions as 
seem to the Court just and expedient, order that the time 
for registration or recording shall be extended, or, as the 
case may be, that the omission or mis-statement shall he 
rectified. 

97. (1) If any person obtains an order for the appoint- Registration 
of enfome- ment of a receiver or manager of the property of a company, merit of 

or appoints such a receiver or manager under any powers security. 

contained in any instrument, he shall, within seven days 
from the date of the order or of the appointment under the 
said powers, give notice of the fact to the registrar of 
companies, and the registrar shall, on payment of such fee 
as may be specified by regulations made by the Governor, 
enter the fact in the register of charges. 

(2) Where any person appointed receiver or manager of 
the property of a company under the powers contained in 
any instrument ceases to act as such receiver or manager, 
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he shall, on so ceasing, give the registrar of companies 
notice to that effect, and the registrar shall enter the notice 
in the registor 01 charges. 

(3) If any person 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. 

Provisions as to Company’s Register of Charges and Book of 
Mortgages and as to CoPies of Instrumends creating 

Charges and Mortgages. 
Copies of 98. Every company shall cause a copy of every instru- 
creating nient creating any charge requiring registration or any 
ch;~~;;;:~ mortgage requiring recording under this Part to be kept 
be kept by at the registered office of the company 
company. Provided that, in the case of a series of uniform debentures, 

a copy of one debenture of the series shall be sufficient. 

instruments 

Company’s 99.(1) Every company shall keep at  the registered 
charges and office of the company a register of charges and enter therein 
book of all charges specifically affecting property of the company 

and all floating charges on the undertaking or any property 
of the company, giving in each case a shoIt description of 
the property charged, the amount of the charge, and, 
except in the case of securities to bearer, the names of the 
persons entitled thereto and a book wherein to record 
particulars 01 every mortgage on the company’s immovable 
property effected under any Law relating to the registration 
of mortgages of iminovable property in force for the time 
being. 

(2) I f  any 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. 

register of 

mortgages. 

Right t o  100. ( 3 )  The copies 01 instruments creating acy charge 
requiring Iegistration and the particulars of mortgages 
requiring recording under this Part with the registrar of 
companies, and the register of charges and book of mortgages 
kept in pursuance of section 99, shall lie open during 
business hours (but subject to such reasonable restrictions 
as the company in general meeting rnay impose, so that 
not less than two hours in each day shall he allowed for 

inspect. 
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inspection) to the inspection of any creditor or member of 
the company withouk fee, and the register of charges and 
book of mortgages shall also be open to the inspection of 
any other person on payment of such fee, not exceeding fifty 
mils for each inspection, as the company may prescribe. 

(2) If inspection of the said copies or register or book is 
refused, every officer of the company who is in default shall 
be liable to a fine not exceeding five pounds and a further 
fine not exceeding two pounds for every day during which 
the refusal continues. 

(3) If any such refusal occurs in relation to a company 
registered in the Colony, the Court may by order compel 
an immediate inspection of the copies, register or book. 

Applicat ioiz of Pilrt I11 to Companies incorpovatd 
outside the Colony. 

101. The provisions of this Part shall extend to charges tt;y&F 
and mortgages on property in the Colony which are created to charges 
or effected, and to charges on property in the Colony which 
is acquired, by a company (whether a company within created, etc., 

the Colony which has an established place of business in the outside 
Colony. 

the meaning of this Law or not) incorporated outside by . company 
incorporated 

the Colony. 

PART IV. 
MANAGEMENT AND ADMINISTRATTON. 

Registered Of ice  and Name. 
102. (1) A company shall, as from the day on which it :;.;Fd 

begins to carry on business or as from the fourteenth day company 
after the date of its incorporation, whichever is the earlier, 
have a registered office in the Colony to which all communi- 
cations and notices may be addressed. 

(2) Notice of the situation of the registered office, and 
of any change therein, shall be given within fourteen days 
after the date of the incorporation of the company or of 
the change, as the case may be, to the registrar of com- 
panies, who shall record the same. 

The inclusion in the annual return of a company of a 
statement as to the address of its registered office shall not 
be taken to satisfy the obligation imposed by this sub- 
section. 

(3) If default is made in complying with this section, the 
company and every officer of the company who is in default 
shall be liable to a default fine. 
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103. (I) Every company- - 
of name by 
company (a)  shall paint or affix, and keep painted or affixed, 

its name on the outside of every ofice or place 
in which its business is carried on, in a coli- 
spicuous position, in letters easily legible ; 

( b )  shall have its name engraven in legible characters 
on its seal ; 

IC) shall have its name mentioned in legible characters 
in all business letters of the company and in all 
notices and other official publications of thc 
company, arid in all bills of exchange, promissory 
notes, endorsements, cheques and orders for 
money or g o d s  purporting to be signed by or 
on hehalf of the ccrnpny, and Sn all hills of 
parcels, invoices, receipts  ai:^! bttwli of credit 
of the couipany. 

cir afix its 1iarne in 
rnannf1.r directed by this Law, t;Le company and every 
officcr of the company who is In rl~f,s.ult, sIiaEL b.s liable to a 
fine not exceeding five pounds, am! if a cui-npany does not 
keep its :lame painted or af'f:xecl ill lnznncs 50 directed, the 
company and every officer p i  the cornp:irly who is in default 
shall he liable to a default fine. 

(3)  If a company fails to comply wjtli paragraph (b)  or 
paragraph (c) of subsection (11, the company shall be 
liable to a fine not exceeding fifty pounds. 

(2) 11 a coniyany does not pai 

(4) If an officer of a company or any person on its 
behalf-- 

(a) uses or authorizes the use of any seal purporting to 
be a seal of the company whereon its name is 
not so engraven as aforesaid; or 

(b)  issues or authorises the issue of any business letter 
of the company or any notice or other official 
publication of the company, or signs or authorises 
to be signed on behalf of the company any bill 
of exchange, promissory note, endorsement, 
cheque or order for money or goods wherein its 
name is not mentioned in manner aforesaid ; or 

(c) issues or authorises the issue of any hill of parcels, 
invoice, receipt or letter of credit of the corn-- 
pany wherein its name is not mentioned in 
manner aforesaid ; 

he shall be liable to a fine not exceeding fiftv pounds, and 
shall further be personallv liable to the holder of the bill 
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of exchange, promissory note, cheque or order for money or 
goods for the amount thereof unless it is duly paid b y  the 
company. 

Restrictions on Commemement of Business. 
104. (I) Where a company having a share capital has on com- issued a prospectus inviting the public to subscribe for its mencement 

shares, the company shall not commence any business or of business 
exercise any borrowing powers unless- 

(a)  shares held subject to the payment of the whole 
amount thereof in cash have been allotted to an 
amount not Icss in the whole than the minimum 
subscription ; and 

(b )  every director of the company has paid to the 
company, on each of the shares taken or con- 
tracted Po be taken by him and for which he 
is liable to pay in cash, a proportion equal to 
the proportion payable on application and allot- 
ment on the shares offered for public subscrip- 
tion ; and 

( c )  there has been delivered to the registrar of coni- 
panies for registration a statutory declaration 
by the secretary or one. of the directors, in the 
prescribed form, that the aforesaid conditions 
have been complied with. 

(2) Where a company having a share capital has not 
issued a prospectus inviting the public to subscribe for its 
shares, the company shall not commence any business 01' 
exercise any borrowing powers unless- 

(a) there has been delivered to the registrar of com- 
panies for registration a statement in lieu of 
pospectus ; and 

( b )  every director of the company has paid to the 
company, on each of the shares taken or con- 
tracted to be taken by him and for which he is 
liable to pay in cash, a proportion equal to the 
proportion payable on application and allot~nent 
on the shares payable in cash ; and 

( c )  there has been delivered to the registrar of com- 
panies for registration a statutory declaration 
by the secretary or one of the directors, in the 
prescribed form, that paragraph (b )  of this sub- 
section has been complied with. 
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(3) The registrar of companies shall, on the delivery to 
him of the said statutory declaration, and, in the case of a 
company which is required by this section to deliver a 
statement in lieu of prospectus, of such a statement, certify 
that the company is entitled to commence business, and 
that certificate shall be conclusive evidence that the 
company is so entitled. 

(4) Any contract made by a company before the date a t  
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. 

(5) Nothing in this section shall prevent the simultaneous 
offer for subscription or allotment of any shares and 
debentures or the receipt of any money payable on applica- 
tion for debentures. 

(6) If any company commences business or exercises 
borrowing powers in contravention of thb: section, every 
person who is responsible for the contravention shall, 
without prejudice to any other liability, be liable to a fine 
not exceeding fifty pounds for every day during which 
the contravention continues. 

(7) Nothing in this section shall apply to a private 
company. 

Register of &!embers. 
105. (1) Every company shall keep a register of its 

(a) the names and addresses of the members, and in 
the case of a company having a share capital 
a statement of the shares held by each member, 
distinguishing each share by its number so long 
as the share has a number, and of the amount 
paid or agreed to be considered as paid on the 
shares of each member ; 

(b) the date at  which each person was entered in the 
register as a member ; 

(c) the date at which any person ceased to be a 
member : 

Provided that, where the company has converted any of 
its shares into stock and given notice of the conversion to 
the registrar of companies, the register shall show the 
amount of stock held by each member instead of the 
amount of shares and the particulars relating to shares 
specified in paragraph (a) of this subsection. 

Registerof 
memhers. members and enter therein the following particulars :- 
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(2) The register of members shall be kept a t  the 

Provided that ,- 
registered office of the company : 

(a) if the work of making it up is done at another 
office of the company, it may be kept at  that 
other office ; and 

(b)  if the company arranges with some other person 
for the making up of the register to be under- 
taken on behalf of the company by that other 
person, it may be kept a t  the ofice of that 
other person at  wliicli the work is done, 

so, however, that it shall not be kept, in the case of a com- 
pany registered in the Colony. at  a place outside the Colony. 

(3) Every company shall send notice to the registrar of 
companies of the place where its register of members is 
kept and of any change in that place : 

Provided that a company shall not be bound to send 
notice under this subsection where the register has, at  all 
times since it came into existence or, in the case of a 
register in existence at  the comniencement of this Law, at  
all times since then, been kept at  the registered office of 
the company. 
(4) Where a company makes default in complying with 

subsection (1) or makes default for fourteen days in comply- 
ing with subsectiori (3), the company and every officer OI 
the company who is in default shall be liable to a default 
fine. 

106. (1) Every company having more than fifty mem- Index of 
members. bers shall, unless the register of members is in such a form 

as to constitute in itself an index, keep an index ot the 
names of the members of the company and shall, within 
fourteen days after the date on which any alteration is 
made in the register of members, make any necessary 
alteration in the index. 

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

(3) The index shall be at all times kept at the same place 
as the register of members. 
(4) If default is made in complying with this section, the 

company and every officer of the company who is in default 
shall be liable to a default fine. 
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Provisions 
as t o  entries 
in register 
in relation 
to share 
warrants. 

inspection 
of register 
and index. 

107. (I) On the issue of a share warrant the company 
shall strike out 01 its register of members the name of the 
member then entered therein as holding the shares ..pecified 
in the warrant as if he had ceased to be a member, and shall 
enter in the register the following particulars, namely :- - 

(a) the fact of the issue of the warrant ; 
(b )  a statement of the shares included in the warrant, 

distinguishing each share by its number so long 
as the share has a number ; and 

(c) the date of the issue of the warrant, 
(2) The bearer of a share warrant shall, subject to the 

articles of the company, be entitled, on surrendering it €or 
cancellation, to have his name entered as  a member in the 
register of members. 

(3) The company shall be responsible for any loss 
incurred by any person by reason of the conipany entering 
in the register the name of a bearer of a share warrant in 
respect of the shares therein specified without the warrant 
being surrendered and cancelled. 

(4) Until the warrant is surrendered, the particulars 
specified in subsection (I) shall be deemed to be the particu- 
lars required by this Law to be entered in the register of 
members, and, on the surrender, the date of the surrender 
must be entered. 

(5) Subject to the provisions of this Law, tlie bearer of a 
share warrant may, if the articles of the cornpany so 
provide, be deemed to be a member of the company within 
the meaning of this Law, either to the full extent or for 
any purposes defined in the articles. 

108;. (1) Except when the register of members is closed 
under the provisions of this Law, the register, and index of 
the names, of the members of a company shall during 
business hours (subject to such reasonable restrictions as tlie 
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 without charge and 
of any other person on payment of fifty mils, or such less 
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, on payment of 
twenty-five mils, or such less sum as the company may 
prescribe, for every hundred words or fractional part 
thereof required to be copied. 
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The company shall cause any copy so required by any 
person to be sent to that person within a period of ten days 
commencing on the day next after the day on which the 
requirement is received by the company. 

(3)  If any inspection Iequired under this section is 
refused or if any copy iequired under this section is not sent 
within the proper period, the company and every officer of 
the company who is in default shall be liable in respect of 
each offence to a fine not exceeding two pounds and further 
to a default fine of two pounds. 
(4) In the case of any such refusal or default, the Court 

may by order compel an immediate inspection of the 
register and index or direct that the copies required shall 
be sent to the persons requiring them. 

189. Where, by virtue of proviso ( h )  to subsection (2) of Conse- 

section 105, the register of members is kept at the office quences f . allure to  
of 

of some person other than the company, and by reason of ~ompl~\’’lth 
any default of his the company fails to comply with as to register 
subsection (3) of that section, subsection (3) of section 186, owingto 
or section 108 or with any reqLilrementS of this i-aw as to default. 
the production of the register, that other person shall be 
liable to the same penalties as if he were an officer of the 
company who was in default, and the power of the Court 
under subsection (4) of section 108 shall extend to the 
making of orders against that other person and his officers 
and servants. 

requirement Y 

agent’s 

110. A company may, on giving notice by advertise- zzfo 
ment in some newspaper circulating in the district in which register. 
the registered 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. 

111. (1) If-- 
(a) the name of any person is, without sufficient cause, E;;;;f 

entered in or omitted from the register of mem- rectify 
hers of a company ; or register. 

( h )  default is made or unnccessary delay takes place 
in entering on the register the fact of anv person 
having ceased to be a member, 

the person aggrieved, or any member of the company, or 
the companv, mav apply to the Court for rectification of 
the register. 
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(2) Where an application is made under this section, the 
Court may either refuse the application or 111ay order 
rectification of the register and payment by the company 
of any damages sustained by any party aggrieved. 

(3) On an application under this section the Court may 
decide any question relating to the title of any person who 
is a party to the application to have his name entered in or 
omitted from the register, whether the question arises 
between members or alleged members, or between members 
or alleged members on the one hand and the company on 
the other hand, and generally may decide any question 
necessary or expedient to be decided for rectification of 
the register. 

(4) In the case of a company required by this Law to 
send a list of its members to the registrar of companies, 
the Court, when making an order for rectification of the 
register shall by its order direct notice of the rectification 
to be given to the registrar. 

112. No notice of any trust, expressed, implied or con- 
structive, shall be entered on the register, or be receivable 
by the registrar, in the case of companies registered in the 
Colony. 

Tmstsnot 

onregister 
in the 

to be entered 

Colony. 

I Register to 113. The register of members shall be prima facie evidence 
of any matters by this Law directed or authorised to be 
inserted therein. 

be evidence. 

Dominion Register. 
114. (1) A company having a share capital whose objects 

comprise the transaction of business in any part of Her 
Majesty’s dominions outside the Colony may cause to be 
kept in any such part of Her Majesty’s dominions in which 
it transacts business a branch register of members resident 
in that part (in this Law called a “ dominion register ”). 

(2) The company shall give to the registrar of companies 
notice of the situation of the office where any dominion 
register is kept and of any change in its situation, and if it 
is discontinued of its discontinuance, and any such notice 
shall be given within fourteen days of the opening of the 
office or of the change or discontinuance, as the case may be. 

(3) If default is made in complying with subsection (Z), 
the company and every officer of the company who is in 
default s h d  be liable to a default fine. 

Power for 

tokeep 
dominion 

company 

register. 
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(4) References to a colonial register occiirring in any 
articles registered before the commencement of this Law 
shall be construed as references to a dominion register. 

115. (1) A dominion register shall be deemed to be part Regulations 
of the company’s register of members which in this section zzdo,, 
is called “ the principal register.” register. 

(2) The dominion register shall be kept in the same 
manner in which the principal register is by this Law 
required to be kept, except that the advertisement before 
closing the register shall be inserted in some newspaper 
circulating in the district where the dominion register is 
kept, and that any competent Court in that part of Her 
Majesty’s dominions where the register is kept may exercise 
the same jurisdiction of rectifying the register as is under 
this Law exercisable by the Court, and that the offences of 
refusing inspection or copies of a dominion register, and of 
authorising or perinit ting the refusal may be prosecuted 
summarily before any tribunal having summary ci iminal 
jurisdiction in that part of Her Majesty’s dominions. 

(3) The company shall- 
(a) transmit to its registered office a copy of every 

entry in its dominion register as soon as may he 
after the entry is made ; and 

(b)  cause to be kept at  the place where the company’s 
principal register is kept a duplicate of its 
dominion register duly entered up from time 
to time. 

Every such duplicate shall for all the purposes of this Law 
be deemed to be part of the principal register. 
(4) Subject to the provisions of this section with respect 

to the duplicate register, the shares registered in a 
dominion register shall be distinguished from the shares 
registered in the principal register, and no trailsaction with 
respect to any shares registered in a dominion register shall, 
during the continuance of that registration, be registertd in 
any other register. 

(5) A company may discontinue to kecp a dominion 
register, and thereupon all entries in that register shall be 
transferred to some other dominion rtlgister kept by the 
company in the same part of Her Majesty’s dominions or 
to the principal register. 

C.-113 6 
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stamp 
duties in 
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shares 
registered 
in dominion 
registers. 

Provisions 
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Colony. 
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Annual 
return to be 
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(6) Subject to the provisions of this Law, any company 
may, by its articles, make such provisions as it may think 
fit respecting the keeping of dominion registers. 

(7) If default is made in complying with subsection (3)p 
the company and every officer of the company who is in 
deiault shall be liable to a default fine; and where, by 
virtue of proviso (b )  to subsection (2) of section 105,? the 
principal register is kept at  the office of some person other 
than the company and by reason of any default 01 his the 
company fails to comply with paragraph (b) of subsectioii (3), 
he shall be liable to the same penalty as if he were an 
officer of the company who was in default. 

116. An instrument of transfer of a share registered in a 
dominion register shall be deemed to be a transfer of 
property situate out of the Colony, and, unless executed in 
any part of the Colony, shall be exempt from stamp duty 
chargeable in the Colony. 

117. (1) If by virtue of the law in force in any part of 
Her Majesty’s dominions outside the Colony companies 
incorporated under that law have power to keep the Colony 
branch registers of their members resident in the Colony, 
the Governor inCouncil may direct that subsection (2) of 
section 105 (except the proviso thereto) and sections 108 
and 111 shall, subject t o  any modifications and adaptatnons 
specified in the Order in Council, apply to and in relation 
to any such branch registers kept in the Colony as they 
apply to and in relation to the registers of companies 
within the meaning of this Law. 

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

(3) For the purposes of the Mandated and Trust Terri- 
tories Act, 194; (which makes provision as to the application 
and modification of enactments in relation to such man- 
dates as aforesaid and the trusteeship system of the United 
Nations), subsections (1) and (2) shall be deemed to be 
contained in an Act of an earlier session than that Act. 

A nnual Return. 
118. (1) Every company having a share capital shall, 

once at  least in every year, make a return containing with 
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respect to the registered office of the company, registers of g?cz 
members and debenture holders, shares and debentures, share 
indebtedness, past and present members and directors and capital. 
secretary, the matters specified in Part I of the Sixth sivth 
Schedule, and the said return shall be in the form set out 
in Part I1 of that Schedule or as near thereto as circum- 
stances admit : 

Provided that- 
(a) a company need not make a return under this 

subsection either in the year of its incorporation 
or, if it is not required by section 125 to hold 
an annual general meeting during the following 
year, in that year ; 

(b )  where the company has converted any of its shares 
into stock and given notice of the conversion to 
the registrar of companies, the list referred to in 
paragraph 5 of Part Io1 the said Sixth Schedule gz2ule, 
must state the amount of stock held by each of part I. 
the existing members instead of the amount of 
shares and the particulars relating to shares 
required by that paragraph ; and 

(c) the return may, in any year, if the return for either 
of the two immediately preceding years has 
given as at the date of that return the full 
particulars required by the said paragraph 5, 
give only such of the particulars required by 
that paragraph as relate to persons ceasing to 
be or becoming members since the date of the 
last return and to shares transferred since that 
date or to changes as compared with that date 
in the amount of stock held by a member. 

(2) In the case of a company keeping a dominion 

(a) references in proviso (c) to subsection (1) to the 
particulars required by the said paragraph 5 
shall be taken as not including any such particu- 
lars contained in the dominion register, in so far 
as copies of the entries containing those particu- 
lars are not received at the registered office of 
the company before the date when the return 
in question is made ; and 

(b) where an annual return is made between the date 
when any entries are made in the dominion 
register and the date when copies 8-d those 

register- 

60)  
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entries are received at the registered office of 
the company, the particulars contained in those 
entries, so far as relevant to an annual return, 
shall be included in the next or a subsequent 
annual ieturn as may be appropriate having 
regard to the particulars included in that return 
with respect to the company's register of 
members. 

(3) If a company fails to comply with this section, the 
company and every officer of the company who is in default 
shall be liable to a default fine. 
(4) For the purposes of this section and of Part I of the 

Sixth Schedule the expressions " director " and " officen " 
shall include any person in accordance with whose directions 
or instructions the directors of the company are accustomed 
to act. 

Annual 
'ueturn to be 
made by 

not having 
a share 
capital. 

-PmY 

119. (1) Every company riot having a share capital shall 
once at  least in every calendar year make a return stating -- 

(a) the address of the registered office oi the compaaiy ; 
(b)  in a case in which the register of members is, under 

the provisions of this Law, kept elsewhere than 
at  that office, the address of the place where it is 
kept ; 

(c) in a case in which any register of holders of deben- 
tures of the company is, under the provisions 
of this Law, kept, elsewhere than at the 
registered office of the company, the address 
of the place where it is kept ; 

(dl all such particulars with respect to the persons who 
at the date of the return are the directors of the 
company and any person who at  that date is 
secretary of the company as are by this Law 
required to be contained with respect to directors 
and the secretary respectively in the register of 
directors and secretaries of a company : 

Provided that a company need not make a return under 
this subsection either in the year of its incorporation or, 
if it is not required by section 125 to hold an annual general 
meeting during the following year, in that year. 

(2) There shall be annexed to the return a statement 
containing particulars of the total amount of the indebted- 
ness of the company in respect of all charges and mortgages 
wltich are required to be registered or recorded with the 
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registrar of companies under this Law or which would have 
been required so to be registered if created after the 
1st day of July, 1922. 

(3)  If a company fails to comply with this section, the 
company and every officer of the company who is iflt. default 
shall be liable to a default fine. 
(4) For the purposes of this section the expressions 

" officer " and " director'' shall include any person in 
accordance with whose directions or instructions the 
directors of the company are accustomed to act. 

120. (1) The annual return must be completed within 
foity-two days after the annual general meeting for the of annual 
year, whether or not that meeting is the first or only ordinary return. 
general meeting, or the first or only general meeting, of the 
company in the year, and the company must forthwith 
forward to the registrar of companies a copy signed both 
by a director and by the secretary of the company. 

(2) If a company fails to comply with this section, the 
company and every officer of the company who is in default 
shall be liable to a default fine. 

For the purposes of this subsection the expression 
" officer '' shall include any person in accordance with 
whose directions or instructions the directors of the com- 
pany are accustomed to act. 

121. (1) Subject to the provisions of this Law, there 2gments 
(a) a written copy, certified both by a director and by return. 

the secretary of the company to be a true copy, 
of every balance sheet laid before the company 
in general meeting during the period to which 
the return relates (including e Jery document 
required by law to be anncxed to the balance 
sheet) ; and 

(b)  a copy, certified as aforesaid, of the report of the 
auditors on, and of the report of the directors 
accompanying, each such balance sheet, 

and where any such balance sheet or document required by 
law to be annexed thereto is in a foreign language,. there 
shall be annexed to that balance sheet a translation in 
English of the balance sheet or document certified in the 
prescribed manner to be a correct translation. 

shall be annexed to the annual return- annexed to 
annual 
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(2) If any such balance sheet as aforesaid or document 
required by law to be annexed thereto did not comply with 
the requirements of the law as in force at  the date of the 
audit with respect to the form of balance sheets or docu- 
ments aforesaid, as the case may be, there shall be made 
such additions to and corrections in the copy as would have 
been required to be made in the balance sheet or documents 
in order to make it comply with the said requirements, and 
the fact that the copy has been so amended shall be stated 
thereon. 

(3) If a company fails to comply with this section, the 
company and every officer of the company who is in default 
shall be liable to a default fine. 

For the purposes of this subsection, the expression 
" officer " shall include any person in accordance with 
whose directions or instructions the directors of the com- 
pany are accustomed to act. 

122. A private company shall send with the annual 
return required by section 118 a certificate signed both by a 
director and by the secretary of the c~mpany that the com- 
pany has not, since the date of the last return, or, in the 
case of a first return, since the date of the incorporation 01 
the company, issued any invitation io the public to 
subscribe for any shares or debentures of the company, 
and, where the annual return discloses the tact that the 
number of members of the company exceeds fifty, also a 
certificate so signed that the excess consists wholly of 
persons who under paragraph ( h )  of subsection (1) of 
section 29 are not to be included in reckoning the number 
of fifty. 

123. (1) A private company shall be excepted from the 

(a) the conditions mentioned in subsection (2) are 
satisfied at the date of the return and have been 
satisfied at  all times since the commencement of 
this Law ; and 

( b )  there is sent with the return a certificate, signed by 
the persons signing the certificates required to 
be so sent by section 122 that to the best of 
their knowledge and belief the said conditions 
are and have been satisfied as aforesaid : 

Provided that if at  any time it is shown that the said 
conditions are then satisfied in the case of any private 

requirements imposed by section 121 if, but only if,--- 
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company, the Governor may on the application of the 
company’s directors direct that, in relation to any subse- 
quent annual returns of the company, it shall not be 
necessary for the said conditions to have been satisfied 
before that time, and the certificates sent with those 
returns shall in that event relate only to the period since 
that time. 

(2 )  The said conditions are- 
(a) that the conditions contained in the Seventh 

Schedule are satisfied as to the persons interested 
in the company’s shares and debentures ; and 

(h)  that the number of persons holding debentures of 
the company is not more than fifty (joint 
holders being treated as a single person) ; and 

( c )  that 110 body corporate is a director of the company 
and neither the company nor any of the directors 
is party or privy to any arrangement whereby 
the policy of the company is capable of being 
determined by persons other than the directors, 
members and debenture holders or trustees for 
debenture holders. 

(3) A prosecution shall not be instituted in respect of any 
failure of a private company to comply with section 121 
except by or with the consent of the Attorney-General. 

pany shall be construed as referring to a company with 
respect to which the conditions mentioned in subsection (2)  
are satisfied and have been satisfied at  all times since 
the commencement of this Law or since the giving by ?he 
Governor of a direction under the proviso to subsectioa- [I). 

( 5 )  References in this section to the said conditions h,aving 
been satisfied since the commencement of this Law sPia21, in 
relation to a company first registered after the commence- 
ment of this Law, be construed as referring r ~ >  / - : conditions 
having been satisfied since the cornpara. ’s Tzgistration. 

I 
I 

I (4) Any reference in this Law to an exempt private com- 

Meetings and Proceed; 
every StatniJ;T. 124. (1) Every company limited meeting and 

company limited by guarantee and 
shall, within a period of not less $ha 
than three months from the dat 
entitled to commence business, 
the members of the company, which shall be called the 
“ statutory meeting ”. 

a share capital statutory 
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(2) The directors shall, a t  least fourteen clays before the 
day on which the meeting is held, forward a report (in this 
Law referred to as the " statutory report ") to every 
member of the company : 

Provided that if the statutory report is forwarded later 
than is required by this subsection, it shall, notwithstanding 
that fact, be deemed to have been duly forwarded if it is 
so agreed by all the members entitled to attend and vote 
a t  the meeting. 

(3)  The statutory report shall be certified by not 
than two directors of the company and shall state-- 

(n)  the total number of shares allotted, distinguishing 
shares allotted as fully or partly paid up other- 
wise than in cash, and stating in tlic, case of 
shares partly paid up the extent to whiclt they 
are so paid up, and in either case thc consiclera- 
tion for which they have been allotted ; 

( b )  the total amount of cash received by the C G K ~ ~ L U I ~  
in respect of all the shares allotted, distinguished 
as aforesaid ; 

(c) an abstract of the receipts of the conipany and ok tl!c> 
payments made thereout, iip to a date w i t h i  
seven days of the date of the report, exhibitin;: 
tinder distinctive headings tlie receipts of t lx  
company from shares and debentures and other 
sources, the payments made thereout, and 
particulars concerning the balance remainin g i n  
hand, and an account or estimate of the pre- 
liminary expenses of the company ; 

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

(e) the particulars of any contract the modification o f  
which is to be submitted to the meeting €or its 
approval, together with the particulars of the 
modification or proposed modification. 

(4) The statutory report shall, so far as it relates to the 
shares allotted by the company, and to the cash 
received in respect of such shares, and to the 
receipts and payments of the company on 
capital account, be certiiied as correct bv the 
auditors, if any, of the company. 
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(5) The directors shall cause a copy of the statutory 
report, certified as required by this section, to be delivered 
to the registrar of companies for registration 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 with 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 the articles, either before or 
subsequently to the former meeting, may bc passed, and 
the adjourned meeting shall have the same powers as an 
original meeting. 

(9) In the event of anj- default in complying with the 
provisions of this section, every director of the company 
.cvho is knowingly and wilfully guilty of the default or, in 
the case of default by the company, every oRcer of the 
company who is in default shall be liable to a fine not 
exceeding fifty pounds. 

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

125. (1) Every company shall in each year hold a general t4;~;; 
meeting as its annual general meeting in addition to any meeting. 
other meetings in that year, and shall specify the meeting 
as such in the notices calling it ; and not more than fifteen 
months shall elapse between ihe date of one annual general 
meeting of a company and that of the aext : 

Provided that, so long as a company holds its'fin-st annual 
general meeting within eighteen months of its incorpora- 
tion, it need not hold it in the year of its incorporation or 
in the following year. 

(2) If default is made in holding a meeting of the com- 
pany in accordance with subsection (I) ,  the Governor may, 
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on the application of any member of the company, direct 
the calling of a general meeting of the company and give 
such ancillary or consequential directions as the Governor 
thinks expedient, including directions modifying or supple- 
menting, in relation to the calling, holding and conducting 
of the meeting, the operation of the company's articles ; 
and it is hereby declared that the directions that may be 
given under this subsection include a direction that one 
member of the company present in person or by proxy shall 
be deemed to constitute a meeting. 

(3)  A general meeting held in pursuance of sulisection (2) 
shall, subject to any directions of the Governor, be deemed 
to be an annual general meeting of the company; but, 
where a meeting so held is not held in the year in which the 
default in holding the company's annual generai meeting 
occurred, the meeting so held shall not be treated as the 
annual general meeting for the year in which it is held 
unless a t  that meeting the company resolves that it shall 
be so treated. 
(4) Where a company resolves that a meeting shall he so 

treated, a copy of thc resolution shall, witbirr fifteen days 
after the passing thereof, be forwarded to the regis i -~r  of 
companies and recorded by liiinn. 

(5) If default is made in holding a meetin6 of the com- 
pany in accordance with subsection. (I), or In cornplying 
with any directions of the Governor under subsection (21, 
the company and every officer of the company :vko is iru 
deladt shall be liable to a fine not exceeding fifty pounds, 
~ n d  if default is made in complying with subsection (4)? 
the company and every officer of the company who is in 
defmiit shaI1 be liable to a default fine of two pounds. 

Convening 

ordinary 
general 

requisition. 

12 . (1) The directors of a company, notwithstanding of extra- 
anything in its articles, shall, on the requisition of members 
of the company holding at the date sf the deposit of the 
requisition not less than came-tenth #of such of the paid-up 
capital of the company as at  the date of the deposit carries 
the right of voting at  general meetings of the company, or, 
in the case of a company not having a share capital, mem- 
bers of the company representing not Bess than one-tenth 
0% the total voting rights of all the members having at the 
said date a right to vote at general meetings of the company, 
liorthwith proceed duly to convene an extraordinary 
general meeting of the companv. 

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

(3) If the directors do not within twenty-one days from 
the date of the deposit of the requisition proceed duly to 
convene a meeting, the requisitionists, or any of them repre- 
senting more than one hall of the total voting rights of ail. 
of them, may themselves convene a mceting, but any 
meeting so convened shall not be held after the expiration 
of three months from the said date. 

(4) A mecting conveaed under this section by !he 
requisitionists shall be con17ened in the same manner, as 
nearly as possible, as that in which meetings are io be 
convened by directors. 

(5j Arly reasondde expenses incurred by the I X C ~ ~ S ~ ~ ~ Q I I -  
i s h  by reason of the failure of the directors duly to convene 
a meeting shall be repaid to the requisitionists by the 
~ompany,  and ariy s‘tm SO repaid shall be retained by the 
C G I I I ~ ~ ~ ~  out of any sums due or to become due from the 
company by way of fees or other rernuneratioa: i:: respect 
of their services to such of the directors as W ~ T P  ill default. 

(5) For the pixrposes of this section the dirccts\-: sba22, in 
the case oi a, meeting at  which a resolution is to !)+a pr~dposed 
as a special resolution, be deemed not to have iruly co~wemed 
the meeting if they do not give such notice thereof as is 
required by section 135. 

127. (1) Any provision of a C O ~ ~ X - I Y ’ S  artides shd1 be 1,: no?iLc? 71gci1 tor cjf 

void in so far as it provides for the calling od a meeting ~f m~il-!g 
the company, other than an adjourned meeting, bj- a xnwtlnKs. 
shorter notice than- 

(a) in the case of the annual general meeting, twenty- 
one days’ notice in writing ; m a t  

(b )  in the case of a meeting other Than an annual 
general meeting or a meeting f . ~ r  the pn5sing 
of a special resclution, fo~rrteem days’ notica 
in writing. 

(2)  Save in so far as the articles of a coi~p;k~gr make other 
provision in that behalf, not being a. pxcavision at7oidecE by 
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subsection (l), a meeting of the company, other than an 
adjourned meeting, may be called- 

(a)  in the case of the annual general meeting, by 

(b)  in the case of a meeting otheI: t 
twenty-one days’ notice in writing ; a& 

general meeting or a meeting for the passing 
of a special resolution, by fourteen days’ notice 
in writing. 

(3) A meeting of a company shall, notwithstanding that 
it is called by shorter notice than that specified in sub- 
section (2) or in the company’s articles, as the case may be, 
be deemed to have been duly called if it  is so agreed-- 

(a)  in the case of a meeting called as the annual general 
meeting, by all the members entitled to attend 
and vote thereat ; and 

(b )  in the case of any other meeting, by a majority in 
number of the members having a right to attend 
and vote at  the meeting, being a majority 
together holding not less than ninety-five per 
cent in nominal value of the shares giving a 
right to attend and vote at the meeting, or, 
in the case of a company not having a share 
capital, together representing not less than 
ninety-five per cent of the total voting rights at 
that meeting of all the members. 

General 
provisions 
as to 
meetings 
and votes. 

128. The following provisions shall have effect in so far 
as the articles of the company do not make other provision 
in that behalf :- 

(a) notice of the meeting of a company shall be served 
on every member of the company in the manner 
in which notices are required to be served by 
+able A, and for the purpose of this paragraph 
the expression “ Table A ’’ means that Table 
as for the time being in force; 

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

(c) in the case of a private company two members, and 
in the case of any other company three members, 
personally present shall be a quorum; 
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(d )  any member elected by the members present at  a 
meeting may be chairman thereof ; 

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

129. (1) If for any reason it is impracticable to call a E:;:;* 
meeting of a company in any manner in which meetings order 
of that company may be called, or to conduct the meeting meeting. 
of the company in manner prescribed by the articles o r  
this Law, the Court may, either of its own motion or on 
the application of any director of the company or of any 
member of the company who would be entitled to vote at 
the meeting, order a meeting of the company to be called, 
held and conducted in such manner as the Court thinks 
fit, and where any such order is made may give such 
ancillary or consequential directions as it thinks expedient ; 
and it is hereby declared that the directions that may be 
given under this subsection include a direction that one 
member of the company present in person or by proxy 
shall be deemed to constitute a meeting. 

(2) Any meeting called, held and conducted in accordance 
with an order under subsection (1) shall for all purposes 
be deemed to be a meeting of the company duly called, 
held and conducted. 

130. (1) Any member of a company entitled to attend Proxies 
and vote a t  a meeting of the company shall be entitled to 
appoint another person, whether a member or not, as his 
proxy to attend and vote instead of him, and a proxy 
appointed to attend and vote instead of a member of a 
private company shall also have the same right as the 
member to speak at  the meeting: 

Provided that, unless the articles otherwise provide,-- 
(a) this subsection shall not apply in the case of a 

company not having a share capital; and 
(6) a member of a private company shall not be entitled 

to appoint more than one proxv to attend on 
the same occasion ; and 

(c )  a proxy shall not be entitled to vote except on a 
poll. 



94 CAP. 113.1 COMPANIES. 

(2) In every notice calling a meeting of a company having 
a share capital there shall appear with reasonable promin- 
ence a statement that a member entitled to attend and 
vote is entitled to appoint a proxy or, where that is allowed, 
one or more proxies to attend and vote instead of him, and 
that a proxy need not also be a member ; and if default 
is made in complying with this subsection as respects any 
meeting, every officer of the company who is in default 
shall be liable to a fine not exceeding fifty pounds. 

(3) Any provision contained in a company’s articles shall 
be void in so far as it would have the effect of requiring the 
instrument appointing a proxy, or any other document 
necessary to show the validity of or otherwise relating to 
the appointment of a proxy, to be received by the company 
or any other person more than forty-eight hours before a 
meeting or adjourned meeting in order that the appoint- 
ment may be effective thereat. 

(4) If for the purpose of any meeting of a company 
invitations to appoint as proxy a person or one of a number 
of persons specified in the invitations are issued at  the 
company’s expense to some only of the members entitled 
to be sent a notice of the meeting and to vote thereat by 
proxy, every officer af the company who knowingly and 
wilfully authorises or permits their issue as aforesaid shall 
be liable to a fine not exceeding one hundred pounds : 

Provided that an officer shall not be liable under this 
subsection by reason only of the issue to a member at his 
request in writihg of a form of appointment naming the 
proxy or of a list of persons willing to act as proxy if the 
form or list is available on request in writing to every 
member entitled to vote at the meeting by proxy. 

(5) This section shall apply to meetings of any class of 
members of a company as it applies to general meetings 
of the company. 

Right to 
demand a 
poll. 

131. (1) Any provision contained in a company’s articles 
shall be void in so far as it would have the effect either-- 

(a) of excluding the right to demand a poll at a general 
meeting on any question other than the election 
of the chairman of the meeting or the adjourn- 
ment ‘of the meeting ; or 
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(b)  of making ineffective a demand for a poll on any 
such question which is made either-- 

(i) by not less than five members having the 
right to vote at  the meeting; or 

(ii) by a member or members representing 
not less than one-tenth of the total voting rights 
of all the members having the right to vote at 
the meeting ; or 

(iii) by a member or members holding shares 
in the company conferring a right to vote at 
the meeting, being shares on which an aggregate 
sum has been paid up equal to not less than 
one-tenth of the total sum paid up on all the 
shares conferring that right. 

(2) The instrument appointing a proxy to vote at a 
meeting of a company shall be deemed also to confer 
authority to demand or join In demanding a poll, and for 

e purposes of subsection (I) a demand by a person as 
proxy for a member shall be the same as a demand by 
the member. 

3. On a poll taken at a meeting of a company or a Votingon 
meeting of any class of members of a company, a member apu. 
entitled to more than one vote need not, if he votes, use 
all his votes or casi: all the votes he uses in the same way 

3. (I) A corporation, whether a company within the z;r;~b- 
c0spopati0ns 

(a9 id it is a member of another corporation, being a ofcompanies 

meaning of Phis Law or not, may- 
at meetings 

creditors. 
company within the meaning of this Law, by d a f  
resolution of its directors or other governing 
body authorise such person as it thinks fit to 
act as its representative at  any meeting of the 
company or at any meeting of any elass of 
members of the company ; 

s a creditor, including a halder of debentures, 
another corporation, being a company within 

the meaning of this Law, by resolution of its 
directors or other governing body authorise such 
person as it thinks fit to act as its representative 
at any meeting of any creditors of the company 
held in pursuance of this Law or of any rules 
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made thereunder, or in pursuance of the pro- 
visions contained in any debenture or trust deed, 
as the case may be. 

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

Circulation 

resolutions, 
etc. 

of members’ 134. (1) Subject to the following provisions of this 
section it shall be the duty of a company, on the requisition 
in writing of such number of members as is hereinafter 
specified and, unless the company otherwise resolves, at 
the expense of tlie requisitionists,- 

( U )  to give to members of the company entitled to 
receive notice of the next annual general meeting 
notice of any resolution which may properly be 
moved and is intended to be moved at that 
meeting ; 

(b )  to circulate to members entitled to have notice of 
any general meeting sent to them any statement 
of not more than one thousand words with 
respect to the matter referred to in any proposed 
resolution or tlie business to be dealt with at  
that meeting. 

(2) ‘The number of members necessary €or a requisition 

(a)  any number of members representing not less than 
one twentieth of the total voting rights of all 
the members having at the date of the requisition 
a right to vote at  the meeting to which the 
requisition relates ; or 

(6) not less than one hundred members holding shares 
in the company on which there has been paid 
up an average sum, per member, of not less 
than one hundred pounds. 

(3) Notice of any such resolution shall be given, and any 
such statement shall be circulated, to members of the 
company entitled to have notice of the meeting sent to 
them by serving a copy of the resolution or statement on 
each such member in any manner permitted for service of 
notice of the meeting, and notice of any such resolution 

under subsection (1) shall be -- 
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shall be given to any other member of the company by 
giving notice of the general effect of the resolution in any 
manner permitted for giving him notice of meetings of the 
company : 

Provided that the copy shall be served, or notice of the 
effect of the resolution shall be given, as the case may be, 
in the same manner and, so far as practicable, at the same 
time as notice of the meeting and, where it is not practicable 
for it to be served or given at that time, it shall be served 
or given as soon as practicable thereafter. 

(4) A company shall not be bound under this section to 
give notice of any resolution or to circulate any statement 
unless- 

(a) a copy of the requisition signed by the requisi- 
tionists (or two or more copies which between 
them contain the signatures of all. the requisi- 
tionists) is deposited at the registered office of 
the company-- 

(i) in the case of a requisition requiring notice 
of a resolution, not less than six weeks before 
the meeting ; and 

(ii) in the case of any other requisition, not 
less than one week before the meeting ; and 

(b)  there is deposited or tendered with the requisition 
a sum reasonably sufficient to meet the com- 
pany’s expenses in giving effect thereto : 

Provided that if, after a copy of a requisition requiring 
notice of a resolution has been deposited at the registered 
office of the company, an annual general meeting is called 
for a dale six weeks or less after the copv has been 
deposited, the copy though not deposited within the time 
required by this subsection shall be deemed to have been 
properly deposited for the purposes thereof. 

(5) The company shall also not be bound under this 
section to circulate any statement if, on the application 
either of the company or of any other person who claims to 
be aggrieved, the Court is satisfied that the rights conferred 
by this section are being abused to secure needless publicity 
for defamatory matter; and the Court may order the 
company’s costs on an application under this section to be 
paid in whole or in, part by the requisitionists, notwith- 
standing that they are not parties to the application, 

0.-118 7 
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(6) Xotwitlistanding anytliing in the conipany’s articles, 
the business wliich niay be clealt \\.it 11 at an annual general 
niecting shall include anj7 rcsolution of which notice is 
givchn in accordance with this section, and for tlie purposes 
of this subsection notice sliall be deemed to have been so 
given notwithstanding the accidental oniissioii, in giving it, 
of one or more members. 

(7) In the event of any default in complying with the 
provisions of this section, every officer of the company who 
is in default shall be liable to cz fine not exceeding two 
hundred pounds. 

Extra- 
ordinary 
and special 
resolutions. 

135. (1) A resolution shall be an extraordinary resolu- 
tion when it has been passed by a majority of not less than 
thIke-fourths of such nienibers as, being entitled so to do, 
vote in person or, wlieie proxies are allowed, by proxy, at 
a general meeting of which notice specifying the 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 passed by such a majority as is required for the 
passing of an extraordinary resolution and at a general 
meeting of which not less than twenty-one days’ notice, 
specifying the intention to propose the resolution as a 
special resolution, has been duly given : 

Provided that, if it is so agreed by a majority in number 
of the members having the right to attend and vote at any 
such meeting, being a majority together holding not less 
than ninety-five per cent in nominal value of the shares 
giving that right, or, in the case of a company not having 
a share capital, together representing not less than ninety- 
five per cent of the total voting rights at that meeting of 
all the members, a resolution may be proposed and passed 
as a special resolution at a meeting of which less than 
twenty-one days’ notice has been given. 

(3)  At any meeting at which an extraordinary resolution 
or a special resolution is submitted to be passed, a declara- 
tion of the chairman that the resolution is carried shall, 
unless a poll is demanded, be conclusive evidence of the 
fact without proof of the number or proportion of the votes 
recorded in favour of or against the resolution. 
(4) In computing the majority on a poll demanded on the 

question that an extraordinary resolution or a special 
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resolution be passed, reference shall be had to the number 
of votes cast for and against the resolution. 

(5)  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 this Law or the articles. 

136. Where by any provision hereafter contained in this requiring Resolutions 
Law special notice is required of a resohtion, the resolution special 
shall not be effective unless notice 01 the intention to move notice. 
it has been given to the company not less than twenty-eight 
days before the meeting at which it is moved, and the 
company shall give its members notice of any such resolution 
at  the same time and in the same manner as it gives notice 
of the meeting or, if that is not practicable, shall give them 
notice thereof, either by advertisement in a newspaper 
having an appropriate circulation or in any other mode 
allowed bv the articles, not less than twenty-one days 
before the meeting : 

Provided that if, after notice of the intention to move 
such a resolution has been given to the company, a meeting 
is called for a date twenty-eight days or less after the 
notice has been given, the notice though not given within 
the time required by this section shall be deemed to have 
been properly @\.en for the purposes thereof. 

1 

~ 

: 
~ 

137. (1) A printed copy of every resolution or agreement :;$;:;:: 
to which this section applies shall, within fifteen days after of certain 
the passing or making thereof, be forwarded to the registrar Z;lutions 
of companies and recorded by him : agreements. 

Provided that an exempt private company need not 
iorward a printed copy of any such resolution or agreement 
if instead it forwards to the registrar of companies a copy 
in some other form approved by him. 

(2) Where articles have been registered, a copy of every 
such resolution or agreement for the time being in force 
shall be embodied in or annexed to cvei-y copy of the articles 
issued after the passing of the resolution or the making of 
the agreement. 

(3) Where articles have not been registered, a printed 
copy of every such resolution or agreement shall be for- 
warded to any member at  his request on payment of fifty 
inils or such less sum as the company may direct. 

7 ( 1 )  
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(4) This section shall apply to- 
(a)  special resolutions ; 
(b)  extraordinary resolutioiis ; 
(c) resolutions which have been agreed to by all the 

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

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

(e) resolutions requiring a company to be wound up 
voluntarily, passed under paragraph (a )  of 
subsection (1) of section 261. 

(5) If a company fails to comply with subsection (l), 
the company and every officer of the company who is in 
default shall be liable to a default fine of two pounds. 

(61 If a company fails to comply with subsection (2) or 
subsection (3) of this section, the company and every officer 
of the company who is in default shall be liable to a fine not 
exceeding one pound for each copy in respect of which 
default is made. 

(7) For the purposes of subsections (5) and ( G ) ,  a 
liquidator of the company shall be deemed to be an officer 
of the company. 

-- -- -- . -- .- - - _____ 
100 

Resolutions 138. Where a resolution is passed at  an adjourned passed ;rt 
adjourned meeting of-- 
meetings. (a)  a company ; 

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

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



139. (1) Every company shall cause minutes of all Minutesof 
proceedings of gcnerd meetings, all proceedings at  meetings of meetings 
of its directors and, where there are mmagers, all proceed- of ~olnpany 
irigs at  meetings of its managers to be entered in boolts kept directors 
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)  Where minutes have been made in accordance with 
the provisions of this section of the proceedings at any 
general meeting of the company or meeting of directors or 
managers, then, until the coiitrary is proved, the meeting 
shall be deemed to have been dulv held and convened, and 
all proceedings had thereat to habe been duly had, and all 
appointments of directors, managers or liquidators shall be 
deemed to be valid. 

(4) If a company fails to comply with subsection (I), the 
company and every officer of the company who is in default 
shall be liable to a default fine. 

proceedings 

and of 

ana 
managers 

144). (1) The books containing the minutes of proceedings inspection 
of  minute of any general meeting of a company shall be kept at the books. 

registered office of the company, and shall during business 
tours (subject to such reasonable restrictions as the com- 
pany may by its articles or in general meeting impose, so 
that not less than two hours in each day be allowed for 
inspection) be open to the inspection of any member 
without charge. 

(2) Any member shall be entitled to be furnished within 
seven days after he has made a request in that behalf to 
the company with a copy of any such minutes as aforesaid 
at a charge not exceeding four and a half piastres for every 
hundred words. 

(3) If any inspection required under this section is 
refused or if any copy required under this section is not 
sent within the proper time, the company and every officer 
of the company who is in default shall be liable in respect of 
each offence to a fine not exceeding two pounds and further 
to a default fine of two pounds. 

(4) In  the case of any such refusal or default, the Court 
may by order compel an immediate inspection of the books 
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in respect of all procwdings of general meetings or direct 
that the copies required shall lw sent to the persons 
requiring them. 

.4 ccounfs aiid A idit. 
Keepingof 

account. 

141. (1) ):very compaii~~ shall cause to be kept proper 

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

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

(2) For the purposes of subsection (l), proper books of 
account shall not be deemed to be kept with respect to the 
matters aforesaid if there are not kept such books as are 
necessary to give a true and fair view of the state of the 
company’s affairs and to explain its transactions. 

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

Provided that if books of account are kept at a place 
outside the Colony there shall be sent to, and kept at a place 
in, the Colony and be at all times open to inspection by 
the directors such accounts and returns with respect to the 
business dealt with in the books of account so kept as will 
disclose with reasonable accuracy the financial position of 
that business at intervals not exceeding six months and 
will enable to be prepared in accordance with this Law the 
company’s balance sheet, its profit and loss account or 
income and expenditure account, and any document 
annexed to any of those documents giving information 
which is required by this Law and is thereby allowed to be 
so given. 

(4) If any person being a director of a company fails to 
take all reasonable steps to secure compliance by the com- 
pany with the requirements of this section, or has by his 
own wilful act been the cause of any default by the com- 
pany thereunder, he shall, in respect of each offence, be 
liable on conviction to imprisonment not exceeding one 
year or to a fine not exceeding one hundred pounds or to 
both such imprisonment and fine : 

books of books of account with respcct to- 
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Provided that- 
( U )  in any proceedings against a person in respect of 

an ofl'ence under this section consisting of a 
failure to take reasonable steps to secure com- 
pliance by the company with the requirements 
of this section, it shall be a defence to prove that 
he had reasonable ground to believe and did 
believc that a ccmpetent and reliable person 
was charged with the duty of seeing that those 
requirements were complied with and was in a 
position to discharge that duty ; and 

( b )  a person shall not be sentenced to imprisonment 
for such an offence unless, in the opinion of the 
Court dealing with the case, the offence was 
committed wilfully. 

142. (1) The directors of every company shall a t  some E:c;:int 
date not later than eighteen months after the incorporation and balance 
of the company and subsequently once at  least in every sheet. 
calendar yea.r lay before the company in general meeting a 
profit and loss account or, in the case of a company not 
trading for profit, an income and expenditure account for 
the period, in the case of the first account, since the 
incorporation of the company, and, in any other case, since 
the preceding account, made up to a date not earlier than 
the date of the meeting by more than nine months, or, in 
the case of a company carrying on business or having 
interests abroad, by more than twelve months : 

Provided that the Governor, if for any special reason he 
thinks fit so to do, may, in the case of any company, extend 
the period of eighteen months aforesaid, and in the case of 
any company and with respect to any year extend the 
periods of nine and twelve months aforesaid. 

(2) The directors shall cause to be made out in everv 
calendar year, and to be laid before the company in general 
meeting, a balance sheet as at the date to which the profit 
and loss account or the income and expenditure account, 
as the case may be, is made up. 

(3) If any person being a director of a company fails to 
take all reasonable steps to comply with the provisions of 
this section, he shall, in respect of each offence, be liable on 
conviction to imprisonment not exceeding one year or to 
a fine not exceeding one hundred pounds or to both such 
imprisonment and fine : 
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Provided that- 
(a) in any proceedings against a person in respect of 

an offence under this section, it shall be a defence 
to prove that he had reasonable ground to 
believe and did believe that a competent and 
reliable person was charged with the duty of 
seeing that the provisions of this section were 
complied with and was in a position to discharge 
that duty;  and 

(b)  a person shall not be sentenced to imprisonment 
for such an offence unless, in the opinion of the 
Court dealing with the case, the offence was 
committed wilfully. 

General 

as to 

accounts. 

143. (1) Every balance sheet of a company shall give a 
true and fair view of the state of affairs of the conipany 
as at the end of its financial year, and every profit and loss 
account of a company shall give a true and fair view of the 
profit or loss of the company €or the financial year. 

(2) A company’s balance sheet and profit and loss 
account shall comply with the requirements .of the Eighth 
Schedule, so far as applicable thereto. 

(3) Save as expressly provided iwi the following provisions 
of this section or in Part 111 of the said Eighth Schedule, 
the requirements of subsection (2)  amid the shid Eighth 
Schedule shall be without prejudice either to the general 
requirements of subsection (1) or to any other requirements 
of this Law. 

(4) The Governor may, on the application or with the 
consent of a company’s directors, modify in relation to that 
company any of the requirements of this Law as to the 
matters to be stated in a company’s balance sheet or profit 
and loss account, except the requirements of subsection (11, 
€or the purpose of adapting them to the circumstances of 
the company. 

(5) Subsections (1) and (2) shall not apply to a company’s 
profit and loss account if- 

provisions 

and form of 

Eighth 
Schedule. 

(a) the company has subsidiaries ; and 
(b) the profit and loss account is framed as a con- 

soliklated profit and loss account dealing with 
all or any of the company’s subsidiaries as well 
as the company and- 
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(i) complies with the requirements of this 
Law relating to consolidated profit and loss 
accounts ; and 

(ii) shows how much of the consolidated profit 
or loss for the financial year is dealt with in the 
accounts of the company. 

(6) If any person being a director of a company fails to 
take all reasonable steps to secure compliance as respects 
any accounts laid before the company in general meeting 
with the provisions of this section and with the other 
requirements of this Law as to the matters to be stated in 
accounts, he shall, in respect of each offence, be liable on 
conviction to imprisonment not exceeding one year or to a 
fine not exceeding one liundred pounds or to both such 
imprisonment and fine : 

Provided that- 
(a) irr any proceedings against a person in respect of an 

offence under this section, it shall be a defence 
to prove that he had reasonable ground to 
believe and did believe that a competent and 
reliable person was charged with the duty of 
seeing that the said provisions or the said other 
requirements, as the case may be, were complied 
with and was in a position to discharge that 
duty;  and 

(6) a person shall not be sentenced to imprisonment 
for any such offence unless, in the opinion of the 
Court dealing with the case, the offence was 
commit ted:wilfully. 

(7) For the purposes of this section and the following 
provisions of this Law except where the context otherwise 
requires,- 

(a) any reference to a balance sheet or profit and loss 
account shall include any notes thereon or 
document annexed thereto giving information 
which is required by this Law and is thereby 
allowed to be so given ; and 

(b )  any reference to a profit and loss account shall be 
taken, in the case of a company not trading for 
profit, as referring to its income and expenditure 
account, and references to profit or to loss and, 
if the company has subsidiaries, references to a 
consolidated profit and loss account shall be 
construed accordingly. 

105 



~ 106 CAP. 113.1 COaPA NIES.  
-- -- ______ 
Obligation 144. (1) Where at the end of its financial year a company 
accounts has subsidiaries, accounts or statements (in this Law to lay group 

before 

company. 
referred to as “ group accounts ”) dealing as hereinafter 
mentioned with the state of affairs and profit or loss of the 
company and the subsidiaries shall, subject to subsection ( 2 ) ,  
be laid before the company in general meeting when the 
company’s own balance sheet and profit and loss account 
are so laid. 

holding 

(2) Notwithstanding anything in subsection (1)- 
(a) group accounts shall not be required where the 

company is at the end of its financial year the 
wholly-owned subsidiary of another body 
corporate incorporated in the Colony ; and 

( b )  group accounts need not deal with a subsidiary of 
the company if the company’s directors are of 
opinion that- 

(i) it is impracticable, or would be of no real 
value to members of the company, in view of 
the insignificant amounts involved, or would 
involve expense or delay out of proportion to 
the value to members of the company; or 

(ii) the result would be misleading, or harmful 
to the business of the company or any of its 
subsidiaries ; or 

(iii) the business of the holding company and 
that of the subsidary are so different that they 
cannot reasonably be treated as a single under- 
taking , 

and, if the directors are of such an opinion about each 
of the company’s subsidiaries, group accounts shall not be 
required : 

Provided that the approval of the Governor shall be 
required for not dealing in group accounts with a subsidiary 
on the ground that the result would be harmful or on the 
ground of the difference between the business of the holding 
company and that of the subsidiary. 

(3) If any person being a director of a company fails to 
take all reasonable steps to secure compliance as respects 
the company with the provisions of this section, he shall, 
in respect of each offence, be liable on conviction to 
imprisonment not exceeding one year or to a fine not 
exceeding one hundred pounds or to both such imprison- 
ment and fine : 



COMPANIES. [CAP. 113. 107 
_____ - ___ _ _  -_____ __ 

Provided that - 
( n )  in any proceedings against a person in respect of 

anoffence under this section, it shall be a defence 
to prove that he had reasonable ground to 
believe and did believe that a competent and 
reliable person was charged with the duty of 
seeing that the requirements of this section were 
complied with and was in a position to discharge 
that duty;  and 

( b )  a person shall not be sentenced to imprisonment 
for an offence under this section unless, in the 
opinion of the Court dealing with the case, the 
offencz was committed wilfully. 

(4) For the purposes of this section a body corporate shall 
be deemed to be the wholly-owned subsidiary of another if 
it has no members except that other and that other’s 
wholly-owned subsidiaries and its or their nominees. 

145. (1) Subject to subsection ( Z ) ,  the group accounts Formof 
laid before a holding company shall be consolidated accounts. group 

accounts comprising- 
(a )  a consolidated balance sheet dealing with the state of 

affairs of the company and all the subsidiaries 
to be dealt with in group accounts ; 

( b )  a consolidated profit and loss account dealing with 
the profit or loss of the company and those 
subsidiaries. 

(2) If the company’s directors are of opinion that it is 

(a) of presenting the same or equivalent information 
about the state of affairs and profit or loss of 
the company and those subsidiaries ; and 

(b )  of so presenting it that it may be readily appre- 
ciated by the company’s members, 

the group accounts may be prepared in a form other than 
that required by subsection (l), and in particular may 
consist of more than one set of consolidated accounts 
dealing respectively with the company and one group of 
subsidiaries and with other groups of subsidiaries or of 
separate accounts dealing with each of the subsidiaries, 
or of statements expanding the information about the 
subsidiaries in the company’s own accounts, or any 
combination of those forms. 

better for the purpose- 
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Contents of 
P O U P  
accounts. 

Eighth 
Schedule. 

Financial 
year of 
holding 
company 

diary. 
and subsi- 

(3) The group accounts may be wholly or partly incor- 
porated in the company’s own balance sheet and profit and 
loss account. 

146. (1) The group accounts laid before a company shall 
give a true and fair view of the state of affairs and profit or 
loss of the company and the subsidiaries dealt with thereby 
as a whole, so far as concerns members of the company. 

(2) Where the financial year of a subsidiary does not 
coincide with that of the holding company, the group 
accounts shall, unless the Governor on the application or 
with the consent of the holding company’s directors other- 
wise directs, deal with the subsidiary’s state of affairs as 
at the end of its financial year ending with or last before 
that of the holding company, and with the subsidiary’s 
profit or loss for that financial year. 

(3) Without prejudice to subsection (I), the group 
accounts, if prepared as consolidated accounts, shall 
comply with the requirements of the Eighth Schedule, so 
far as applicable thereto, and if not so prepared shall give 
the same or equivalent information : 

Provided that the Governor may, on the application or 
with the consent of a company’s directors, modify the said 
requirements in relation to that company for the purpose 
of adapting them to the circumstances of the company. 

147. (1) A holding company’s directors shall secure that 
except where in their opinion there are good reasons against 
it, the financial year of each of its subsidiaries shall coincide 
with the company’s own financial year. 

(2) Where it appears to the Governor desirable for a 
holding company or a holding company’s subsidiary to 
extend its financial year so that the subsidiary’s financial 
year may end with that of the holding company, and for 
that purpose to postpone the submission of the relevant 
accounts to a general meeting from one calendar year to 
the next, the Governor may on the application or with the 
consent of the directors of the company whose financial 
year is to be extended direct that, in the case of that corn- 
pany, the submission of accounts to a general meeting, the 
holding of an annual general meeting or the making of an 
annual return shall not be required in the earlier of the said 
calendar years. 



company by the exercise of some power exercisable by it 
without the consent or concurrence of any other person can 
appoint or remove the holders of all or a majority of the 
directorships; but for the purposes of this provision that 
other company shall be deemed to have power to appoint 
to a directorship with respect to which any of the following 
conditions is satisfied, that is to say :- 

(a) that a person cannot be appointed thereto without 
the exercise in his favour by that other company 

’ 

(3) In determining whether one company is a subsidiary 

(a) any shares held or power exercisable by that other 
in a fiduciary capacity shall be treated as not 
held or exercisable by it ; 

(b) subject to the two following paragraphs, any shares 
held or power exercisable- 

(i) by any person as a nominee for that other 
(except where that other is concerned only in a 
fiduciary capacity) ; or 

(ii) by, or by a nominee for, a subsidiary of 
that other, not being a subsidiary which is con- 
cerned only in a fiduciary capacity, 

of another- 
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shall be treated as held or exercisable by that 
other ; 

(c) any shares held or power exercisable by any person 
by virtue of the provisions of any debentures 
of the first-mentioned company or of a trust 
deed for securing any issue of suchdebentures 
shall be disregarded ; 

(d) any shares held or power exercisable by, or by a 
nominee for, that other or its subsidiary, not 
being held or exercisable as mentioned in 
paragraph (c) of this subsection, shall be treated 
as not held or exercisable by that other if the 
ordinary business of that other or its subsidiary, 
as the case may be, includes the lending of 
money and the shares are held or power is 
exercisable as aforesaid by way of security only 
for the purposes of a transaction entered into 
in the ordinary course of that business. 

(4) For the purposes of this Law, a company shall be 
deemed to be another’s holding company if, but only if, 
that other is its subsidiary. 

(5) In this section the expression “ company ” includes 
any body corporate, and the expression “ equity share 
capital ” means, in relation to a company, its issued share 
capital excluding any part thereof which, neither as respects 
dividends nor a s  respects capital, carries any right to 
participate beyond a specified amount in a distribution. 

Signingof 149. (1) Every balance sheet of a company shall be 
signed on behalf of the board by two of the directors of the 
company, or, if there is only one director, by that director. 

(2) In  the case of a banking company-registered after the 
1st day of July, 1922, the balance sheet must be signed by 
the secretary or manager, if any, and where there are more 
thqn 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. 

(3) If any copy of a balance sheet which has not been 
signed as required by this section is issued, circulated or 
published, the company and every officer of the company 
who is in default shall be liable to a fine not exceeding fifty 
pounds. 

baIance 
sheet. 

~ 
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150. (1) The profit and loss account and, so far as not ~ ~ ~ ~ ~ ~ o r s ,  

incorporated in the balance sheet or profit and loss account, report to be 
any group accounts laid before the company in general 
meeting, shall be annexed to the balance sheet, and the sheet. 
auditors’ report shall be attached thereto. 

(2) Any accounts so annexed shall be approved by the 
board of directors before the balance sheet is signed on 
their behalf. 

(3) If any copy of a balance sheet is issued, circulated or 
published without having annexed thereto a copy of the 
profit and loss account or any group accounts required by 
this section to be so annexed, or without having attached 
thereto a copy of the auditors’ report, the company and 
every officer of the company who is in default shall be 
liable to  a fine not exceeding fifty pounds. 

151. (1) There shall be attached to every balance sheet Directors' 
laid before a company in general meeting a report by the attachedto 
directors with respect to the state of the company’s affairs, :;&;.ce 
the amount, if any, which they recommend should be paid 
by way of dividend, and the arnount, if any, which they 
propose to carry to reserves within the meaning of the Eighth 

report to be 

Eighth Schedule. Schedule. 

(2) The said report shall deal, so far as is material for the 
appreciation of the state of the company’s affairs by its 
members and will not in the directors’ opinion be harmful 
to the business of the company or of any of its subsidiaries, 
with any change during the financial year in the natureoof 
the company’s business, or in the company’s subsidiaries, or 
in the classes of business in which the company has an 
interest, whether as member of another company or 
otherwise. 

(3) If any person being a director of a company fails to 
take all reasonable steps to comply with the provisions of 
subsection (l), he shall, in respect of each offence, be 
liable on conviction to imprisonment not exceeding one 
year or to a fine not exceedingone hundred pounds or to 
both such imprisonment and fine : 

Provided that- 
(a) in any proceedings against a person in respect of an 

offence under the said subsection (l), it shall be 
a defence to prove that he had reasonable 
ground to believe and did believe that a com- 
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petent and reliable person was charged with the 
duty of seeing that the provisions of that sub- 
section were complied with and was in a position 
to discharge that duty;  and 

(b) a person shall not be liable to be sentenced to 
imprisonment for such an offence unless, in the 
opinion of the Court dealing with the case, the 
offence was committed wilfully. 

152. (1) A copy of every balance sheet, including every 
document required by law to be annexed thereto, which is 
to be laid before a company in general meeting, together 
with a copy of the auditors’ report, shall, not less than 
twenty-one days before the date of the meeting, be sent to 
every member of the company (whether he is or is not 
entitled to receive notices of general meetings of the com- 
pany), every holder of debentures of the company (whether 
he is or is not so entitled) and all persons other than 
members. or holders of debentures of the company, being 
persons so entitled : 

Provided that- 

Right to 

copiesof 
balance 

auditors’ 
report. 

receive 

sheets and 

(a) in .the case of a company not having a share capital 
this subsection shall not require the sending of a 
copy of the documents aforesaid to a member 
of the company who is not entitled to receive 
notices of genetal meetings of the company or 
to a holder of debentures of the company who 
is not so entitled ; 

(b) this subsection shall not require a copy of those 
documents to be sent- 

(i) to a member of the company or a holder of 
debentures of the company, being in either case 
a person who is not entitled to receive notices of 
general meetings of the company and of whose 
address the company is unaware ; 

(ii) to more than one of the joint holders of 
any shares or debentures none of whom are 
entitled to receive such notices ; or 

(iii) in the case of joint holders of any shares 
or debentures some of whom are and some of 
whom are not entitled to receive such notices, 
to those who are not so entitled ; and 

(c )  if the copies of the documents aforesaid are sent 
less than twenty-one days before the date of the 
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meeting, they shall, notwithstanding that fact, 
be deemed to have been duly sent if it is so 
agreed by all the members entitled to attend 
and vote at the meeting. 

(2)’Any qernber of a company, whether he is or is not 
entitled to have sent to him copies of the company’s balance 
sheets, and ,any holder of debentures of the company, 
whether he is or is not so entitled, shall be entitled to be 
furnished dn demand without charge with a copy of the last 
balance sheet of the company, including every document 
required by law to be annexed thereto, together with a copy 
of the auditors’ report on the balance sheet. 

(3) If default is made in complying with subsection (l), 
the company and every officer of the company who is in 
default shall be liable to a fine not exceeding twenty pounds, 
and if, when any person makes a demand for any document 
with which he is by virtue of subsection (2) entitled to be 
furnished, default is made in complying with the demand 
within seven days after the making thereof, the company 
and every officer of the company who is in default shall be 
liable to a default fine, unless it is proved that that person 
has already made a demand for and been furnished with a 
copy of the document. 

(4) The foregoing provisions of this section shall not have 
effect in relation to a balance sheet of a private company 
laid before it before the commencement of this Law, and 
the right of any person to be furnished with a copy of any 
such balance sheet and the liability of the company in 
respect of a failure to satisfy that right shall be the same as 
they would have been if this Law had not passed. 

153. (1) Every company shall at  each annual general Appoint- 
meeting appoint an auditor or auditors to hold office from ~~~~~- 
the conclusion of that, until the conclusion of the next, tionof 
annual general meeting. auditors. 

(2) At any annual general meeting a retiring auditor, 
however appointed, shall be reappointed without any 
resolution being passed unless- 

(a) he is not qualified for reappointment ; or 
(b )  a resolution has been passed at that meeting 

appointing somebody instead of him or providing 
expressly that he shall not be reappointed ; or 

c.-11s 8 
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( c )  he has given the company notice in writing of his 

Provided that where notice is given of an intended 
resolution to appoint some person or persons in place of a 
retiring auditor, and by reason of the death, incapacity or 
disqualification of that person or of all those persons, as 
the case may be, the resolution cannot be proceeded with, 
the retiring auditor shall not be automatically reappointed 
by virtue of this subsection. 

(3) Where at  an annual general meeting no auditors are 
appointed or reappointed, the Governor may appoint a 
person to fill the vacancy. 

(4) The company shall, within one week of the Governor’s 
power under subsection (3) becoming exercisable, give him 
notice of that fact, and, if a company fails to give notice 
as required by this subsection, the company and every 
officer of the company who is in default shall be liable to a 
default fine. 

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

unwillingness to be reappointed : 

Provided that--- 
(a)  the company may at a general meeting remove any 

such auditors and appoint in their place any 
other persons who have been nominated for 
appointment by any member of the company 
and of whose nomination notice has been given 
to the members of the company not less than 
fourteen days before the date of the meeting; 
and 

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

(6) The directors may fill any casual vacancy in the office 
of auditor, but while any such vacancy continues, the 
surviving or continuing auditor or auditors, if any, may act. 

(7) The remuneration of the auditors of a company- 
(a)  in the case of an auditor appointed by the directors 

or by the Governor, may be fixed by the directors 
or by the Governor, as the case may be ; 
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(b)  subject to paragraph (a) of this subsection, shall 
be fixed by the company in general meeting or 
in such manner as the company in general 
meeting may determine. 

For the purposes of this subsection, any sums paid by 
the company in respect of the auditors’ expenses shall be 
deemed to be included in the expression “ remuneration ”. 

(1) Special notice shall be required for a resolution fiovisipns 
at a company’s annual general meeting appointing as resolutions 
auditor a person other than a retiring auditor or providing -!%to 

appomt- expressly that a retiring auditor shall not be reappointed. merit and 
removal of 

(2) On receipt of notice of such an intended resolution as auditors. 
aforesaid, the company shall forthwith send a copy thereof 
to the retiring auditor, if any. 

(3) Where notice is given of such an intended resolution 
as aforesaid and the retiring auditor makes with respect to 
the intended resolution representations in writing to the 
company (not exceeding a reasonable length) and requests 
their notification to members of the company, the company 
shall, unless the representations are received by it too late 
for it to do so,- 

(a) in any notice of the resolution given to members of 
the company, state the fact of the representa- 
tions having been made ; and 

(b )  send a copy of the representations to every member 
of the company to whom notice of the meeting 
is sent (whether before or after receipt of the 
representations by the company), 

and if a copy of the representations is not sent as aforesaid 
because received too late or because of the company’s 
default, the auditor may, without prejudice to his right to 
be heard orally, require that the representations shall be 
read out at the meeting : 

Provided that copies of the representations need not be 
sent out and the representations need not be read out at the 
meeting if, on the application either of the company or of 
any other person who claims to be aggrieved, the Court is 
satisfied that the rights conferred by this section are being 
abused to secure needless publicity for defamatory matter ; 
and the Court may order the companys’ costs on an applica- 
tion under this section to be paid in whole or in part by the 
auditor, notwithstanding that he is not a party to the 
application. 

e(a) 

154. as to 
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(4) Subsection (3) shall apply to a resolution to remove 
the first auditors by virtue of subsection (5) of section 153 
as it applies in relation to a resolution that a retiring auditor 
shall not be reappointed. 

cations D1squalifi- for 
appoint- 

auditor. 

155. (1) A person shall not be qualified for appointment 

(g) he is a member of a body of accountants established 
in the United Kingdom and for the time being 
recognised for the purposes of this provision by 
the Governor ; or 

( b )  he is for the time being authorized by the Governor 
to be so appointed either as having similar 
qualifications obtained outside the United King- 
dom or as having obtained adequate knowledge 
and experience either in the course of his 
employment by a member of a body of account- 
ants recognized for the purposes of paragraph 
(a) of this subsection or by having before the 
commencement of this Law, practised in the 
Colony as an accountant : 

Provided that this subsection shall not apply in the case 
of a private company which at the time of the auditor’s 
appointment is an exempt private company. 

(2) None of the following persons shall be qualified for 
appointment as auditor of a company-- 

as auditor of a company unless either- 
ment as 

( U )  an officer or servant of the company ; 
(b)  a person who is a partner of or in the employment 

of an officer or servant of the company ; 
( c )  a body corporate : 

Provided that paragraph (b) of this subsection shall not 
apply in the case of a private company which at the time of 
the auditor’s appointment is an exempt private company. 

References in this subsection to an officer or servant shall 
be construed as not including references to an auditor. 

(3) A person shall also not be qualified for appointment 
as auditor of a company if he is, b-y virtue of subsection 
(2), disqualified for appointment as auditor of any other 
body corporate which is that company’s subsidiary or holding 
company or a subsidiary of that company’s holding 
company, or would be so disqualified if the body corporate 
were a company. 
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(4) Any body corporate which acts as auditor of a 
company shall be liable to a fine not exceeding one hundred 
pounds. 

156. (1) The auditorsshall make a report to themembers report and 
on the accounts examined by them, and on every balance right of 
sheet, every profit and loss account and all group accounts books, etc. 
laid before the company in general meeting during their 
tenure of office, and the report shall contain statements as 
to the matters mentioned in the Ninth Schedule. 

Auditors’ 

access to 

(2) The auditors’ report shall be read before the cqmpany 
in general meeting and shall be open to inspection by any 
member. 

(3) Every auditor of a company shall have a right of 
access at all times to the books and accounts and vouchers 
of the company, and shall be entitled to require from the 
officers of the company such information and explanation 
as he thinks necessary for the performance of the duties of 
the auditors. 

(4) The auditors of a company shall be entitled to attend 
any general meeting of the company and to receive aI1 
notices of and other communications relating to any general 
meeting which any member of the company is entitled to 
receive and to be heard at any general meeting which they 
attend on any part of the business of the meeting which 
concerns them as auditors. 

157. References in this Law to a document annexed or 
required to be annexed to a company’s accounts or any of todocum 
them shall not include the directors’ report or the auditors’ ‘g;:;ed to 

report : accounts. 

Provided that any information which is required by this 
Law to be given in accounts, and is therebv allowed to be 
given in a statement annexed, may be given in the directors’ 
report instead of in the accounts and, if any such information 
is so given, the report shall be annexed to the accounts and 
this Law shall apply in relation thereto accordingly, except 
that the auditors shall report thereon only so far as it gives 
the said information. 

Inspection. 
158. (1) The Governor may appoint one or more com- 

petent inspectors to investigate the affairs of a c o m ~  J 
and to report thereon in such manner as the Govmnm 
directs- 
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(a) in the case of a company having a share capital, 
on the application eitlier of not less than two 
hundred menibcrs or of members holding not 
less than one-tenth of the shares issued ; 

(b )  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 Governor may require for the purpose of showing 
that the applicants have good reason for requiring the 
investigation, and the Governor may, before appointing an 
inspector, require the applicants to give security, to an 
amount not exceeding one hundred pounds, ior payment of 
the costs of the investigation. 

tion Investiga- of 

company’s the Governor- 
other cases. 

159. Without prejudice to his powers under section 158, 

(a) shall appoint one or more competent inspectors to 
investigate the affairs of a company and to 
report thereon in such manner as the Governor 
directs, if- 

affairs in 

(i) the company by special resolution ; or 
(ii) the Court by order, 

declares that its affairs ought to be investigated 
by an inspector appointed by the Governor; 
and 

( b )  may do so if it appears to the Governor that there 
are circumstances suggesting- 

(i) that its business is being conducted with 
intent to defraud its creditors or the creditors of 
any other person or otherwise for a fraudulent 
or unlawful purpose or in a manner oppressive 
of any part of its members or that it was formed 
for any fraudulent or unlawful purpose ; or 

(ii) that persons concerned with its formation 
or the management of its affairs have in con- 
nection therewith been guilty of fraud, misfeas- 
ance or other misconduct towards it or towards 
its members ; or 

(iii) that its members have not been given all 
the information with respect to its affairs wfikh 
they might reasonably expect. 
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160. If an inspector appointed under section 158 or 159 gs;: 
to investigate the affairs of a company thinks it necessary to carry 
for the purposes of his investigation to investigate also the investigationq 
affairs of any other body corporate which is or has at any ofrelatep 
relevant time been the company’s subsidiary or holding mmpanla- 
company or a subsidiary of its holding company or a holding 
company of its subsidiary, he shall have power so to do, 
and shall report on the affairs of the other body corporate 
so far as he thinks the results of his investigation thereof 
are relevant to the investigation of the affairs of the first- 
mentioned company. 

into affairs 

161. ( 3 )  It shall be the duty of all officers and agents of Production 
the company and of all officers and agents of any other gfZ;ind 
body corporate whose affairs are investigated by virtue of evidence, 
section 160 to produce to the inspectors all books and 
documents of or relating to the company or, as the case may 
be, the other body corporate which are in their custody or 
power and otherwise to give to the inspectors all assistance 
in connection with the investigation which they are reason- 
ably able to give. 

(2) An inspector may examine on oath the officers and 
agents of the company or other body corporate in relation 
to its business, and may administer an oath accordingly. 

(3) If any officer or agent of the company or other body 
corporate refuses to produce to the inspectors any book or 
document which it is his duty under this section so to 
produce, or refuses to answer any question which is put to 
him by the inspectors with respect to the affairs of the 
company or other body corporate, as the case may be, the 
inspectors may certify the refusal under their hand to the 
Court, and the Court may thereupon inquire into the case, 
and after hearing any witnesses who may be produced 
against or on behalf of the alleged offender and after hearing 
any statement which may be offered in defence, punish 
the offender in like manner as if he had been guilty of 
contempt of the Court. 

(4) If an inspector thinks it necessary for the purpose of 
his investigation that a person whom he has no power to 
examine on oath should be so examined, he may apply to 
the Court and the Court may if it sees fit order that person 
to attend and be examined on oath before it on any matter 
relevant to the investigation, and on any such examination - 
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(a) the inspector may take part therein either personally 
or by an advocate; 

(b)  the Court may put such questions to the person 
examined as the Court thinks fit ; 

( c )  the person examined shall answer all such questions 
as the Court may put or allow to be put to him, 
but may at his own cost employ an advocate 
who shall be at  liberty to put to him such 
questions as the Court may deem just for the 
purpose of enabling him to explain or qualify 
any answers given by him, 

and 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 : 

Provided that, notwithstanding anything in paragraph 
( c )  of this subsection, the Court may allow the person 
examined such costs as in its discretion it may think fit, 
and any costs so allowed shall be paid as part of the expenses 
of the investigation. 

(5) In  this section, any reference to officers or to agents 
shall include past, as well as present, officers or agents, as 
the case may be, and for the purposes of this section the 
expression “ agents ”, in relation to a company or other 
body corporate shall include the bankers and advocates of 
the company or other body corporate and any persons 
employed by the company or other body corporate as 
auditors, whether those persons are or are not officers of the 
company or other body corporate. 

Inspectors’ 
report. 

162. (1) The inspectors may, and, if so directed by the 
Governor, shall, make interim reports to the Governor, and 
on the conclusion of the investigation shall make a final 
report to the Governor. 

Any such reports shall be written or printed, as the 
Governor directs. 

(2) The Governor shall- 
(a) forward a copy of any report made by the inspectors 

to the registered office of the company; 
(b) if the Governor thinks fit, furnish a copy thereof on 

request and on payment of the prescribed fee 
to any other person who is a member of the 
company or of any other body corporate dealt 
with in the report by virtue of section 160 or 
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whose interests as a creditor of the company or 
of any such other body corporate as aforesaid 
appear to the Governor to be effected; 

(c) where the inspectors are appointed under section 
158, furnish, at the request of the applicants 
for the investigation, a copy to them ; and 

( d )  where the inspectors are appointed under section 
159 in pursuance of an order of the Court, 
furnish a copy to the Court, 

and may also cause the report to be printed and published. 

163. (1) If from any report made under section 162 it zz:F 
appears to the Governor that any person has, in relation to tom' report. 
the company or to any other body corporate whose affairs 
have been investigated by virtue of section 160, been guilty 
of any offence for which he is criminally liable, the Governor 
shall refer the matter to the Attorney-General. 

(2) If, where any matter is referred to the Attosney- 
General under this section, he considers that the case is one 
in which a prosecution ought to be instituted, he shall 
institute proceedings accordingly, and it shall be the duty 
of all officers and agents of the company or other body 
corporate as aforesaid, as the case may be, other than the 
defendant in the proceedings, to give him all assistance in 
connection with the prosecution which they are reasonably 
able to give. 

Subsection (5) of section 161 shall apply for the purposes 
of this subsection as it applies for the purposes of that 
section. 

(3) If, in the case of any body corporate liable to be 
wound up under this Law, it appears to the Governor, from 
any such report as aforesaid that it is expedient so to do by 
reason of any such circumstances as are referred to in sub- 
paragraph (i) or (ii) of paragraph (b)  of section 159, the 
Governor may, unless the body corporate is already being 
wound up by the Court, cause a petition to be presented 
for it to be so wound up if the Court thinks it just and 
equitable that it should be wound up or a petition for an 
order under section 202 or both. 

(4) If from any such report as aforesaid it appears to the 
Governor that proceedings ought in the public interest to 
be brought by any body corporate dealt with by the report 
for the recoverv of damarres in resDect of anv fraud. mis- 

J " I J I ~ - - -  
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Expenses 
investigai 
of com- 
pany's 
affairs. 

feasance or other misconduct in connection with the 
promotion or formation of that body corporate or the 
management of its affairs, or for the recovery of any 
property of the body corporate which has been misapplied 
or wrongfully retained, he may cause proceedings for that 
purpose to be brought in the name of the body corporate. 

(5) The Governor shall indemnify the body corporate 
against any costs or expenses incurred by it in or in 
connection with any proceedings brought by virtue of 
subsection (4). 

:ion 0' 164. (1) The expenses of and incidental to an investiga- 
tion by an inspector appointed by the Governor under the 
foregoing provisions of this Law shall be defrayed in the 
first instance by Government, but the following persons 
shall, to the extent mentioned, be liable to repay 
Government :- 

(U) any person who is convicted on a prosecution 
instituted by or on behalf of the Attorney- 
General, or who is ordered to pay damages or 
restore any property in proceedings brought by 
virtue of subsection (4) of section 163, may in 
the same proceedings be ordered to pay the said 
expenses to such extent as may be specified in 
the order ; 

(bl any body corporate in whose name proceedings are 
brought as aforesaid shall be liable to the amount 
or value of any sums or property recovered by 
it as a result of those proceedings ; and 

(c) unless as a result of the investigation a prosecution 
is instituted by or on behalf' of the Attorney- 
General,- 

(i) any body corporate dealt with by the 
report, where the inspector was appointed 
otherwise than of the Governor's own motion, 
shall be liable, except so far as the Governor 
otherwise directs ; and 

(ii) the applicants for the investigation, where 
the inspector was appointed under section 158, 
shall be liable to such extent, if any, as the 
Governor may direct, 

and any amount for which a body corporate is liable by 
virtue of paragraph (b )  of this subsection shall be a first 
charge on the sums or property mentioned in that paragraph. 
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(2) The report of an illspector appointed otherwise than 
of the Governor’s own motion may, if he thinks fit, and shall, 
if the Governor so directs, include a recommendation as to 
the directions, if any, which he thinks appropriate, in the 
light of his investigation, to be given under paragraph (c) 
of subsection (1). 

(3) For the purposes of this section, any costs or expenses 
incurred by Government in or in connection with proceedings 
brought by virtue of subsection (4) of section 163 (including 
expenses incurred by virtue of subsection (5) thereof) shall 
be treated as expenses of the investigation giving rise to 
the proceedings. 
(4) Any liability to repay Government imposed by 

paragraphs (a) and (b)  of subsection (1) shall, subject to 
satisfaction of Government’s right to repayment, be a 
liability also to indemnify all persons against liabilitv under 
paragraph (c) thereof, and any such liability imposed by the 
said paragraph (a> shall, subject as aforesaid, be a liability 
also to indemnify all persons against liability under the said 
paragraph (b)  ; and any person liable under the said 
paragraph (a) or (b )  or either sub-paragraph of the said 
paragraph (c) shall be entitled to contribution from any 
other person liable under the same paragraph OH sub- 
paragraph, as the case may be, according to the amount of 
their respective liabilities thereunder. 

(5) The expenses to be defrayed by Government under 
this section shall, so far as not recovered thereunder, be 
paid out of the public reventie. 

165. A copy of any report of any inspectors appointed ~~~~~’ 
under the foregoing provisions of this Law, authenticated be evidence. 
by the seal of the company whose affairs they have inves- 
tigated, shall be admissible in any legal proceeding as 
evidence of the opinion of the inspectors in relation to any 
matter contained in the report. 

Appoint- 

inspectors 

166. (1) Where it appears to the Governor that there is mentand 
good reason so to do, he may appoint one or more competent powers of 
inspectors to investigate and report on the membership of to investi- 
any company and otherwise with respect to the company gateowner- 
for the purpose of determining the true persons who are or company. 
have been financially interested in the success or failure, 
real or apparent, of the company 01- able to control or 
materially to influence the policy of the company. 

ship of 
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(2) The appointment of an inspector under this section 
may define the scope of his investigation, whether as respects 
the matters or the period to which it is to extend or other- 
wise, and in particular may limit the investigation to 
matters connected with particular shares or debentures. 

(3) Where an application for an investigation under this 
section with respect to particular shares or debentures of a 
company is made to the Governor by members of the 
company, and the number of applicants or the amount of 
the shares held by them is not less than that required for 
an application for the appointment of an inspector under 
section 158, the Governor shall appoint an inspector to 
conduct the investigation unless he is satisfied that the 
application is vexatious, and the inspector’s appointment 
shall not exclude from the scope of his investigation any 
matter which the application seeks to have included therein, 
except in so far as the Governor is satisfied that it is un- 
reasonable for that matter to be investigated. 

(4) Subject to the terms of an inspector’s appointment 
his powers shall extend to the investigation of any ciscum- 
stances suggesting the existence of an arrangement or 
understanding which, though not legally binding, is or was 
observed or likely to be observed in practice and which is 
relevant to the purposes of his investigation. 

(5)  For the purposes of any investigation under this 
section sections 160 to 162 shall apply with the necessary, 
modifications of references to the affairs of the company 
or to those of any other body corporate, so, however, 
that- 

(a) the said sections shall apply in relation to all 
persons who are or have been, or whom the 
inspector has reasonable cause to believe to be 
or have been, financially interested in the 
success or failure or the apparent success or 
failure of the company or any other body 
corporate whose membership is investigated 
with that of the company, or able to control or 
materially to influence the policy thereof, in- 
cluding persons concerned only on behalf of 
others, as they apply in relation to officers and 
agents of the company or of the other body 
corporate, as the case may b e ;  and 

(b)  the Governor shall not be bound to furnish the 
company or any other person with a copy of 
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any report by an inspector appointed under 
this section or with a complete copy thereof if 
he is of opinion that there is good reason for 
not divulging the contents of the report or of 
parts thereof, but shall cause to be kept by the 
registrar a copy of any such report or, as the 
case may be, the parts of any such report, as 
respects which he is not of that opinion. 

(6) The expenses of any investigation under this section 
shall be defrayed by the Governor out of the public revenue. 

167. (1) Where it appears to the Governor that there is Power to 
good reason to investigate the ownership of any shares in infomation 
or debentures of a company and that it is unnecessary to astopersons 
appoint an inspector for the purpose, he may require any insharesor 

require 

interested 

debentures. person whom he has reasonable cause to believe- 
(a)  to be or to have been interested in those shares or 

debentures; or 
( b )  to act or to have acted in relation to those shares 

or debentures as the advocate or agent of some- 
one interested therein, 

to give him any information which he has or can reasonably 
be expected to obtain as to the present and past interest6 in 
those shares or debentures and the names and addresses of 
the persons interested and of any persons who act or have 
acted on their behalf in relation to the shares or debentures. 

(2) For the purposes of this section, a person shall be 
deemed to have an interest in a share or debenture if he 
has any right to acquire or dispose of the share or debenture 
or any interest therein or to vote in respect thereof, or if 
his consent is necessary for the exercise of any of the rights 
of other persons interested therein, or if other persons 
interested therein can be required or are accustomed to 
exercise their rights in accordance with his instructions. 

(3) Any person who fails to give any jnformation required 
of him under this section, or who in giving any such infor- 
mation makes any statement which he knows to be false 
in a material particular, or recklessly makes any statement 
which is false in a material particular, shall be liable to 
imprisonment not exceeding one year or to a fine not 
exceeding one hundred pounds or to both such imprison- 
ment and fine. 
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168. (1) Where in connection with an investigation 
under section 166 or 167 it appears to the Governor that 
there is difficulty in finding out the relevant facts about 
any shares (whether issued or to be issued), and that the 
difficulty is due wholly or mainly to the unwillingness of 
the persons concerned or any of them to assist the investi- 
gation as required by this Law, the Governor may by order 
direct that the shares shall until further order be subject 
to the restrictions imposed by this section. 

(2) So long as any shares are directed to be subject to 
the restrictions imposed by this section- 

( U )  any transfer of those shares, or in the case of 
unissued shares any transfer of the right to be 
issued therewith and any issue thereof, shall 
be void ; 

(b )  no voting rights shall be exercisable in respect of 
those shares ; 

( 6 )  no further shares shall be issued in right of thosc 
shares or in pursuance of any offer made to 
the holder thereof ; 

( d )  except in a liquidation, no payment shall be made 
of any sums due from the company on those 
shares, whether in respect of capital or otherwise. 

( 3 )  Where the Governor makes an order directing that 
shares shall be subject to the said restrictions, or refuses 
to make an order directing that shares sfiall cease to be 
subject thereto, any person aggrieved thereby may apply 
to tlie Court, and the Court may, if it sees fit, direct that 
ihe shares shall cease to be subject to the said restrictions. 

(4) Any order, whether of the Governor or of the Court, 
directing that shares shall cease to be subjcct to the said 
restnictions which is expressed to be made with a view to 
pmnii  ting a transfer of those shares inay continue the 
re.-,trictioirs mentioned in paragraphs ( 6 )  arid (rl) of suh- 
se(;ti<iil (3), cither in whole or in part, so far ab tiirxy relato 
to m y  right acquired or offer macle before the ti ansfer. 

( 5 )  A n y  person who 
( ( 1 )  exercises or purports to cxercise an37 right to tlispose 

of any shares which, to his knowledge, are for 
the time being subject to the said restrictions 
or of any right to lie issued with any such 
shares; or 
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( A j  votes in respect of any such shares, whether as 

holder or proxy, or appoints a proxy to vote 
in respect thereof; or 

( c )  being the holder of any such shares, fails to notify 
of their being subject to the said restrictions any 
person whom he does not know to be aware of 
that fact but does know to be entitled, apart 
from the said restrictions, to vote, in respect 
of those shares whether as holder or proxy, 

;hall be liable to imprisonment not exceeding one year or 
a fine not exceeding one hundred pounds or to both such 

imprisonment and fine. 
(6) Where shares in any company are issued in contra- 

vention of the said restrictions, the company and every 
officer of the company who is in default shall be liable to a 
fine not exceeding five hundred pounds. 

(7) A prosecution shall not be instituted under this 
section except by or with the consent of the Attorney- 
General. 

(8) This section shall apply in relation to debentures as 
it applies in relation to shares. 

169. Nothing in the foregoing provisions of this Part shall 22::;: 
require disclosure to the GOVernOr or to an inSpeCtOr and bankers. 
appointed by them- 

(a) by an advocate of any privileged communication 
made to him in that capacity, except as respects 
the name and address of his client ; or 

(b )  by a company’s bankers as such of any information 
as to the affairs of any of their customers other 
than the company. 

Directors a d  other Oficers. 
170. Every company registered on or after the commence- Directors. 

ment of this Law, other than a private company, shall have 
at  least two directors, and every company registered before 
that date (other than a private company), and every 
private company, shall have a director. 

171. (1) Every company shall have a secretary and a Secretary. 
sole director shall not also be secretary. 

(2) Anything required or authorized to be done by or to 
the secretary may, if the office is vacant or there is for any 
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other reason no secretary capable of acting, be done by or 
to any assistant or deputy secretary or, if there is no 
assistant or deputy secretary capable of acting, by or to 
any officer of the company authorized generally or specially 
in that behalf by the directors. 

172. No company shall- 
(a) have as secretary to the company a corporation the 

sole director of which is a sole director of the 
company; or 

(b)  have as sole director of the company a corporation 
the sole director of which is secretary to the 
company. 

173. A provision requiring or authorizing a thing to be 
done by or to a director and the secretary shall not be 
satisfied by its being done by or to the same person acting 
both as director and as, or in place of, the secretary. 

174. The acts of a director or manager shall be valid 
notwithstanding any defect that may afterwards be dis- 
covered in his appointment or qualification. 

175. (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 
a prospectus issued by or on behalf of the company, or as 
proposed director of an intended company in a prospectus 
issued in relation to that intended company, or in a state- 
ment in lieu of prospectus delivered to the registrar by or 
on behalf of a company, unless, before the registration of 
the articles or the publication of the prospectus or the 
delivery of the statement in lieu of prospectus, as the case 
may be, he has by himself or by his agent authorized in 
writing- 

(a) signed and delivered to the registrar of companies 
for registration a consent in writing to act as 
such director ; and 

(b)  either- 
(i) signed the memorandum for a number of 

shares not less than his qualification, if an.. ; or 
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(ii) taken from the company and paid or 
agreed to pay for his qualification shares, if 
any;  or 

(iii) signed and delivered to the registrar for 
registration an undertaking in writing to take 
from the company and pay for his qualification 
shares, if any;  or 

(iv) made and delivered to the registrar for 
registration a statutory declaration to the effect 
that a number of shares, not less than his 
qualification, if any, are registered in his name. 

(2) Where a person has signed and delivered as aforesaid 
an undertaking to take and pay for his qualification shares, 
he shall, as regards those shares, be in the same position 
as if he had signed the memorandum for that number of 
shares. 

(3) References in this section to the share qualification 
of a director or proposed director shall be construed as 
including only a share qualification required on appointment 
or within a period determined by reference to the time of 
appointment, and references therein to qualification shares 
shall be construed accordingly. 

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

(5)  This section shall not apply to- 
(a) a company not having a share capital; or 
(b )  a private company ; or 
(c) a company which was a private company before 

becoming a public company; or 
(a) a prospectus issued by or on behalf of a company 

after the expiration of one year from the date 
on which the company was entitled to com- 
mence business. 

176. (1) Without prejudice to the restrictions imposed by share 
qua,llflca- section 175, it shall be the duty of every director who is by tionsof 

the articles of the company required to hold a specified share directors. 

C.-113 9 
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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 articles. 

(2) For the purpose of any provision in the articles 
requiring a director or manager to hold a specified share 
qualification, the bearer of a share warrant shall not be 
deemed to be the holder of the shares specified in the 
warrant. 

(3) The office oi director 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 articles, obtain his qualification, or if after the 
expiration of the said period or shorter time he ceases at  
any time to hold his qualification. 

(4) A person vacating office under this section shall be 
incapable of being reappointed director of the company 
until he has obtained his qualification. 

(5) If after the expiration of the said period or shorter 
time any unqualified person acts as a director of the com- 
pany] he shall be liable to a fine not exceeding five pounds 
for every day between the expiration of the said period or 
shorter time or the day on which he ceased to be qualified, 
as the case may be, and the last day on which it is proved 
that he acted as a director. 

Appoint- 177. (1) At a general meeting of a company other than 
dimton, a private company, a motion for the appointment of two 
tobevoted or more persons as directors of the company by a single 

resolution shall not be made, unless a resolution that it 
shall be so made has first been agreed to by the meeting 
without any vote being given against it. 

(2) A resolution moved in contravention of this section 
shall be void, whether or not its being so moved was 
objected to at the time : 

ment of 

on indivi- 
dually. 

Provided that- 
(a) this subsection shall not be taken as excluding the 

operation of section 174 ; and 
(b)  where a resolution so moved is passed, no provision 

for the automatic reappointment of retiring 
directors in default of another appointment 
shall apply. 
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(3) For the purposes of this section, a motion for 
approving a person’s appointment or for nominating a 
person for appointment shall be treated as a motion for 
his appointment. 

(4) Nothing in this section shall apply to a resolution 
altering the company’s articles. 

178. (1) A company may by ordinary resolution remove zE;‘i?J.~f 
a director before the expiration oi his period of office, 
notwithstanding anything in its articles or in any agree- 
ment between it and him : 

Provided that this subsection shall not, in the case of a 
private company, authorize the removal of a director holding 
office for life at the Commencement of this Law, whether or 
not subject to retirement under an age limit by virtue of 
the articles or otherwise. 

(2) Specid notice shall be required of any resolution to 
remove a director under this section or to appoint somebody 
instead of a director so removed at the meeting at  which he 
is removed, and on receipt of notice of an intended resolution 
to remove a director under this section the company shall 
forthwith send a copy thereof to the director concerned, 
and the director, whether or not he is a member of the 
company, shall be entitled to be heard on the resolution at 
the meeting. 

(3) Where notice is given of an intended resolution to 
remove a director under this section and the director con- 
cerned makes with respect thereto representations in writing 
to the company, not exceeding a reasonable length, and 
requests their notification to members of the company, the 
company shall, unless the representations are recei 
it too late for it to do so,- 

(a) in any notice of the resolution given to 
the cornpay state %be fact of the representations 
having been made ; and 

(b)  send a copy of the representations to every member 
of the company to whom notice of the meeting 
is sent (whether before or after receipt of the 
representations by the company), 

and if a copy of the representations is not sent as aforesaid 
because received too late or because of the company’s 
default, the director may, without prejudice to his 

s(a) 
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be heard orally, require that the representations shall be 
read out at  the meeting : 

Provided that copies of the representations need not be 
sent out and the representations need not be read out a t  the 
meeting if, on the application either of the company or of 
any other person who claims to be aggrieved, the Court is 
satisfied that the rights conferred by this section are being 
abused to secure needless publicity for defamatory matter ; 
and the Court may order the company’s costs on an 
application under this section to be paid in whole or in 
part by the director, notwithstanding that lie is not a party 
to the application. 

(4) A vacancy created by the removal of a director under 
this sectiori, if not filled at  the meeting at  which he is 
removed, may be filled as a casual vacancy. 

(5) A person zppointed director in place of a person 
removed under this section shall be treated, for the purpose 
of determining the time at which he or any other director is 
tc! retire, as if fie had become director on the day on which 
the person in whose place he is appointed was last appointed 
a dtrector. 

(6) Xothing in this sectiori shall be taken as depriving a 
person removed thereunder of compensation or damages 
payable to him in respect of the termination of his appoint- 
merit as director or of any appointment terminating with 
that a s  dii-ectcsr or as dc;.ogating from any power to remove 
a director which may exist apart from this section. 

) If any person being an undischarged bankrupt 
r-lor of, or directlv or indirectly takes part in or 

c(4 in the management of, any company except 
wit11 the leave of the Court by which he was adjudged 
bankrupt, he shall be liable on conviction to imprisonment 
not exceeding two years or to a fine not exceeding one 
hiindied pounds or to both such imprisonment and fine : 

Provided that a person shall not be guilty of an offence 
under this section by reason that he, being an undischarged 
bankrupt, has acted as director of, or taken part or lxxn 
concerned in the management of, a company, if he w.15 at 
the commencement 01 this Law acting a s  direct(,> of, 01‘ 

taking part or being concerned in the management of, that 
company and has continnously so acted, taken part or been 
concerned since that date and the bankruptcy was prior to 
hat date. 

Provisions 
as to undis- 

acting as 
directors. 
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(2) The leave of the Court for the purposes of this section 
shall not be given unless notice of intention to apply 
therefore has been served on the Official Receiver and 
Registrar, and it shall be his duty, if he is of opinion that 
it is contrary to the public interest that any such application 
should be granted, to attend on the hearing of and oppose 
the granting of the application. 

(3)  In this section the expression “ company ” includes 
a company incorporated outside the Colony which has an 
established place of business within the Colony. 

188. (1) Where- 
(a)  a person is convicted of any offence in connection Power to 

restrain with the promotion, formation or management fraudulent 
persons from 
managing 

of a company; or 
(b )  in the course of winding up a company it appears companies. 

that a person- 
(i) has been guilty of any offence for which he 

is liable, whether he has been convicted or not, 
under section 311 ; or 

(ii) has otherwise been guilty, while an officer 
of the company, of any fraud in relation to the 
company or of any breach of his duty to the 
company, 

the Court may make an order that that person shall not, 
without the leave of the Court, be a director of or in any 
way, whether directly or indirectly, be concerned or take 
part in the management of a company for such period not 
exceeding five years as may be specified in the order. 

(2) In subsection (1) the expression “ the Court ”, in 
relation to the making of an order against any person by 
virtue of paragraph (a)  thereof, includes the Court before 
which he is convicted, as well as any Court having juris- 
diction to wind up the company, and in relation to the 
granting of leave means any Court having jurisdiction to 
wind up the company as respects which leave is sought. 

(3) A person intending to apply for the making of an 
order under this section by the Court having jurisdiction to 
wind up a company shall give not less than ten days’ 
notice of his intention to the person against whom the 
order is sought, and on the hearing of the applicatim the 
last-mentioned person may appear and himself give evidence 
or call witnesses. 
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(4) An application for the making of an order under this 
section by the Court having jurisdiction to wind up ‘a 
company may be made by the official receiver, or by the 
liquidator of the company or by any person who is or has 
been aymember or creditor of the company; and on the 
hearing of any application for an order under this section 
by the official receiver or the liquidator, or of any applica- 
tion for leave under this section by a person against whom 
an order has been made on the application of the official 
receiver or the liquidator, the official receiver or liquidator 
shall appear and call the attention of the Court to any 
matters which seem to him to be relevant, and may himself 
give evidence or call witnesses. 

(5 )  An order may be made by virtue of sub-paragraph (ii) 
of paragraph (b)  of subsection (1) notwithstanding that the 
person concerned may be criminally liable in respect of the 
matters on the ground of which the order is to be made, 
and for the purposes of the said sub-paragraph (ii) that 
expression “ officer ” shall include any person in accordance 
with whose directions or instructions the directors of the 
company have been accustomed to act. 

(6) If any person acts in contravention of an order made 
under this section, he shall, in respect of each offence, be 
liable on conviction to imprisonment not exceeding two 
years or to a fine not excteding one hundred pounds or to 
both siich imprisonment and fine. 

Prr,hibition 
oftax-free 
payme*ts 

181. (1) It shall not be lawful for a company to pay a 
direc f or remuneration, whether as director or otherwise, 
free of income tax, 01 otherwise calculated by reference to 
or varying with the amount of his income tax, except 
under a contract which was in force at the commencement 
of this Law, and provides expressly, and not by reference 
to the articles, for payment of remuneration as aforesaid. 

(2) Any provision contained in a company’s articles, or 
in any contract other than such a contract as aforesaid, 
or in any resolution of a company or a companyJs directors, 
for payment to a director of remuneration as aforesaid 
shall have effect as if it provided for payment, as a gross 
sum subject to income tax, of the net sum for which it 
actually provides. 

(3) This section shall not apply to remuneration due 
before the commencement of this Law or in respect of a 
period before the commencement of this Law. 

to  d i r e c h .  
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182. (1) It shall not be lawful for a company to make a p r  
loan to any person who is its director or a director of its todirectom 
holding company, or to enter into any guarantee or provide 
any security in connection with a loan made to such - a 
person as aforesaid by any other person : 

Provided that nothing in this section shall apply either-- 
(a) to anything done by a company which is for the 

time being an exempt private company; or 
(h )  to anything done by a subsidiary, where the director 

is its holding company ; or 
(c) subject to subsection (Z), to anything done to 

provide any such person as aforesaid with funds 
to meet expenditure incurred or to be incurred 
by him for the purposes of the company or for 
the purpose of enabling him properly to per- 
form his duties as an officer of the company ; or 

( d )  in the case oi a company whose ordinary business 
includes the lending of money or the giving of 
guarantees in connection with loans made by 
other persons, to anything done by the corn- 
pany in the ordinary course of that business. 

(2) Proviso (c) to subsection (I) shall not authorize the 
making of any loan, or the entering into any guarantee, or 
the provision of any security, except either- 

(a) with the prior approval of the company given at  a 
general meeting at which the purposes of the 
expenditure and the amount of the loan OT the 
extent of the guarantee or security, as the case 
may be, are disclosed ; or 

(b)  on condition that, if the approval of the company 
is not given as aforesaid at or before the next 
following annual general meeting, the loan shall 
be repaid or the liability under the guarantee or 
security shall be discharged, as the case may be, 
within six months from the conclusion of that 
meeting . 

(3) Where the approval of the company is not given as 
required by any such condition, the directors authorizing 
the making of the loan, or the entering into the guarantee, 
or the provision of the security, shall be jointly and 
severally liable to indemnify the company against any loss 
arising therefrom. 
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Approval of 
company 
requisite for 
payment 
by it to 
dii-rctor for  

ofice, etc. 
l (JSS Of 

Approval of 
company 
requisite 
for any 
payment, 
in connec- 
tion with 
transfer of 
its property, 
to director 
for loss of 
office, etc. 

Duty of 
director to 
disclose 
payment 
for loss of 
office, etc., 
made in 
connection 

183. It shall not be lawful for a company to make to any 
director of the company any payment by way of compensa- 
tion for loss of office, or as consideration for or in connection 
with his retirement from office, without particulars with 
respect to the proposed payment, including the amount 
thereof, being disclosed to members of the company and 
the proposal being approved by the company. 

184. (1) It is hereby declared that it is not lawful in 
connection with the transfer of the whole or any part of the 
undertaking or property of a company for any payment to 
be made to any director of the company by way of com- 
pensation for loss of office, or as consideration for or in 
connection with his retirement from office, unless particulars 
with respect to the proposed payment, including the 
amount thereof, have been disclosed to the members of the 
company and the proposal approved by the company. 

(2) Where a payment which is hereby declared to be 
illegal is made to a director of the company, the amount 
received shall be deemed to have been received by him in 
trust for the company. 

185. (1) Where, in connection with the transfer to any 
persons of all or any of the shares in a company, being a 
transfer resulting from- 

(a) an offer made to the general body of shareholders ; 
(b)  an offer made by or on behalf of some other body 

corporate with a view to the company becoming 
its subsidiary or a subsidiary of its holding 
company ; 

with transfer 
of shares in 
company. 

(c) an offer made by or on behalf of an individual with 
a view to his obtaining the right to exercise or 
control the exercise of not less than one-third 
of the voting power at any general meeting of 
the company; or 

(a) any other offer which is conditional on acceptance 
to a given extent, 

a payment is to be made to a director of the company by 
way of compensation for loss of office, or as consideration 
for or in connection with his retirement from office, it shall 
be the duty of that director to take all reasonable steps to 
secure that particulars with respect to the proposed pay- 
ment, including the amount thereof, shall be included in or 
sent with any notice of the offer made for their shares which 
is given to dny shareholders. 
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(a) If- 
(a) any such director fails to take reasonable steps as 

aforesaid ; or 
(b )  any person who has been properly required by any 

such director to include the said particulars in 
or send them with any such notice as aforesaid 
fails so to do, 

he shall be liable to a dine not exceeding twenty-five pounds. 

(3)  If- 
(a) the requirements of subsection (I) are not complied 

with in relation to any such payment as is 
therein mentioned ; or 

( b )  the nialting of the proposed payment is not, before 
the transfer of any shares in pursuance of the 
offer, approved by a meeting summoned for the 
purpose of the holders of the shares to which the 
offer relates arid of other holders of shares of 
the same class as any of the said shares, 

any sum received by the director on account of the payment 
shall be deemed to have been received by him in trust for 
any persons who have sold their shares as a result of the 
offer made, and the expenses incurred by him in distributing 
that sum amongst thoce persons shall be borne by him and 
not retained out of that sum. 

(4) Where the shareholders referred to in paragraph (h )  of 
subsection ( 3 )  are not all the members of the company and 
no provision is made by the articles for summoning or 
regulating such a meeting as is mentioned in that para- 
graph, the provisioiis of this Law and of the company’s 
articles relating to general meetings of the company shall, 
for that purpose, apply to the meeting either without 
modification or with such modifications as the Governor 
on the application of any person concerned may direct for 
the purpose of adapting them to the circumstances of the 
meeting . 

(5) If at  a meeting summoned for the purpose of 
approving any payment as required by paragraph (b)  of 
subsection (3) a quorum is not present and, after the meeting 
has been adjourned to a later date, a quorum is again not 
present, the payment shall be deemed for the purposes of 
that subsection to have been approved. 
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supplemen- ''revisions 186. (1) Where in proceedings for the recovery of any 
t a r y t o  payment as having, by virtue of subsections (1) and (2) of 
srctions183* 184 and 185. section 184 or subsections (1) and (3) of section 185, been 

received by any person in trust, it is shown that - 
(a) the payment was made in pursuance of any arrange- 

ment entered into as part of the agreement fol 
the transfer in question, or within one year 
before or two years after that agreement or the 
offer leading thercto; and 

( b )  the company or any person to whom the transfer 
was made was privy to that arrangement, 

the payment shall be deemed, except in so far as the 
contrary is shown, to be one to which the subsections apply. 

(2) If in connection with any such transfer as is men- 
tioned in section 184 or 185-- 

(a) the price to be paid to a director of thecompany 
whose office is to be abolistiecl or who is to retire 
from office for any shares in the company held 
by him is in excess of the price which could at  
the time have been obtained by other holders 
of the like shares ; or 

( b )  any valuable consideration is given to any such 
director, 

the excess or the money value of the consideration, as the 
case may be, shall, for the purposes of that section, be 
deemed to have been a payment made to him by way of 
compensation for loss of office or as consideration for or in 
connection with his retirement from office. 

(3) It is hereby declared that references in sections 183, 
184 and 185 to payments made to any director of a company 
by way of compensation for loss of office, or as consideration 
for or in connection with his retirement from office, do not 
include any bona fide payment by way of damages for breach 
of contract or by way of pension in respect of past services, 
and for the purposes of this subsection the expression 
" pension " includes any superannuation allowance, 
superannuation gratuity or similar payment. 
(4) Nothing in sections 184 and 185 shall be taken to 

prejudice the operation of any rule of law requiring dis- 
closure to be made with respect to any such payments as 
are therein mentioned or with respect to any other like 
payments made or to be made to the directors of a 
company. 
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87. (I) Every company shall keep a register showing as ?gt:;,Of 

respects each director of the company, not being its holding share- 
company, the number, description and amount of any 
shares in or debentures of the company or any other body 
corporate, being the company’s subsidiary or holding com- 
pany, or a subsidiary of the company’s holding company, 
which are held by or in trust for him or of which he has any 
right to become the bolder, whether on payment or not : 

Provided that the register nesd not include shares in any 
body corporate which is the wholly-owned subsidiary of 
another body corporate, and for this purpose a body 
corporate shall be deemed to be the wholly-owned subsi- 
diary of another if it has no members but that other and 
that other’s wholly-owned subsidiaries and its oar their 
nominees. 

(2) Where any shares or debentures fall ’to be or cease 
to be recorded in the said register in relation to any director 
by reason of a transaction entered into after the commence- 
ment of this Law and while he is a director, the register shall 
also show the date of, and price or other consideration for, 
the transaction : 

Provided that where there is an interval between the 
agreement for any such transaction and the completion 
thereof, the date shall be that of the agreement. 

(3 )  The nature and extent of a director’s interest or right 
in or over any shares or debentures recorded in relation to 
him in the said register shall, if he SO reqiiircs, be indicated 
in the register. 

(4) The company shall not, by virtue of anything done 
for the purposes of this section, be affected with notice of, 
or put upon inquiry as to, the rights of any person in 
relation to any shares or debentures. 

(5) The said register shall, subject to the provisions of 
this section, be kept at  the company’s registered officeand 
shall be open to inspection during business hours (subject 
to such reasonable restrictions as the company may by its 
articles or in general meeting impose, so that not less than 
two hours in each day be allowed for inspection) as 
follows : - 

(a) during the period beginning fourteen days before 
the date of the company’s annual general 
meeting and ending three davs after the date of 

etc 
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its conclusion, it shall be open to the inspection 
of any member or holder of debentures of the 
company ; and 

( b )  during that or any other period, it shall be open to 
the inspection of any person acting on behalf of 
the Governor. 

In computing the fourteen days and the three days men- 
tioned in this subsection, any day which is a Saturday or 
Sunday or a bank holiday shall be disregarded. 

(6) Without prejudice to the rights conferred by sub- 
section (5), the Govcrnor may at any time require a copy 
of the said register, or any part thereof. 

(7) The said register shall also be produced at  the 
commencement of the company’s annual general meeting 
and remain open and accessible during the continuance of 
the meeting to any person attending the meeting. 

(8) If default is made in complying with subsection (7) 
the company and every officer of the company who is in 
default shall be liable to a fine not exceeding fifty pounds ; 
and if default is made in complying with subsection (1) 
or (2), or if any inspection required under this section is 
refused or any copy required thereunder is not sent within 
a reasonable time, the company and every officer of the 
company who is in default sliall be liable to a fine not 
exceeding one hundred pounds and further to a default fine 
of two pounds. 

(9) In  the case of any such refusal, the Court may by 
order compel an immrldiate inspection of the register. 

(10) For the purposes of this section -- 

(a )  any person in accordance with whose directions or 
instructions the directors of a company are 
accustomed to act shall be deemed to be a 
director of the company; and 

(b )  a director of a company shall be deemed to hold, or 
to have any interest or right In or over, any 
shares or debentures if a body corporate other 
than the company holds them or has that 
interest or right in or over them, and either-- 

(i) that body corporate or its directors are 
accustomed to act in accordance with his 
directions or instructions ; or 
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(ii) he is entitled to exercise or control the 
exercise of one-third or more of the voting 
power at any general meeting of that body 
corporate. 

Particulars 188. (1) In any accounts of a company laid before it in in . accounts 
general meeting, or in a statement annexed thereto, there of directors’ 
;hall, subject 6 and in accordance with the provisions of g%& 
this section, be shown so far as the information is contained etc. 

in the company’s books and papers or the company has the 
right to obtain it from the persons concerned- 

( a )  the aggregate amount of the directors’ emoluments ; 
(b )  the aggregate amount of directors’ or past directors’ 

pensions ; and 
(c) the aggregate amount of any compensation to 

directors or past directors in respect of loss of 
office. 

(2) The amount to be shown under paragraph (a) of 
subsection (1)- 

(a) shall include any emoluments paid to or receivable 
by any person in respect of his services as 
director of the company or in respect of his 
services, while director of the company, as 
director of any subsidiary thereof or otherwise 
in connection with the management of the 
affairs of the company or any subsidiary 
thereof ; and 

(b )  shall distinguish between emoluments in respect of 
services as director, whether of the company or 
its subsidiary, and other emoluments, 

and for the purposes of this section the expression “ emolu- 
ments ”, in relation to a director, includes fees and 
percentages, any sums paid by way of expenses allowance 
in so far as those sums are charged to income tax, any 
contribution paid in respect of him under any pension 
scheme and the estimated money value of any other benefits 
received by him otherwise than in cash. 

(3) The amount to be shown under paragraph (h )  of 
subsection (1)- 

(a)  shall not include any pension paid or receivable 
under a pension scheme if the scheme is such that 
the contributions thereunder are substantially 
adeauate for the maintenance of the scheme. bu 
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save as aforesaid shall include any pension paid 
or receivable in respect of any such -=xvices of 
a director or past director of the compahiy as are 
mentioned in subsection (2), whether to or by 
him or, on his nomination or by virtue of 
dependence on or other connection with him, 
to or by any other person; and 

(b )  shall distinguish between pensions in respect of 
services as director, whethex of the company or 
its subsidiary, and other pensions, 

and for the purposes of this section the expression 
pension ” includes any superannuation allowance, super- 

annuation gratuity or similar payment, md the expression 
“ pension scheme I’ means a scheme for the provision of 
pensions in respect of services as director or otherwise which 
is maintained in whole or in part by means of contributions, 
and the expression “ contribution ” in relation to a pension 
scheme means any payment , including an insurance 
premium, paid for the purposes of the scheme by or in 
respect of persons rendering services in respect of which 
pensions will or may become payable under the scheme, 
except that it does not include any payment in respect of 
two or more persons if the amount paid in respect of each 
of them is not asctrtainable. 

(4) The amount to be shown under paragraph (c )  of 
subsection (1)- 

(a) shall include any sums paid to or receivable by a 
director or past director by way of compensa- 
tion for the loss of office as director of the com- 
pany or for the loss, while director of the 
company or on or in connection with his ceasing 
to be a director of the company, of any other 
office in connection with the management of 
the company’s affairs or of any office as director 
or otherwise in connection with the manage- 
ment of the affairs of any subsidiary thereof; 
and 

(b )  shall distinguish between compensation in respect 
of the office of director, whether of the company 
or its subsidiary, and compensation in respect 
of other offices, 

and for the purposes of this section references to compensa- 
tion for loss of office shall include sums paid as consideration 
for or in connection with a person’s retirement from office. 

c c  
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(5) The amounts to be shown under each paragraph of 

(a) shall include aH relevant sums paid by or receivable 
subsection (1)- 

from- 
(i) the company ; and 
(ii) the company’s subsidiaries ; and 
(iii) any other person, 

except sums to be accounted for to the company 
or any of its subsidiaries or, by virtue of 
sectioa 185, to past or present members of the 
company or any of its subsidiaries or any class 
of those members; and 

( h )  shall distinguish, in the case of the amount to be 
shown under paragraph (c) of subsection (l), 
between the sums respectively paid by or 
receivable from the company, the company’s 
subsidiaries and persons other than the com- 
pany m d  its subsidiaries. 

(6) The amounts to be shown under this section for any 
financial year shall be the sums receivable in respect of that 
year, whenever paid, or, in the case of sums not receivable 
in respect of a period, the sums paid during that year, so, 
however, that where- 

(a) any sums are not shown in the accounts for the 
relevant financial year on the ground that the 
person receiving them is liable to account 
therefor as mentioned in paragraph (a) of sub- 
section (5), but the liability is thereafter wholly 
or partly released or is not enforced within a 
period of two years; or 

( b )  any sums paid by way of expenses allowance are 
charged to income tax after the end of the 
relevant financial year, 

those sums shall, to the extent to which the liability is 
released or not enforced or they are charged as aforesaid, 
as the case may be, be shown in the first accounts in which 
it is practicable to show them or in a statement annexed 
thereto, and shall be distinguished from the amounts to be 
shown therein apart from this provision. 

(7) Where it is necessary so to do for the purpose of 
making any distinction required by this section in any 
amount to be shown thereunder, the directors may appor- 
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Particulars 

tion any payments between the matters in respect of which 
they have been paid or are receivable in such xlsnner as 
they think appropriate. 

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

(9) In this section any reference to a company’s subsi- 
diary- 

(a) in relation to a person who is or was, while a director- 
of the company, a director also, by virtue or’ the 
company’s nomination, direct or indirect, of any 
other body corporate, shall, subject to the 
following paragraph, include that body corpo- 
rate, whether or not it is or was in fact the 
company’s subsidiary ; and 

(b)  shall €or the purposes of subsections (2) and (3) be 
taken as referring to a subsidiary at  the time 
the services were rendered, and for the purposes 
of subsection (4) be taken as referring to a 
subsidiary immediately before: the loss of office 
as director of the company. 

89. (1) The accounts which, in pursuance of this Law, 
Of loans to are to be laid before every company in general meeting 
oificers, etc. shall, subject to the provisions of this section, contain 

particulars showing- 

in accounts 

(a) the amount 01 any loans made during the com- 

(i) any officer of the company ; or 
(ii) any person who, after the making of the 

loan, became during that year an officer of the 
company, 
by the company or a subsidiary thereof or by 
any other person under a guarantee from or on 
a security provided by the company or a subsi- 
diary thereof (including any such loans which 
were repaid, during that year) ; and 

(b)  the amount of any loans made in manner aforesaid 
to any such officer or person as aforesaid at  any 
time before the company’s financial year and 
outstanding at the expiration thereof. 

pany’s financial year to-- 
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(2) Subsection (1) shall not require the inclusion in 

(a) a loan made in the ordinary course of its business 
by the company or a subsidiary thereof, where 
the ordinary business of the company or, as 
the case may be, the subsidiary, includes the 
lending of money; or 

( b )  a loan made by the company or a subsidiary thereof 
to an employee of the company or subsidiary, as 
the case may be, if the loan does not exceed two 
thousand pounds and is certified by the directors 
of the company or subsidiary, as the case may 
be, to have been made in accordance with any 
practice adopted or about to be adopted by the 
company or subsidiary with respect to loans to 
its employees, 

not being, in either case, a loan made by the company under 
a guarantee from or on a security provided by a subsidiary 
thereof or a loan made by a subsidiary of the company 
under a guarantee from or on a security provided by the 
company or any other subsidiary thereof. 

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

(4) References in this section to a subsidiary shall be 
taken as referring to a subsidiary at the end of the company’s 
financial year, whether or not a subsidiary at the date of 
the loan. 

accounts of particulars of- 

General duty 

for purposes 

and 189. 

190. (1) It shall be the duty of any director of a company to make 
to give notice to the company of such matters relating to di~~losure 
himself as may be necessary for the purposes of sections ofsections 
187, 188 and 189 except so far as it relates to loans made, 187.188 
by the company or by any other person under a guarantee 
from or on a security provided by the company, to an 
officer thereof. 

(2) Any such notice given for the purposes of section 
187 shall be in writing and, if it is not given at a meeting of 
the directors, the director giving it shall take reasonable 
steps to secure that it is brought up and read at the next 
meeting of directors after it is given. 

0.-iia 10 
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(3) Subsection (1) shall apply- 
( U )  for the purposes of section 189, in relation to officers 

other than directors ; and 
(b)  for the purposes of sections 188 and 189, in relation 

to persons who are or have at any time during 
the preceding five years been officers, 

as it applies in relation to directors. 
(4) Any person who makes default in complying with 

the foregoing provisions of this section shall be liable to a 
fine not exceeding fifty pounds. 

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

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

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

Provided that no such notice shall be of effect unless 
either it is given at a meeting of the directors or the director 
takes reasonable steps to secure that it is brought up and 
read at  the next meeting of the directors after it is given. 

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

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

Disclosure 
by directors 
Of interests 
in contracts. 
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192. (1) Every company shall keep at  its registered 

(2) The said register shall contain the following particulars 

(a) in the case of an individual, his present Christian 
name and surname, any former Christian name 
or surname, his usual residential address, his 
nationality, his business occupation, if any, 
particulars of any other directorships held by 
him; and 

(b )  in the case of a corporation, its corporate name and 
registered or principal office : 

Provided that it shall not be necessary for the register to 
contain particulars of directorships held by a director in 
companies of which the company is the wholly-owned 
subsidiary, or which are the wholly-owned subsidiaries 
eithcr of the company or of another company of which the 
company is the wholly-owned subsidiary, and for the 
purposes of this proviso- 

(i) the expression “ company ’’ shall include any body 
corporate incorporated in the Colony ; and 

(ii) a body corporate shall be deemed to be the wholly- 
owned subsidiary of another if it has no members 
except that other and that other’s wholly- 
owned subsidiaries and its or their nominees. 

office a register of its directors and secretaries. secretaries. 

with respect to each director, that is to say :- 

( 3 )  The said register shall contain the following particu- 
lars with respect to the secretary or, where there are joint 
secretaries, with respect to each of them, that is to say :--- 

(U)  in the case of an individual, his present Christian 
name and surname, any former Christian name 
and surname and his usual residential address ; 
and 

(b )  in the case of a corporation, its corporate name and 
registered office. 

(4) The company shall, within the periods respectively 
mentioned in subsection (5), send to the registrar of com- 
panies a return in the prescribed form containing the 
particulars specified in the said register and a notification 
in the prescribed form of any change among its directors 
or in its secretary or in any of the particulars contained in 
the register, specifying the date of the change. 

(5) The periods referred to in subsection (4) are the 
following, namely : - 

l O ( 2 )  
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(U)  the period within which the said return is to be 
sent shall be a period of fourteen days from the 
appointment of the first directors of the corn- 
pany; and 

(b )  the period within which the said notification of a 
change is to be sent shall be fourteen days from 
the happening thereof : 

Provided that, in the case of a return containing 
particulars with respect of any person who is the company’s 
secretary at the commencement of this Law, the period 
shall be fourteen days from the commencement of this Law. 

(6) The register to be kept under this section shall during 
business hours (subject to such reasonable restrictions as the 
company may by its articles or in general meeting impose, 
so that not less than two hours in each day be allowed for 
inspection) be open to the inspection of any member of the 
company without charge and of any other person on pay- 
ment of fifty mils, 04 such less sum as the company may 
prescribe, for each inspection. 

(7) If any inspection required under this section is refuscd 
or if default is made in complying with subsection (11, (Z), 
(3) or (4), the company and every officer of the company 
who is in default shall be liable to a default fine. 

(8) In the case of any such refusal, the Court may b y  
order compel an immediate inspection of the register. 

(9) For the purposes of this section-- 
(a) a person in accordance with whose directions or 

instructions the directors of a company are 
accustomed to act shall be deemed to be a 
director and officer of the company ; 

(b) the expression “ Christian name ” includes a fore- 
name ; 

(c )  references to a former Christian name or surname 
do not include- 

(i) in the case of any person, a former 
Christian name or surname where that name 
or surname was changed or disused before the 
person bearing the name attained the age of 
eighteen years or has been changed or disused 
for a period of not less than twenty years ; or 

(ii) in the case of a married woman, the name 
or surname by which she was known previous 
to the marriage. 
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193. (1) Every company to which this section applies 
shall, in all trade catalogues, trade circulars and business todtrectors 
letters on or in which the company’s name appears and E&::,,, 
which are issued or sent by the company to any person in circulars, 
any part of Her Majesty’s dominions, state in legible ‘etc. 

characters with respect to every director being a corpora- 
tion, the corporate name, and with respect to every director 
being an individual, the following particulars :- 

(a )  his present Christian name, or the initials thereof, 

(b )  any former Christian names and surnames; 
(c) his nationality, if not British : 

and present surname; 

Provided that, if special circumstances exist whrch 
render it in the opinion of the Governor expedient that 
such an exemption should be granted, the Governor may 
by order grant, subject to such conditions as may be 
specified in the order, exemption from the obligations 
imposed by this subsection. 

(2) This section shall apply to- 
(a) every company registered under this Law, or the 

Laws repealed thereby; and 
(b )  every company incorporated outside the Colony 

which has an established place of business 

(3) If a company makes default in complying with this 
section every officer of the company who is in default shall 
be liable on conviction for each offence to a fine not exceed- 
ing five pounds, and for the purposes of this subsection, 
where a corporation is an officer of the company, any 
officer of the corporation shall be deemed to be an officer 
of the company : 

Provided that no proceedings shall be instituted under 
this section except by, or with the consent of, the Attorney- 
General. 

within the Colony. 6 of 35/54. 

(4) For the purposes of this section- 
(a) the expression ‘‘ director ” includes any person in 

accordance with whose direct ions or instruct ions 
the directors of the company are accustomed to 
Ect and the expression “officer” shall be con- 
strued accordingly ; 
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(6) the expression '' initials " includes a recognized 
abbreviation of a Christian name, 

and paragraphs (b)  and (c) of subsection (9) of section 192 
shall apply as they apply for the purposes of that section. 

Company 
may have 
directors 
with 
unlimited 
liability. 

194. (1) In a company the liability of the directors or 
managers, or of the managing director, may, if so provided 
by the memorandum, be unlimited. 

(2) In a company in which the liability of a director or 
manager is unlimited, the directors and any managers of 
the company and the member who proposes a person for 
election or appointment to the office of director or manager, 
shall add to that proposal a statement that the liability 
of the person holding that office will be unlimited, and 
before the person accepts the office or acts therein, notice 
in writing that his liability will be unlimited shall be given 
to him by the following or one of the following persons, 
namely, the promoters of the company, the directors of 
the company, any managers of the company and the 
secretary of the company. 

(3) If any 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 one hundred 
pounds, and shall also be liable for any damage which the 
person so elected or appointed may sustain from the 
default, but the liability of the person elected or appointed 
shall not be affected by the default. 

Special 
resolution of 
company 
making 
liability 
of directors 

195. (1) A company, if so authorized by its articles, 
may, by special resolution, alter its memorandum so as to 
render unlimited the liability of its directors or managers, 
or of any managing director. 

(2) Upon the passing of any such special resolution the 
provisions thereof shall be as valid as if they had been 
originally contained in the memorandnm. 

unlimited. 

Provisions 

as assignment to 
ofoficeby 
directors. 

196. If in the case of any company provision is made by 
the articles or by any agreement entered into between any 
person and the company for empowering a director or 
manager of the company to assign his office as such to 
another person, any assignment of office made in pursuance 
of the said provision shall, notwithstanding anything to the 
contrary contained in the said provisions, be.of no effect 
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unless and until it is approved by a special resolution of 
the company. 

Avoidance of Provisions in Articles or Contracts relieving 
0 fficers from Liability. 

197. Subject as hereinafter provided, any provision, r;;? 
whether contained in the articles of a company or in any liabilityof 
contract with a company or otherwise, for exempting any ;:g:fld 
officer of the company or any person, whether an officer of 
the company or not, employed by the company as auditor 
from, or indemnifying him against, any liability which by 
virtue of any rule of law would otherwise attach to him in 
respect of any negligence, default, breach of duty or breach 
of trust of which he may be guilty in relation to the 
company shall be void : 

Provided that- 
(.) nothing in this section shall operate to deprive any 

person of any exemption or right to be 
indemnified i n  respect of anything done or 
omitted to be done by him while any such 
provision was in force ; and 

(b )  notwithstanding anything in this section, a com- 
pany may, in pursuance of any such provision 
as aforesaid, indemnify any such officer or 
auditor against any liability incurred by him 
in defending any proceedings, whether civil or 
criminal in which judgment is given in his favour 
or in which he is acquitted or in connection with 
any application under section 383 in which 
relief is granted to him by the Court. 

Arrangements and Reconstructions. 
198. (1) Where a compromise or arrangement is pro- Power to 

posed between a company and its creditors or any class of with 
them or between the company and its members or any class creditors 
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 00 
members, as the case may be, to be summoned in such 
manner as the Court directs. 

(2) If a majority in number represented three-fourths in 
value of the creditors or class of creditors or members or 

compromise 

and 
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class of members, as the case may be, present and voting 
either in person or by proxy at the meeting, agree to any 
compromise or arrangement, the compromise or arrange- 
ment 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 on the 
company or, in the case of a company in the course of being 
wound up, on the liquidator and contributories of the 
company. 

(3) An order made under subsection (2) shall have no 
effect until an office copy of the order has been delivered 
to the registrar of companies for registration, and a copy of 
every such order shall be annexed to every copy of the 
memorandum of the company issued after the order has 
been made, or, in the case of a company not having a 
memorandum, of every copy so issued of the instrument 
constituting or defining the constitution of the company. 

(4) If a company makes default in complying with sub- 
section (3), the company and every officer of the company 
who is in default shall be liable to a fine not exceeding one 
pound for each copy in respect of which default is made. 

(5) In this and in section 199 the expression “ company ” 
means any company liable to be wound up under this Law, 
and the expression ‘‘ arrangement ” includes a reorganina- 
tion of the share capital of the company by the consolidation 
of shares of different classes or by the division of shares 
into shares of different classes or by both those methods. 

hformation 

pro& 
With 

=embers. 

199. (1) Where a meeting of creditors or any class of 
creditors or of members or any class ot members is sum- 
moned under section 198 there shall- 

(a) with every notice summoning the meeting which is 
sent to a creditor or member, be sent also a 
statement explaining the effect of the com- 
promise or arrangement and in particular stating 
any material interests of the directors of the 
company, whether as directors or as members 
or as creditors of the company or otherwise, and 
the effect thereon of the compromise or arrange- 
ment, in SO far as it is different from the effect 
on the like interests of other persons ; and 

(b) in every notice summoning the meeting which is 
given by advertisement, be included either 

as to com- 

creditors and 
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such a statement as aforesaid or a notification 
of the place at  which and the manner in which 
creditors or members entitled to attend the 
meeting may obtain copies of such a statement 
as aforesaid. 

(2) Where the compromise or arrangement affects the 
rights of debenture holders of the company, the said 
statement shall give the like explanation as respects the 
trustees of any deed for securing the issue of the debentures 
as it is required to give as respects the company's directors. 

(3) IVhere a notice given by advertisement includes a 
notification that copies of a statement explaining the effect 
of the compromise or arrangement proposed can be 
obtained bv creditors or members entitled to attend the 
meeting, every such creditor or member shall, on making 
application in the manner indicated by the notice, be 
furnished by the company free of charge with a copy of the 
statement . 
(4) Where a company makes default in complying with 

any requirement of this section, the company and every 
officer of the company who is in default shall be liable to 
fine not exceeding one hundred pounds, and for the purpose 
of this subsection any liquidator of the company and any 
trustee of a deed for securing the issue of debentures of 
the company sliall he deemed to be an offices of the 
company : 

Provided that a person shall not bc liable under this 
subsection if that person shows that the default was due 
to the refusal of any other person, being a director or trustee 
for debenture holders, to supplv the necessary particulars 
as to his interests. 

(5) It shall be the duty of any director of the company 
and of any trustee for debenture holders of the company 
to give notice to the company of such matters relating to 
himself as may be necessary for the purposes of this section, 
and any person who makes default in complying nith this 
subsection shall he liable to a fine not exceeding fifty 
pounds. Provisic,~:.; 

for facilr- 

reconstruc- 
200. (1) Where an application is made to the Court tating 

under section 198 for the sanctioning of a compromise or tionand 
arrangement proposed between a companv and any such ;;;k;nla- 

persons as are mentioned in that section, 'and it is shown companjes. 
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to the Court that the compromise or arrangement has been 
proposed for the purposes of or in connection with a scheme 
for the reconstruction of any company or compmies or thc 
amalgamation of any two or more companies, and that 
under the scheme the whole or any part of the undertaking 
or the property of any conipany concerned in the scheme 
(in this section referred to as I ‘  a transferor company ”) 
is to be transferred to another company (in this section 
referred to as I ‘  the transferee company ”), the Court may, 
either by the order sanctioning the compromise or arrange- 
ment or by any subsequent order, make provision for all 
or any of the following matters :- 

( U )  the transfer to the transferee company of the whole 
or any part of the undertaking and of the 
property or liabilities of any transferor coni- 
pany ; 

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

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

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

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

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

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



COMPANIES. [CAB. 113. 155 

(3) Where an order is made under this section, every 
company in relation to which the order is made shall cause 
an office copy thereof to be delivered to the registrar of 
companies for registration within seven days after the 
making of the order, and if default is made in complying 
with this subsection, the company and every officer of the 
cornyany who is in default shall be liable to a default fine. 
(4) In this section the expression '' property " includes 

property, rights and powers of every description, and the 
expression " liabilities " includes duties. 

(5) Notwithstanding the provisions of subsection (5) of 
section 198, the expression " company " in this section 
does not include any company other than a company within 
the meaning of this Law. 

Power to 201. ( 3 )  Where a scheme or contract involving the acquire 
transfer of shares or any class of shares in a company (in sharesof 
this section referred to as 6( the transferor company "1 to ~~~~~~~~~ 

another company, whether a company within the meaning from scheme 
of this Law or not (in this section referred to as " the al)provedby 
transferce company "), has, within four months after the majority 
naaking of the offer in that behalf by the transferee company 
been approved by the holders of not less than nine-tenths 
in value of the shares whose transfer is involved (other than 
shares already hekt at the date of the offer by, or by a 
nominee for, the transferee company or its subsidiary), 
the transfcwc. eoniparty may, at any time within two 
nnonths &er the expiration of the said four months, give 
notice in t h e  prescribed manner to any dissenting share- 
holder that it desires to acquire his shares, and when such a. 
notice is given the transferee company shall, unless onan 
application made by the dissenting shareholder within one 
m ~ ~ ~ t h  from the date on which the notice was given the 
Court thinks fit to order otherwise, be entitled and bound to 
acquire those shares on the terms on which, under the 
scheme or contract, the shares of the approving shareholders 
are to be transferred to the transferee company : 

lt'rovided that where shares in  the trarisfamr company of 
the same class or classes as the shares u.lioit\ transfer is 
involvccii are already held as aforesaid to T value grcatcr than 
one-tenth of the aggregate of their vaP?aw and that of the 
shares (other than those already held as aforesaid) ~ d m e  
transfer is involved, the foregoing provisions of this sub- 
section shall not apply unless- 

or contract 
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( a )  the transferee company offers the same terms to all 
holders of the shares (other than those already 
held as aforesaid) whose transfer is involved, or, 
where those shares include shares of different 
classes, of each class of them ; and 

( b )  the holders who approve the scheme or contract, 
besides holding not less than nine-tenths in 
value of the shares (other than those aliready 
held as aforesaid) whose transfer is involved, 
are not less than three-fourths in number of the 
holders of those shares. 

(2) Where, in pursuance of any such scheme or contract 
as aforesaid, shares in a company are transferred to another 
company or its nominee, and those shares together with any 
other shares in the first-mentioned company held by, or by 
a nominee for, the transferee company or its subsidiary at  
the date of the transfer comprise or include nine-tenths in 
value of the shares in the first-mentioned company or of 
any class of those shares, then- 

(a )  the transferee company shall within one month 
from the date of the transfer (unless ion a 
previous transfer in pursuance of the scheme or 
contract it has already complied with this 
requirement) give notice of that fact in1 the 
prescribed manner to the holders of the remain- 
ing shares or of the remaining shares of that 
class, as the case may be, who have not assented 
to the scheme or contract ; and 

( b )  any such holder may within three months from the 
giving of the notice to him require the transferee 
company to acquire the shares in question ; 

and where a shareholder gives notice under paragraph Ob) of 
this subsection with respect to any shares, the transferee 
company shall be entitled and bound to acquire those 
shares on the terms on which under the scheme or contract 
the shares of the approving shareholders were transferred 
to it, or on such other terms as may be agreed or as the 
Court on the application of either the transferee company 
or the shareholder thinks fit to order. 

(3) Where a notice has been given by the transferee coma 
pany under subsection (1) and the Court has not, on an 
application made by the dissenting shareholder, ordered to 
the contrary, the transferee company shall, on the expiration 
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of one month from the date on which the notice has been 
given, or, if an application to the Court by the dissenting 
shareholder is then pending, after that application has been 
disposed of, transmit a copy of the notice to the transferor 
cornpaqy together with an instrument of transfer executed 
on behalf of the shareholder by any person appointed by 
the transferee company and on its own behalf by the 
transferee company, and pay or transfer to the transferor 
company the amount or other consideration representing 
the price payable by the transferee company for the shares 
which by virtue of this section that company is entitled to 
Itcquire, and the transferor company shall thereupon 
register the transferee company as the holder of those 
shares : 

Provided that an instrument of transfer shall not be 
required for any share for which a share warrant is for the 
time being outstanding. 
(4) Any sums received by the transferor company under 

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

(5) In this sectiori the expression “ dissenting share- 
holder ” includes a sliaieldcler who 113s riot assented to the 
scheme or contract arid ally shareholder who has failed or 
refused t u  transfer his shares to the transferee company in 
accordance with the scheme or contract. 

(6) In relation to an off er made by the transferee company 
to shareholders of the transferor company before the 
commencement of this Law, this section shall have effect- 

(a) with the substitution, in lines 8, 9, 10 and 11 of 
subsection (I), for the words “ the shares whose 
transfer is involved (other than shares already 
held a t  the dale oi the offer by, or by a nominee 
for, the transferee company or its subsidiary) ’’ 
of the words ‘ I  the shares- affected ” and witd 

e omission of the proviso to that subsectior ; 
( b )  with the omission of subsection (2) ; and 
(6) with the omission, in lines 8, 9, 10 and 11 of sub- 

section (3), of the words “ together with an 
instrument of transfer executed on behalf of 
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the shareholder bt: any person appointed by tlie 
transferee company and on its own behalf by 
the transferee company ” and of the proviso to 
that subsection. 

Minoritzes. 
202. (1) Any niember of a company who complains that 

the affairs of the company are being conducted in a manner 
oppressive to some part of the members (including himself) 
or, in a case falling within subsection (3 )  of section 163, the 
Governor may cause an application to be made to the Court 
by petition for an order under this section. 

iternative 
remedy to 

111 cases of 
winding up 

,,l,Pression, 

(2) If on any such petition the Court is of opinioIi- 
(a) that the company’s afiairs are being conducted as 

( b )  that to wind up the company would unfairly 
prejudice that part of thc members, but other- 
wise the facts would justify the making of a 
winding-up order on the ground that i t  was just 
and equitable that the company should bt. 
wound up, 

the Court may, with a \-iew to  bringing to  an end the 
matters complained of, make such order as it thinks fit, 
whether for regulating the conduct of the company’s affairs 
in future, or for the purchase of the shares of anj. members 
of the company by other members of tlie company or by the 
company and, in the case of a purchase by the company, 
for the reduction accordingly of the company’s capital, or 
otherwise. 

aforesaid ; and 

(3) Where an order under this section makes any 
alteration in or addition to any company’s memorandum or 
articles, then, notwithstanding anything in any other 
provision of this Law but subject to the grovisioiis of the 
orcler, the company concerned shall not have power without 
the leave of the Court to make any further alteration in or 
addition to the memorandum or articles inconsistent with 
the provisions of the order ; but, subject to the foregoing 
provisions of this subsection, the alterations or additions 
made by the order slid1 be of the same effect as if duly 
made by resolution of tlie company and the provisions of 
this Law shall apply to the memorandum or articles as so 
alterc,(l GI- added to accordingly. 
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(4) An oflice copv of any order under this section altering 
or adding to, or giving leave to alter or add to, a company's 
memorandum or articles shall, within fourteen days after 
the making thereof, be delivered by the company to the 
registrar of companies for registration ; and if a company 
makes default in complying with this subsection, the com- 
pany and every officer of the company who is in default 
shall be liable to a default fine. 

(5) In relation to a petition under this section, section 333 
shall apply as it applies in relation to a winding-up petition. 

PART V.--WINDING UP. 

(1) PRELIhlINhRY. 

Modes  of Windiizg Up.  

203. (1) The winding up of a company may be either--- hIpd:sof 
winding up 

(a )  by the Court ; or 
( b )  voluntary ; or 
(c) subject to the supervision of the Court. 

(2) The provisions of this Law with respect to winding up 
apply, unless the contrary appears, to the winding up of a 
comyany in any of those modes. 

Coiiiribzttories. 
204. (I) In  the event of a company being wound up, I-iablllty a5 

contribu- every present and past member sIiall be liable to contribute tories of 

to the assets of the company to an aiiiount sufficient for present 

and expenses of the winding up, and for the adjustment of 
the rights of the contributories among themselves, subject 
to the provisions of subsection (2) and the following 
qualifications :- 

(G) a past member shall not be liable to contribute if 
he has ceased to be a member for m e  year or 
upwards before the coninienc'enient of thc 
winding up ; 

(b )  a past member shall not be liable to contribute in 
respect of any debt or liability of the company 
contracted after he ceased to be a member ; 

and past 
payment of its debts and liabilities, and the costs, charges members. 
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(c) a past member shall not be liable to contribute 

unless it appears to the Court that the existing 
members are unable to satisfy the contributions 
required t o  be made by them in pursuance of 
this Law7 ; 

( d )  in tlie case of a comyaiiy limited by shares, no 
contribution shall be required from any member 
exceeding the amount, if any, unpaid on the 
shares in respect of which he is liable as a present 
or past member ; 

(e) in the case of a company limited by guarantee, no 
contribution shall, subject to the provisions of 
subsection ( 3 ) ,  be required from any rnernber 
exceeding tlie amount undertaken to be con- 
tributed by him to tlie assets of tlie company 
in the event of its being wound up ; 

(f) nothing in this Law shall invalidate any provision 
contained in any policy of insurance or other 
contract whereby the liability of individual 
members on the policy or contract is restricted, 
or whereby the funds of tlie company are alone 
made liable in respect of the policy or contract ; 

due to any member of a company, in his 
character of a member, by way of dividends, 
profits or otherwise shall not be deemed to be 
a debt of the company, payable 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 tlie final adjustinerit of the 
rights of the contributories among themselves. 

(2) In the winding up of a company, any director or 
manager, whether past or present, whose liability is, under 
the provisions of this Law, 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 commencement of the winding up a member with an 
unlimited liability : 

Provided. that- 

(g )  a 

(a) a past director or manager shall not he liable to 
make such further contribution if he has ceased 
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to hold office for a year or upwards before the 
commencement of the winding up ; 

(b )  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 
he ceased to hold office ; 

(c) subject to the articles of the company, a director 
or manager shall not be liable to make such 
further contribution unless the Court deems it 
necessary to require that contribution in order 
to satisfy the debts and liabilities of the com- 
pany and the costs, charges and expenses of the 
winding up. 

(3) In the winding up of a company limited by guarantee 
which has a share capital, every member of the company 
shall be liable, in addition to the amount undertaken to be 
contributed 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. 

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

206. The liability of a contributory shall create a debt Natureof 
accruing due from him at the time when his liability ~~~~~~’,~f 
commenced, but payable at  the times when calls are made tory. 
for enforcing the liability. 

207. (1) If a contributory dies either before of after he Contribu- 
has been placed on the list of contributories, his personal of death of 
representatives, his heirs and legatees, shall be liable in member. 
a due 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 legatees need not be added, 
but they may be added as and when the Court thinks fit. 

(3) If default is made in paying any money due under 
this section proceedings may be taken for compelling 
payment thereof out of the estate. 

tories in case 

0.-118 11 
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oi i tr ibu 208. If a contributory becomes bankrupt, either before 
or after lie has been placed on the list of contributories,-- 

( U )  his trustee in bankruptcy shall represent him for all 
the purposes of the iviiiding up, aiitl ha l l  lw a 
contributory accoidingly, 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 liis liability 
to contribute to the assets of the company; and 

(6) there may be proved against the estate of the 
bankrupt the estimated value of his liability of 
future calls as well as calls already niade. 

t I ) I  ICs 111 

1 nkruptcy 
, I t  iwniber  

1 dbt: ol 

(11) W m r m G  UP EY THE COVKT. 
Jirrisd ict ioii. 

209. (1) The District Court of the Ilistric~t in which the 
icgistered office of the company is situate, consisting of the 
President of such Court and one or two members thereof, 
shall have jurisdiction to wind up an): company registered 
in the Colony : 

uristl~ction 
for U 1 tiding 
111’ 

Provided that --- 
(a) where the amount of the share capital of a company 

paid up or credited as paid up, does not exceed 
five thousand pounds, the President or any 
District Judge of such Court shall have con- 
current jurisdiction with the District Court 
constituted as hereinbefore provided to wind 
up the company ; 

( b )  Any interlocutory order in any winding up 
proceedings not disposing of such proceedings 
on their merits, may be made by the President 
or any District Judge of the Tlistrict Court of 
the District in which the registered office of the 
company is situate except that, where the 
amount in dispute or the subject matter for 
which the order is sought exceeds five thousand 
pounds, no such order shall be made without the 
consent of the parties. 

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

(3) For the purposes of this section, the expression 
“ registered office ” means the place which has longest been 
the registered office of the company during the six months 
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immediately preceding the presentation of the petition for 
winding up. 

210. (1) The winding up of a company by the Court or gt'z;! 
any proceedings in the winding up may at any time and at fromone 
any stage, and either with or without application from any 
of the parties thereto, be transferred from one Court to statement 
another Court, or may be retained in the Court in which the ;ieZ$. 
proceedings were commenced although it may not be the 
Court in which they ought to have been commenced. 

(2) The powers of transfer given by the foregoing 
provisions of this section may, subject to and in accordance 
with general rules, be exercised by the Chief Justice. 

(3) If any question arises in any winding up proceeding 
in a Court which all the parties to the proceeding, or which 
one of them and the Court, desire to have determined in 
the first instance in the Supreme Court, the Court shall 
state the facts in the form of a special case for the ?pinion 
of the Supreme Court, and thereupon the special case and 
the proceedings, or such of them as may be required, shall 
be transmitted to the Supreme Court for the purposes of 
the determination. 

Cases zn which Company way be wound up by Court. 

211. A company may be wound up by the Court if- circum- 
stances in 

(a) the company has by special resolution resolved which 
that the company be wound up by the Court e company 

( b )  default is made in delivering the statutory report bpcourt. 
to the registrar or in holding the statutory 
meeting ; 

(c )  the company does not commence its business 
within a year from its incorporation or suspends 
its business for a whole year ; 

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

(e) the company is unable to pay its debts ; 
( f )  the Court is of opinion that it is just and equitable 

D m y b e  
wound up 

aa;y ~~~~~~~ be wound up. 
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Definitionof 
inability to 
pay debts. debts- 

-- 
212. A company shall be deemed to be unable to pay its 

(a )  if a creditor, by assignment or otherwise, to whom 
the company is indebted in a sum exceeding 
fifty pounds than due has served on the corn- 
pany, by leaving it at the registered office of 
the company, a demand under his hand requiring 
the company to pay the sum so due and the 
company has for three weeks thereafter neglected 
to pay the sum or to secure or compound for 
it to the reasonable satisfaction of the creditor ; 
or 

(b )  if 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 

( c )  if it is proved to the satisfaction of the Court that 
the company is unable to pay its debts, and, in 
determining whether a company is unable to 
pay its debts, the Court shall take into account 
the contingent and prospective liabilities of the 
company. 

Petitioa for WindiuLg U p  and Eflects theyeof. 
Provisions 213. (1) An application to the Court for the winding up 
as to 
applications of a company shall be by petition presented, subject to the 
for winding provisions of this section, either by the company or by 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 : 

UP. 

Provided that- 

(a )  a contributory shall not be entitled to present a 
winding up petition unless- 

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

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

( b )  a winding-up petition shall not, if the ground of the 
petition is default in delivering the statutory 
report to the registrar or in holding the statutory 
meeting, 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 winding-up 
petition presented 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 winding up has been 
established to the satisfaction of the Court ; 
and 

(d )  in a case falling within subsection (3) of section 
163, a winding-up petition may be presented 
by the Attorney-General. 

(2) Where a company is being wound up voluntarily or 
subject to supervision, a winding-up 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 provisions of this section, but the Court shall not 
make a winding-up order on the petition unless it is satisfied 
that the voluntary winding up or winding up subject to 
supervision cannot be continued with due regard to tbe 
interests of the creditors or contributories. 

214. (1) On hearing a winding-up petition the Court may Court Powers on of 
dismiss it, or adjourn the hearing conditionally or uncon- hearing 
ditionally, or make any interim order, or any other order petition. 
that it thinks fit, but the Court shall not refuse to make 
a winding-up order on the ground only that the assets of 
the company have been charged or mortgaged to an amount 
equal to or in excess of those assets or that the company 
has no assets. 

(2) Where the petition is presented by members of the 
company as contributories on the ground that it is just and 
equitable that the company should be wound up, the Court, 
if it is of opinion,- 
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(a) that the petitioners are entitled to relief either by 
winding up the company or by some other 
means; and 

(b)  that in the absence of any other remedy it would be 
just and equitable that the company should be 
wound up, 

shall make a windifig-up order, unless it is also of the 
opinion both that some other remedy is available to the 
petitioners and that they are acting unreasonably in seeking 
to have the company wound up instead of pursuing that 
other remedy. 

(3) Where the petition is presented on the ground of 
default in delivering the statutory report to the registrar 
or in holding the statutory meeting, the Court may- 

(a) instead of making a winding-up order, direct that 
the statutory report shall be deliver2d or that 
a meeting shall be held ; and 

(b)  order the costs to be paid by any persons who, in 
the opinion of the court, are responsible for 
the default. 

Power to 

restrain ;;znyh@ company, or any creditor or contributory, may- 
company. 

215. At any time after the presentation of a winding-up 
petition, and before a winding-up order has been made, the 

(a) where any action or proceeding against the company 
is pending in any District Court or the Supreme 
Court apply to the Court in which the action 
or proceeding is pending for a stay of proceedings 

(b )  where any other action or proceeding is pending 
against the company, apply to the Court having 
jurisdiction to wind up the company to restrain 
further proceedings in the action or proceeding, 

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

stay or 

(+I therein; and 

Avoidance 
of tions disposi- of 

property. 

commsnce- after 
ment of 

216. In a winding up by the Court, any disposition of the 
property of the company, including things in action, and 
any transfer of shares, or alteration in the status of the 
members of the company, made after the commencement 
of the winding up, shall, unless the Court otherwise orders, 
be void. winding up. 
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217. Where any company is being wound up by the 
Court, anv attachment, sequestration, distress or execution ments, etc., 

- I  

in case of put in force against the estate or effects of the company winding up. 
after the commencement of the winding up shall be void 
to all intents. 

Commencement of Winding Up. 
268. (1) Where, before the presentation of a petition for Commence- 

the winding up of a company by the Court, a resolution winding up 
has been passed by the company for voluntary winding up, E?:: 
the winding up of the company shall be deemed to have 
commenced at  the time of the passing of the resolution, 
and unless the Court, on proof of fraud or mistake, thinks 
fit otherwise to direct, all proceedings taken in the voluntary 
winding up shall be deemed to have been validly taken. 

(2) In any other case, the 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. 

ment of 

Consequeizces of Winding-up Order. 
219. On the making of a winding-up order, a copy of cop,, ,,f 

the order must forthwith be forwarded by the company ;;fg:;erto 
or otherwise as may be prescribed, to the registrar of registrar. 
companies, who shall make a minute thereof in his books 
relating to the company. 

220. When a winding-up order has been made or a Actions 
provisional liquidator has been appointed, no action or $ ~ ~ ~ ~ p  
proceeding shall be proceeded with or commenced against order. 
the company except by leave of the Court and subject to 
such terms as the Court may impose. 

221. An order for winding up a company shall operate in Effect of 
winding-up favour of all the creditors and of all the contributories of order, 

the company as if made on the joint petition of a creditor 
and of a contributory. 

Ojicial Receiver in Winding U?. 
222. (1) For the purposes of this Law so far as it relates Official 

to the winding up of companies by the Court, the term Registrar 
‘ I  official receiver ” means the Official Receiver and Registrar t o  be official 
and includes any other person appointed for the purpose winding-up 

Receiver and 

receiver for 

by the Governor. purposes. 
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(2) Any such other person shall, for the purpose of his 
duties under this Law, be styled “ the official receiver ” 
and, subject to the directions of the Official Receiver and 
Registrar, he may represent him in all proceedings in Court 
or in any administrative or other matter. 

Appoint- 223. With a view to securing the more convenient and 
official economical conduct of the winding up, the Court may, 
receiver Court in by upon application by the Official Receiver and Registrar, 
certaincaw. appoint any person to act as official receiver in that windiqg 

up under the directions of the Official Receiver and Registrar. 

of Statement company’s 224. (1) Where the Court has made a winding-up order 
affairs to be or appointed a provisional liquidator, there shall, unless the 
to submitted official Court thinks fit to order otherwise and so orders, be made 
receiver. out and submitted to the official receiver a statement as 

to the affairs of the company in the prescribed form, verified 
by affidavit, and showing the particulars of its assets, debts 
and liabilities, the names, residences 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 relevant date the 
directors and by the person who is at that date the secretary 
of the company, or by such of the persons hereinafter in 
this subsection mentioned as the official receiver, subject 
to the direction of the Court, may require to submit and 
verify the statement, that is to say, persons- 

ment of 

(a) who are or have been officers of the company; 
(b )  who have taken part in the formation of the 

company at any time within one year before 
the relevant date ; 

( c )  who are in the employment of the company, or 
have been in the employment of the company 
within the said year, and are in the opinion of 
the official receiver capable of giving the 
information required ; 

(a) who are or have been within the said year officers 
of or in the employment of a company which is, 
or within the said year was, an officer of the 
company to which the statement relates. 
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(3 )  The statement shall be submitted within fourteen 

days from the relevant date or within such extended time 
as the official receiver or the Court may for special reasons 
appoint. 
(4) Any person making or concurring in making the 

statement and affidavit required by this section shall be 
allowed, and shall be paid by the official receiver or 
provisional liquidator, as the case may be, 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 pounds for 
every day 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 himself 
or by his agent at  all reasonable times, on payment of the 
prescribed fee, to inspect the statement submitted in 
pursuance of this section, and to a copy thereof or extract 
therefrom. 

(7) Any person untruthfully so stating himself to be a 
creditor or contributory shall be guilty of a contempt of 
Court and shall, on the application of the liquidator or of 
the official receiver, be punishable accordingly. 

(8) In this section the expression " the relevant date " 
means, in a case where a provisional liquidator is appointed, 
the date of his appointment, and, in a case where no such 
appointment is made, the date of the winding-up order. 

225. (1) In a case where a winding-up order is made, the Report by official official receiver shall, as soon as practicable after receipt receiver. 
of the statement to be submitted under section 224, or, in 
a case where the Court orders that no statement shall be 
submitted, as soon as practicable after the date of the order, 
submit a preliminary 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 

( b )  if the company has failed, as to the cause of the 
failure ; and 



170 CAP. 113.1 COMPANIES. 

(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 thereof. 

(2) The official receiver may also, if he thinks fit, make a 
further report, or further reports, stating the manner in 
which the company was formed and whether in his opinion 
any fraud has been committed by any person in its promo- 
tion or formation or by any Qfficer of the company in 
relation to the company since the formation thereof, and 
any other matters which in his opinion it is desirable to 
bring to the notice of the Court. 

(3) If the official receiver states in any such further 
report as aforesaid that in his opinion a fraud has been 
committed as aforesaid, the court shall have the further 
powers provided in section 256. 

Liquidators. 

226. 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. 

Power of 
Courtto 

liquidators. 
appoint 

ment Appoint- 

and powers 
of sional provi- 

227. (1) Subject to the provisions of this section, the 
Court may appoint a liquidator provisionally at  any time 
after the presentation of a winding-up petition. 

(2) The appointment of a provisional liquidator may be 
made at any time before the making of a winding-up order, 
and either the official receiver or any other fit person may 
be appointed. 

(3) Where a liquidator is provisionally appointed by the 
Court, the Court may limit and restrict his powers by the 
order appointing him. 

liquidator. 

Appoint- 228. The following provisions with respect to liquidators 
style, etc., of shall have the effect on a winding-up order being made :--- 

(a) 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 ; 

ment, 

liquidators. 
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( b )  the official receiver shall summon separate meetings 
of the creditors and contributories of the 
company for the purpose of determining whether 
or not an application is to be made to the Court 
for appointing a liquidator in the place of the 
official receiver ; 

(c) the Court may make any appointment and order 
required to give effect to any such determination 
and, if there is a difference between the deter- 
minations of the meetings of the creditors and 
contributories in respect of the matter aforesaid, 
the Court shall decide the difference and make 
such order thereon as the Court may think fit ; 

( d )  in a case where a liquidator is not appointed by 
the Court, the official receiver shall be the 
liquidator of the company ; 

(e) the official receiver shall by virtue of his office be 
the liquidator during any vacancy ; 

(f) a liquidator shall be described, 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 ", of the 
particular company in respect of which he is 
appointed and not by his individual name. 

229. Where, in the winding up of a company by the Provisions 
where 

other than 
official 

(a) shall not be capable of acting as liquidator until receiveris 
he has notified his appointment to the registrar ;fip:Yg:. 
of companies and given security in the prescribed 
manner to the satisfaction of the Court ; 

(b )  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 Law. 

Court, a person other than the official receiver is appointed person 
liquidator, that person- 

230. (1) A liquidator appointed by the Court may resign General 

(2) Where a person other than the official receiver is liquidators. 

provisions 
as to or,  on cause shown, be removed by the Court. 

appointed liquidator, he shall 'receive such salary or remu- 
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eration by way of percentage or otherwise as the Court 
may direct, and, if more such persons than one are appointed 
liquidators, their remuneration shall be distributed among 
them in such proportions as the Court directs. 

Custody of 
company’s 
property. 

Vesting of 
property of 
company in 
liquidator. 

Powers of 
liquidator. 

(3) A vacancy in the office of a liquidator appointed by 
the Court shall be filled by the Court. 

(4) If more than one liquidator is appointed by the Court, 
the Court shall declare whether any act by this Law 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) Subject to the provisions of section 314, the acts of 
a liquidator shall be valid notwithstanding any defects 
that may afterwards be discovered in his appointment or 
qualification. 

231. Where a winding-up order has been made or where 
a provisional liquidator has been appointed, the liquidator 
or the provisional liquidator, as the case may be, shall take 
into his custody or under his control all the property and 
things in action to which the company is or appears to be 
entitled. 

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

233. (1) The liquidator in a winding up by the Court 
shall have power, with the sanction either of the Court or 
of the committee of inspection,-- 

(a) to bring or defend any action or other legal proceed- 
ing in the name and on behalf of the company ; 

(b)  to carry on the business of the company so far as 
may be necessary for the beneficial winding up 
thereof ; 
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(c) to appoint an advocate to assist him in the 

(d )  to pay any classes of creditors in full ; 
(e) to make any compromise 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, ascer- 
tained or sounding only in damages against the 
company, or whereby the company may be 
rendered liable ; 

(f) to compromise all calls and liabilities to calls, 
debts and liabilities capable of resulting in 
debts, and all claims, present or 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 
apprehending 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) The liquidator in a winding up by the Court shall have 

( a )  to sell the real and personal property and things in 
action of the company by public auction or 
private contract, with power to transfer the 
whole thereof to any person or company or to 
sell the same in parcels ; 

(b)  to do all acts and to execute, in the name and on 
behalf of the company, all deeds, receipts and 
other documents, and for that purpose to use, 
when necessary, the company’s seal ; 

(c) to prove, rank and claim in the bankruptcy, 
insolvency or sequestration of any contributory 
for any balance against his estate, and to receive 
dividends in the bankruptcy, insolvency or 
sequestration in respect of that balance, as a 
separate debt due from the bankrupt or in- 
solvent, and rateably with the other separate 
creditors ; 

performance of his duties ; 

power- - 
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( d )  to draw, accept, make and indorse any bill of 
exchange or promissory note in the mrne  and on 
behalf of the company, with the same effect 
with respect to the liability of the company as 
if the bill or note had been drawn, accepted, 
made or indorsed by or on behalf of the company 
in the course of its business ; 

(e )  to raise on the security of the assets of the comlpany 
any money requisite ; 

(f) to take out in his official name letters of administra- 
tion to any deceased contributory, and to do in 
his official name any other act necessary for 
obtaining payment of any money clue from a 
contributory or his estate which cannot be 
conveniently done in the name of the company, 
and in all such cases the moriey due shall, for 
the 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 ; 

(g) to appoint an agent to do any business which the 
liquidator is unable to do himself ; 

( h )  to do all such other things as may be necessary for 
winding up the affairs of the company and 
distributing its assets. 

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

Exerciseand 234. (1) Subject to the provisions of this Law, the 
liquidator’s liquidator of a company which is being wound up by the 
powers. Court shall, in the administration of the assets of the 

company and in 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 contributories at  any 
general meeting shall in case of conflict be deemed to 
override any directions given by the committee of inspection. 

(2) The liquidator may summon general meetings of the 
creditors or contributories for the purpose of ascertaining 

control of 
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their wishes, and it shall be his duty to summon meetings 
at such times as the creditors or contributories, by resolu- 
tion, either a t  the meeting appointing the liquidator or 
otherwise, may direct, or whenever requested in writing to 
do so by one-tenth in value of the creditors or contri- 
butories, as the case may be. 

(3) The liquidator may apply to the Court in manner 
prescribed for directions in relation to any particular matter 
arising under tlie winding up. 

(4) Subject to the provisions of this Law, the liquidator 
shall use his own discretion in the managvment 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. 

__ ____ _____I___I__ 
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235. Every liquidator of a company Lvhich is being Books t o b e  
kept by wound up by the Court shall keep, in manner prescribed, liquidator. 

proper books in which he shall cause to be made entries or 
minutes of proceedings at meetings, and of such other 
matters as may be prescribed, and any creditor or contri- 
butory may, subject to tlie control of the Court, personally 
or by his agent inspect any such books. 

236. (1) Everv liquidator of a company which is being Paymentsof 
Iiquidator wound up by the Court shall, in such manner and at  such into bank. 

times as &e Governor directs, pay the money received by 
him to such bank as the Governor may direct, and the bank 
shall furnish him with a receipt of the money so paid. 

(2) If any such liquidator a t  any time retains for more 
than ten days a sum exceeding fifty pounds or such other 
amount as the official receiver in any particular case 
authorises him to retain, then, unless he explains the 
retention to the satisfaction of the official receiver, he shall 
pay interest on the amount so rctained in esc-t'ss at the 
rate of twenty per cent per annum, and shall be liablc to 
disallowance of all or such part of his remuneration as the 
Court may think just, and to be removed from his office 
by the Court, and shall be liable to pay any expenses 
occasioned by reason of his default. 
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(3) A liquidator of a company which is being wound up 
by the Court shall not pay any sums received $ 3 : ~  him as 
liquidator into his private banking account ~ 

237. (1) Every liquidator of a company which is being 
wound up by the Court shall, at  such times as may be 
prescribed but not less than twice in each year during his 
tenure of office, send to the official receiver, or as he directs, 
an account of his receipts and payments as liquidator. 

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

(3) The official receiver shall cause the account to be 
audited, and for the purpose of the audit the liquidator 
shall furnish the official receiver with such vouchers and 
information as the official receiver may require, and the 
official receiver may at  any time require the production of 
and inspect any books or accounts kept by the liquidator. 
(4) When the account has been mditer?, one copy thereof 

shall be filed and kept by the ofiicial receiver, and the other 
COPY shall be delivere5 to the Court for filing, and each copy 
shall be open 5~ the inspection of any person on Daymer,t * _ )  

Of % prescribed fee. 
(5) The liquidator ,“,?,!!Ye the account 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 : 

Provided that the Governor may in any case dispense 
with compliance with all or any of the provisions of this 
subsection. 

(6) The accounts of the official receiver under this Law, 
when acting as liquidator, shall be audited in such manner 
as the Accountant-General may direct. 

Control of 238. (1) The official receiver shall take cognisance of the 
receiver over conduct of liquidators of companies which are being wound 
liquidators. up by the Court, and, if a liquidator does not faithfully 

perform his duties and duly observe all the requirements 
imposed on him by Law, rules or otherwise with respect to 
the performance of his duties or if any complaint is made to 
the official receiver by any creditor or contributory in 
regard thereto, the official receiver shall inquire into the 
matter, and take such action thereon as he may think 
expedient. 

Audit of 
liquidator’s 
accounts. 

O f f i c i a l  
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(2) The official receiver may at any time require any 
liquidator of a company which is being wound up 
Court to answer any inquiry in relation to any win 
in which he is engaged, and may, if the official receiver 
thinks fit, apply to the Court to examine him or any other 
person on oath concerning the winding up. 

(3) The official receiver may also direct a local investiga- 
tion to be made of the books and vouchers of the liquidator. 

239. (1) When the liquidator of a company which is Release of 
being wound-up by the Court has realised all the property liquidators. 
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 contri- 
butories, or has resigned, or has been removed from his 
office, the Court shall, on his application, cause a report on 
his accounts to be prepared and, on his complying with all 
the requirements of the Court, shall take into consideration 
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. 

(2) Where the 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 Court 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 cir conceal- 
ment 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. 

0.-113 ia 
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Committees of Inspiection. 
240. (1) When a winding-up order has been made by the 

Court, it shall be the business of the separate meetings of 
Creditors and contributories summoned for the purpose of 
determining whether or not an application sliodd be made 
to the Court for appointing ;1 liquidator in place of the 
official receiver, to determine further 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 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 
there is a difference between the determinations of the 
meetings of the creditors and contributories in rcspect of 
the matters aforesaid the Court shall decide the difference 
and make such order thereon as the Court may think fit. 

241. (1) A committee of inspection appointed in pursu- 
ance of this Law 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 by the meetings of creditors and contributories 
or as, in case of difference, may be determined by the Court. 

(2) The committee shall meet a t  such times as they from 
time to time appoint, and, failing such appointment, at 
least once a month, and the liquidator or any member of the 
committee may also call a meeting of the committee as arid 
when he thinks necessary. 

(3) The 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) A member of the committee may resign by notice in 

writing 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 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) A member of the committee may be removed by an 
ordinary resolution at a meeting of creditors, if he represents 
creditors, or of contributories, if he represents contributories, 
of which seven days' notice has been given, stating the 
object of the meeting. 



COMPANIES. [CAP. '113. 179 

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

Provided that if the liquidator, having regard to the 
position in the winding up, is of the opinion that it is 
unnecessary for the vacancy to be filled he may apply to 
the Court and the Court may make an order that the 
vacancy shaIl not be filled, or shall not be filled except in 
such circumstances as may be specified in the order. 

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

Where no 
242. Where in the case of a winding up there is no committee of committee of inspection, the official receiver mav. on the inspection. 

application of t h i  liquidator, do any act or thi ig  or give 
any direction or permission which is by this Law authorised 
or required to be done or given by the committee. 

General Powers of Court in case of Winding i@ by Court. 

winding up, on the application either of the liquidator or up. 
the official receiver or any creditor or contributory, and on 
proof to the satisfaction of the Court that all proceedings 
in relation to the winding up ought to be stayed, make an 
order staying the proceedings, either altogether or for a 
limited time, on such terms and conditions as the Court 
thinks fit. 

(2) On any application under this section the Court may, 
before making an order, require the official receiver to 
furnish to the Court a report with respect to any facts or 
matters which are in his opinion relevant to the application. 

(3) A copy of every order macle under this section shall 
forthwith be forwarded by the company, or otherwise as 
may be prescribed, to the registrar of companies, who shall 
make a minute of the order in his books relating to the 
company. 

244. (1) As soon as may be after making a winding-up Settlement 
of  list of order, the Court shall settle a list of contributories, with contribu- 

power to rectify the register of members in all cases where toriesantl 
rectification is required in pursuance of this Law, and shall ofassets. 

. 

243. (1) The Court may at  any time after an order for 2Tfy:lding 

application 

l?(m 



180 CAP .: 1 13.1 COMPANIES. 

cause the assets of the conipany to be collected, and applied 
in discharge of its liabilities : 

Provided that, where it appears to the Court that it will 
not be necessary to make calls on or adjust the rights of 
contributories, the Court may dispense with the settlement 
of a list of contributories. 

(2) In settling the list of contributories, the Court shall 
distinguish between persons who are contributories in their 
own right and persons who are contributories as being 
representatives of or liable for the debts of others. 

245. The Court may, at any time after making a winding- 
up order, require any contributory for the time being on 
the list of contributories and any trustee, receiver, banker, 
agent or officer of the company to pay, deliver, convey, 
surrender or transfer forthwith, or within such time as the 
Court directs, to the liquidator any money, property or 
books and papers in his hands to which the company is 
prima facie entitled. 

Delivery of 

liquidator. 
property to 

Paymentof 246. (1) The Court may, at  any time after making a 
contributory winding-up order, make an order on any contributory for 
t o c o m ~ a n ~  the time being on the list of contributories to pay, in manner 
to which directed by the order, any money due from him of from the 
set-off estate of the person'whom he represents to the company, 

exclusive of any money payable by him or the estate by 
virtue of any call in pursuance of this Law. 

(2) The Court in making such order may make to any 
director or manager whose liability is unlimited or to his 
estate an allowance by way of set-off of any money due 
to him or to his estate from the company on any independent 
dealing or contract with the company but not any money 
due to him as a member of the company in respect of any 
dividend or profit. 

(3) When all the creditors are paid in full, any money 
due Qn any account whatever to a contributory from the 
company may be allowed to him by way of set-off against 
any subsequent call. 

debts due by 

and extent 

allowed. 

Power of  

make calls. 

247. (1) The Court may, a t  any time after making a 
winding-up order, and either before or after it has ascertained 
the sufficiency of the assets of the company, make calls on 
all or any of the contributories for the time being settled 
on the list of the contributories to the extent of their 

Court to 
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liability, for payment of any money which the Court 
considers necessary to satisfy tlie debts and liabilities of the 
company, and the costs, charges and cspenscs of winding 
up, and for the adjustment of the rights of tlie contributories 
among themsclves, and makc an ordcr for payment of any 
calls so made. 

(2) In making a call the Court 1113~7 take into consideration 
the probability that some of the contributories may partly 
or wliolly fail to pay tlic call. 

248. (1) ’ I ~ c  Court 1 1 ~ ~ 7  01-del. contributory, pur- Payment 
chaser or other pc~son froin wlioin money is due to the 2Le”y”s”:f 
company to pay the amount due into tlie bank into which to company. 
payments of liquidators are made under sec tion 236 instead 
of to tlie liquidator, and any sucli order may be enforced 
in the same inanncr as if it liad directed payment to the 
1 iquida t or. 

(2) All moneys ancl securities paid or delivered into such 
bank in the event of a winding up by the Court shall be 
subject in all respects to the orders of the Court. 

249. (1) An order niadc by tlie Court on a contributory Order on 

that the money, if any, thereby appearing to lie due or evidence 
ordered to be paid is due. 

(2) All other peitiiient matters stated in tlie order shall 
be taken to be truly as against all persons and in all 
proceedings against the estate of a deceased contributory, 
in which case the order shall be only prima facie evidence 
for the purpose of charging his estate, unless his heirs or 
legatees were on the list of contributories at the time of 
the order being made. 

shall, subject to any right of appeal, be conclusive evidence anctusive contributory 

250. (1) Where in any proceeding5 tlic official receiver AP;~,:;” 
becomes the liquidator of a company, iv1ic.t Iicr provisionally special 
or otherwise, lie inay, if satisfied that the nature of 9i;e 
estate or business of the company, or  tlic interests of the 
creditors or contrihitories geiicrallv, I cciuirc the appoiac i 
merit of a special nianagc~ of tlic C h t c  01 l j u4 i iv54  of t i le 
company other tliaii Iiimwlf, apply to tlie Court, and the 
Court may on sucli application aplwin t a slmial manager 
of the saic~ cst‘ite or ~>usinc to act (luring \tic11 tiine as 
the Court may tliI-c>L.t, with sucli pcnvers, including any of 
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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 Court directs. 

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

Power to 251. The Court may fix a time or times within which 
creditors not creditors are to prove their debts or claims or to be excluded 
provingin time. from the benefit of any distribution made before those 

debts are proved. 

Adjustment 252. The Court shall adjust the rights of the contributories 
contribu- among themselves and distribute any surplus among the 
tories. persons entitled thereto. 

of Inspection books by 253. (1) The Court may, a t  any time after making a 
crtsditors winding-up order, make such order- for inspection of the 

books and papers of the company by creditors and con- 
tributories 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. 

(2) Nothing in this.section shall be taken as excluding or 
restricting any statutory rights of a government department 
or person acting under the authority of a government 
department. 

exclude 

of rights of 

and contri- 
butories. 

Power to 

of winding 

uptobe paid out 
of assets. 

254. The Court may, in the event of the assets being 
insufficient 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. 

order costs 

Power to 
summon 
persons 
suspected of 
having 
property of 
c ompany, 
etc. ' 

255. (1) The Court may, at  any time after the appoint- 
mcnt of a provisional liquidator or the making of a winding- 
up order, summon before it any officer of the company or 
person known or suspected to have in his possession any 
property of the company or supposed to be indebted to 
the company, or any person whom the Court deems capable 
of giving information concerning the promotion, formation, 
trade, dealings, affairs or property of the company. 

(2) The Court may examine him on oath concerning the 
matters aforesaid, either by word of mouth or on wAtten 



COMPANIES. [CAP. 113. 183 

interrogatories, and may reduce his answers to writing and 
require 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 Court shall have jurisdiction in the winding 
up to determine all questions relating to that lien. 

(4) If any person so summoned, after being tendered a 
reasonable sum for his expenses, refuses to come before the 
Court at  the time appointed, not having a lawful 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. 

256. (1) Where an order has been made for winding up Power to 
a company by the Court, and the official receiver has made examlndt,oi, 

;F further report under this Law stating that in his opinion of pronioterq 

or formation of the company or by any officer of the 
company in relation to the company since its formation, 
the Court may, after consideration of the report, direct that 
that person or officer shall attend before the Court on a day 
appointed by the Court for that purpose and be publicly 
examined as to the promotion or formation or the conduct 
of the business of the company or as to his conduct and 
dealings as officer thereof. 

(2) The official receiver shall take part in the examination, 
and for that purpose may, if specially authorised by the 
Court in that behalf, employ an advocate. 

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

(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 an advocate, who shall be at libertv to 

onlar public 

a fraud has been committed by any person in the promotion and officers 
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arrest 
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of certain 
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put to him such questions as the Court may deem just for 
the purpose of enabling him to explain or qualify any 
answers given by him : 

Provided that, if any such person applies to the Court 
to be exculpated from any charges made or suggested 
against him, it shall be the duty of the official receiver to 
appear on the hearing of the application and call the 
attention of the Court to any matters which appear to the 
official receiver to be relevant, and if the Court, after 
hearing any evidence given or witnesses called by the 
official receiver, grants the application, the Court may 
allow the applicant such costs as 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 exarnina- 
tion from time to time. 

257. The Court, at any time eitlier before or after making 
a winding-up order, on proof of probable cause for believing 
that a contributory is,about to quit the Colony or otherwise 
to abscond or to remove or conceal any of his property for 
the purpose of evading payment of calls or of avoiding 
examination respecting the affairs of the company, may 
cause the contributory to be arrested and his books and 
papers and movable personal property to be seized and 
him and them to be safely kept until such time as thc 
Court may order. 

258. Any powers by this Law conferred on the Court 
shall be in addition to and not in restriction of any existing 
powers of instituting proceedings against any contributory 
or debtor of the company or the estate of any contributory 
or debtor, for the recovery of any call or other sums. 

259. Provision may be made by general rules for enabling 
or requiring all or any of the powers and duties conferred 
and imposed on the Court by this Law in respect of the 
following matters : -- 

(n)  the holding and conducting of meetings to ascertain 
the wishes of creditors and contributories ; 
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(b )  the settling of lists of contributories and the 
rectifying of the register of members where 
required, and the collecting and applying of the 
assets ; 

(c) the paying, delivery, conveyance, surrender or 
transfer of money, property, books or papers to 
the liquidator ; 

( d )  the making of calls, 
(e) the fixing of a time within which debts and claims 

to be exercised or performed by the liquidator as an officer 
of the Court, and subject to the control of the Court : 

Provided that the Kqnicttztor shall not, without the 
special leave of the Court, 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. 

must be proved, 

260. (1) When the affairs of a company have been ~ ~ ~ ' ~ ~ +  

completely wound up, the Court, if the liquidator makes an 
application in that behalf, shall make an order that the 
company be dissolved from the date of the order, and the 
company shall be dissolved accordingly. 

(2) A copy of the order shall within fourteen clays from 
the date thereof be forwarded by the liquidator to the 
registrar of companies who shall make in his books a minute 
of the dissolution of the company. 

(3) If the liquidator 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 he 
is in default. 

( 111) VOLUNTARY WINDING UP. 
Resolutions for, and Commencement of, Voluntary 

Winding Up. 
261. (1) A company may be wound up voluntarily - circum- 

stances in 
(a) when the period, if any, fixed for the duration of wGch 

the company by the articles expires, or the ZGPgY 
event, if any, occurs, on the occurrence of which wound up 
the articles provide that the company is to be vo'untari'g 
dissolved, and the company in general meeting 
has passed a resolution requiring the company 
to be wound up voluntarily; 
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(b )  if the company resolves by special resolution that 
the company be wound up voluntarily ; 

(c) if the company resolves by extraordinary resolution 
to the effect that it cannot by reason of its 
liabilities continue its business, and that it is 
advisable to wind up. 

(2) In this Law the expression " a resolution for voluntary 
winding up " means a resolution passed under any of the 
provisions of subsection (1). 

Notice of 262. (1) When a company has passed a resolution for 
to wind up voluntary winding up, it shall, within fourteen days after 
voluntarily. the passing of the resolution, give notice of the resolution 

by advertisement in the Gazette. 
(2) If default is made in complying with this section, the 

company and every officer of the company who is in default 
shall be liable to a default fine, and for the purposes of this 
subsection the liquidator of the company shall be deemed 
to be an officer of the company. 

resolution 

Commence- 

voluntary 
%'inding voluntary winding up. 

263. A voluntary winding up shall be deemed to com- 
mence at the time of the passing of the resolution for ment of 

Consequences of Voluntary Winding Up.  
264. In case of a voluntary winding up, the company 

shall, from the commencement of the winding up, cease to 
carry on its business, except so far as may be required for 

Provided that the corporate state and corporate powers 
of the company shall, notwithstanding anything to the 
contrary in its articles, continue until i t  is dissolved. 

Effect of 

windingup 
onbusiness 

ofcompany. the beneficial winding up thereof : 

voluntary 

and status 

Avoidance 
of transfers, 
etc., after 
commence- 
ment of 
voluntary 
winding up. 

Statutory 
declaration 
of solvency 
in case of 
proposal to 
wind up 
voluntarily. 

265. Any transfer of shares, not being a transfer imade 
to or with the sanction of the liquidator, and any alteration 
in the'status of the members of the company, made after 
the commencement of a voluntary winding up, shall be void. 

Declaration of Solvency. 
266. (1) Where it is proposed to wind up a company 

voluntarily, the directors of the company or, in the case of 
a company having more than two directors, the majority 
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of the directors, may, at a meeting of the directors make a 
statutory declaration to the effect that they have made a 
full inquiry into the affairs of the company, and that, 
having so done, they have formed the opinion that the 
company will be able to pay its debts in full within such 
period not exceeding twelve months from the commence- 
ment of the winding up as may be specified in the declaration. 

(2) A declaration made as aforesaid shall have no effect 
for the purposes of this Law udess- 

(a) it is made within the five weeks immediately 
preceding the date of the passing of the resolution 
for winding up the company and is delivered to 
the registrar of companies for registration before 
that date;  and 

(b )  it embodies a statement of the company’s assets 
and liabilities as at  the latest practicable date 
before the making of the declaration. 

(3 )  Any director of a company making a declaration under 
this section without having reasonable grounds for the 
opinion that the company will be able to pay its debts in 
full within the period specified in the declaration, shall be 
liable to imprisonment for a period not exceeding two years 
or to a fine not exceeding one hundred pounds or to both 
such imprisonment and fine ; and if the company is wound 
up in pursuance of a resolution passed within the period of 
five weeks after the making of the declaration, but its debts 
are not paid or provided for in full within the period stated 
in the declaration, it shall be presumed until the contrary 
is shown that the director did not have reasonable grounds 
for his opinion. 
(4) A winding up in the case of which a declaration has 

been made and delivered in accordance with this section is 
in this Law referred to as ‘‘ a members’ voluntary winding 
up ”, and a winding up in the case of which a declaration 
has not been made and delivered as aforesaid is in this Law 
referred to as “ a creditors’ voluntary winding U 

Provisions a$$licable to a Members’ Volzz~iaay Winding Up. 
267. The provisions contained in sections 268 to 274, Rovgons 

both inclusive, shall, subject ta the provisions d the last srmem$ew~ 
of them, apply in relation to a members’ voluntary winding winding W. 
up. 

npphcable Pa 
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Power of 
company to 
appoint and 
fix remu- 
neration of 
liquidators. 

Power to 
fill vacancy 
in office of 
liquidator. 

Power of 
liquidator 
to accept 
shares, etc., 
as con- 
sideration 
for sale of 
property of 
company. 

268. (1) The company in general meeting shall appoint 
one or more liquidators for the purpose of winding up the 
affairs and distributing the assets of the company, and may 
fix the remuneration to be paid to him or them. 

(2) 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. 

269. (1) If a vacancy occurs by death, resignation or 
otherwise in the office of liquidator appointed by the 
company, the company in general meeting may, subject to 
any arrangement with its creditors, fill the vacancy. 

(2) For that purpose a general meeting may be coiivcncd 
by any contributory or, if there were more liquidators than 
one, by the continuing liquidators. 

(3) The meeting shall be held in manner provided by 
this Law or by the articles, or in such manner as may, on 
application by any contributory or by the continuing 
liquidators, be determined by the Court. 

270. (1) Where a company is proposed to be, or is in 
course of being, wound up altogether voluntarily, and the 
whole or part of its business or property is proposed to be 
transferred or sold to another company, whether a company 
within the meaning of this Law or not (in this section called 
“ the transferee company ”), the liquidator of the first- 
mentioned company (in this section called “ the transferor 
company”) mdy, 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 compensation 
for the transfer or sale, shares, policies or other like interests 
in the transferee company for distribution among the 
members of the transferor company, or may enter into any 
other arrangement whereby the members of the trans’feror 
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. 

(3) If any member of the transferor company who did 
not vote in favour of the special resolution expresses his 
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dissent therefrom in writing addressed to the liquidator, 
and left at  the registered office of the company within 
seven days after the passing of the resolution, he may 
require the liquidator either to abstain from carrying the 
resolution into effect or to purchase his interest a t  a price 
to Se determined by agreement or by arbitration under the 
provisions of any Law relating to arbitration in force for 
the time being. 
(4) If the liquidator elects to purchase the member’s 

interest, the purchase money must be paid before the 
company is dissolved and be raised by the liquidator in 
such manner as may be determined 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 con- 
currently with a resolution for voluntary winding up 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. 

271. (1) If, in the case of a winding up commenced after Duty of 

time of opinion that the company will not be able to pay creditors’ 
its debts in full within the period stated in the declaration zzt$giin 
under section 266 he shall forthwith summon a meeting of insolvency. 
the creditors, and shall lay before the meeting a statement 
of the assets and liabilities of the company. 

(2) If the liquidator fails to comply with this section, he 
sliall be liable to a fine not exceeding fifty pounds. 

the commencement of this Law, the liquidator is at  any liquidator tocall 

272. (1) Subject to the provisions of section 274 in the D~tYof  

the liquidator shall summon a general meeting of the com- genefa1 
pany at  the end of the first year from the Commencement end of each 
of the winding up, and of each succeeding year, or at the year. 
first convenient date within three months from the end of 
the year or such longer period as the registrar of companies 
may allow, and shall lay before the meeting an account of 
his acts and dealings and of the conddct of the winding up 
during the preceding year. 

(2) If the liquidator fails to comply with this section, 
he shall be liable to a fine not exceeding ten pounds. 

2’73. (1) Subject to the provisions of section 274, as soon gG$ng and 
as the affairs of the company are fully wound up, the dissolution. 

event of the winding up continuing for more than one year, to liquidator call 

meetmg at 
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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 of, and thereupon 
shall call a general meeting of the company for the purpose 
of laying before it the account, and giving any explanation 
thereof. 

(2) The meeting shall be called by advertisement in the 
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 
send to the registrar of companies a copy of the account, 
and shall make a return to him of the holding of the meeting 
and of its date, and if the COPY is not sent or the return is 
not made in accordance with this subsection the liquidator 
shall be liable to a fine not exceeding five pounds for every 
day during which the default continues : 

Provided that, if a quorum is not present at the meeting, 
the liquidator shall, in lieu of the return hereinbefore 
mentioned, make a return that the meeting was duly 
summoned and that no quorum was present thereat, and 
upon such a return being made the provisions of this 
subsection as to the making of the return shall be deemed 
to have been complied with. 
(4) The registrar on receiving the account and either of 

ihe returns hereinbefore mentioned shall forthwith register 
them, and on the expiration of three 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 
the 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 making of the order, to deliver to the 
registrar an office copy of the order for registrztion, 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. 

(6) If the liquidator fails to call a general meeting of the 
company as required by this section, he shall be liable to 
a fine not exceeding fifty pounds. 
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274. LBJhere section 271 has effect, sections 282 and 283 Alternative provisions 
shall apply to the winding up to the exclusion of sections as to 
272 and 273, as if the winding up were a creditors’ voluntary 
winding up and not a members’ voluntary winding up : 

SI, -AI a meeting of creditors under the said section 282 
-.; a m  end of the first year from the commencement of the 
wiridillg up, urnless the meeting held under the said section 
22.k is held more than three months before the end of that 
j Y t T .  

meetings 
in case of 

P ~ ~ v i d e d  that the liquidator shall not be required to insolvency 

Prozwions applicable to a Creditors’ Voluntary 
Winding  Up. 

. The provisions contained in sections 276 to 283, Provisions 
applicable 

creditors’ 
winding up. 

both inclusive, shall apply in relation to a creditors) toa 
voluntary winding up. 

276. (1) The company shall cause a meeting of the Meetingof 
creditors. creditors of the company to be summoned for the day, or 

the day next following the day, on which there is to be held 
the meeting at  which the resolution €or voluntary winding 
up is to be proposed, and shall cause the notices of the said 
meeaing of creditors to be sent by post to the creditors 
simuiianeously with the sending of the notices of the said 
meeting of the company. 

(2) The company shall cause notice of the meeting of the 
creditors to be advertised once in the Gazette and once at 
least in two local newspapers circulating in the district 
where the registered office or principal place of business of 
the company is situate. 

(3) The directors of the company shall- 
(a) cause a full statement of the position of the 

company’s affairs together with a list of the 
creditors of the company and the estimated 
amount of their claims to be laid before the 
meeting of the creditors to-be held as aforesaid ; 
and 

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

(4) It shall be the duty of the director appointed to 
preside at the meeting of creditors to attend the meeting 
and preside thereat. 
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(5) If the meeting of the company at which the resolution 
for voluntary Winding up is to be proposed is adjourned and 
the resolution is passed at an adjourned meeting, any 
resolution passed at the meeting of the creditors held in 
pursuance of subsection (1) shall have effect as if it had 
been passed immediately after the passing of the resolution 
for winding up the company. 

(6) If default is made- 
(a) by the company in complying with subsections 

(b)  by the directors of the company in complying with 

(c )  by any director of the company in complying with 

the company, directors or director, as the case may be, shall 
be liable to a fine not exceeding one hundred pounds, and, 
in the case of default by the company, every officer of the 
company who is in default shall be liable to the like penalty. 

(1) and (2) ; 

subsection (3) ; 

subsection (4), 

Appoint- 277. The creditors and the company at  their respective 
meetings mentioned in the last foregoing section may 
nominate a person to be liquidator for the purpose of 
winding up the affairs and distributing the assets of the 
company, and if the creditors and the company nominate 
different persons, the person nominated by the creditors 
shall be liquidator, and if no person is nonilnated by the 
creditors the person, if any, nominated by the company 
shall be liquidator : 

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

ment of 
liquidator. 

Appoint- 278. (1) The creditors at the meeting to be held in 
committee ment Of 

pursuance of section 276 or at any subsequent meeting may, 
ofinspection, if they think fit, appoint a committee of inspection consisting 

of not more than five persons, and if such a committee is 
amointed the comDanv mav. either at the meeting at  which 
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the resolution for voluntary winding up is passed or a t  any 
time subsequently in general meeting, appoint such number 
of persons as they think fit to act as members of the 
committee not exceeding five in number : 

Provided that the creditors may, if they think fit, resolve 
that all or any of the persons so appointed by the company 
ought not to be members of the committee of inspection, 
and, if the creditors so resolve, the persons mentioned in 
the resolution shall not, unless the Court otherwise directs, 
be qualified to act as members of the committee, and on 
any application to the Court under this provision the Court 
may, if it thinks fit, appoint other persons to act as such 
members in place of the persons mentioned in the resolution. 

(2) Subject to the provisions of this section and to general 
rules, the provisions ,of section 241 (except subsection (1)) 
shall apply with respect to a committee of inspection 
appointed under this section as they apply with respect to 
a committee of inspection appointed in a winding up by 
the Court. 

279. (1) The committee of inspection, or if there is no Fixingof 
such committee, the creditors, may fix the remuneration to ::::$E’ 

(2) On the appointment of a liquidator, all the powers of directors’ 

be paid to the liquidator or liquidators. tion and 
cesser of 

the directors shall cease, except so far as the committee of powers. 
inspection, or if there is no such committee, the creditors, 
sanction the continuance thereof. 

280. If a vacancy occurs, by death, resignation or ~ ; ~ c ~ ; c ,  
otherwise in the office of a liquidator, other than a liquidator in office of 
appointed by, or by the direction of, the Court, the creditors liquidator. 
may fill the vacancy. 

281. The provisions of section 270 shall apply in the case Application 
of a creditors’ voluntary winding up as in the case of a $tion270 
members’ voluntary winding up, with the modification that to a 
powers of the liquidator under the said section shall not craters' 
be exercised except with the sanction of the Court or of winding up 
the committee of inspection. 

more than one year, the liquidator shall summon a general tocall 
meeting of the company and a meeting of the creditors at ~2;Q;of 
the end of the first year from the commencement of the andof 
winding up, and of each succeeding year, or at the first 
convenient date within three months from the end of the year. 

voluntary 

282. (1) In the event of the winding up continuing for 

0.-113 
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year or such longer period as the registrar of companies 
may allow, and shall lay before the meetings an account of 
his acts and dealings and of the conduct of the winding up 
during the preceding year. 

(2) If the liquidator fails to comply with this section, he 
shall be liable to a fine not exceeding ten pounds. 

Final 283. (1) As soon as the affairs of the company are fully 
dissolution. meetingand wound up, the 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 of, and 
thereupon shall call a general meeting of the company and a 
meeting of the creditors for the purpose of laying the 
account before the meetings and giving any explanation 
thereof. 

(2) Each such meeting shall be called by advertisement 
in the Gazette specifying the time, place and object thereof, 
and published one month at least before the meeting. 

(3) Within one week after the date of the meetings, or, 
if the meetings are not held on the same date, after the 
date of the later meeting, the liquidator shall send to the 
registrar of companies a copy of the account, and shall 
make a return to him of the holding of the meetings and 
of their dates, and if the copy is not sent or the return is 
not made in accordance with this subsection the liquidator 
shall be liable to a fine not exceeding five pounds for every 
day during which the default continues: 

Provided that, if a quorum is not present at either such 
meeting, the liquidator shall, in lieu of the return herein- 
before mentioned, make a return that the meeting was 
duly summoned and that no quorum was present thereat 
and upon such a return being made the provisions of this 
subsection as to the making of the return shall, in respect 
of that meeting, be deemed to have been complied with. 
(4) The registrar on receiving the account and, in respect 

of each such meeting, either of the returns hereinbefore 
mentioned, shall forthwith register them, and on the 
expiration of three months from the registration thereof 
the company shall be dccmctl 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 
the dissolution of the company is to take effect for such 
time as the Court thinks fit. 
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(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 making of the order, to deliver to the 
registrar an office copy of the order for registration, 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. 

(6) If the liquidator fails to call a general meeting of the 
company or a meeting of the creditors as required by this 
section, he shall be liable to a fine not exceeding fifty pou~ads. 

Provisions: a$plicabLe to every I.’oZwittzry 1Yidi~tg Up.  
284. The provisions contained in sections 285 to 292, E$;!: 

both inclusive, shall apply to every voluntary winding up to every 
whether a members’ or a creditors’ winding up. voluntary 

winding up. 

285. Subject to the provisions of this Law as to preferen- Distribution 
tial payments, the property of a conipany shall, on its of company. 
winding up, be applied in satisfaction of its liabilities pari 
passu, and, subject to such application, shall, unless the 
articles otherwise provide, be distributed among the 
members according to their rights and interests in the 
company. 

of property 

Powers and 
duties of 286. (I) The liquidator may - 

(a) in the case of a members’ voluntary winding up, liwidatorin with the sanction of an extraordinary resolution voluntary winding up, 

of the company, and, in the case of a creditors’ 
voluntary winding up, with the sanction of the 
Court or the committee of inspection or (if there 
is no such committee) a meeting of the creditors, 
exercise any of the powers given by paragraphs 
( d ) ,  (e) and (f) of subsection (1) of section 233 
to a liquidator in a winding up by the Court ; 

(b)  without sanction, exercise any of the other powers 
by this Law given to the liquidator in a winding 
up by the Court ; 

(c) exercise the power of the Court under this Law of 
settling a list of contributories, and the list of 
contributories shall be prima facie evidence of 
the liability of the persons named therein to be 
contributories ; 

( d )  exercise the power of the Court of making calls ; 
utm 
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( e )  summon general meetings of the company for the 
purpose of obtaining the sanction of the company 
by special or extraordiiiary resolution or for 
anj. other purpose he may tliink fit. 

(2) The liquidator shall pay the debts of the company 
and shall adjust tlie rights of the contributories among 
themselvcs. 

( 3 )  When several liquidators are appointed, any power 
given by this Law may be exercised by such one or more of 
them as may be determined at the time of their appoint- 
ment, or, in default of such determination, by any number 
not less than two. 

Power of 

appoint to 
and remove 
liquidator 
in voluntary and appoint another liquidator. 
winding up. 

287. (1) If from any cause whatever thcre is no liquidator 

(2) The Court may, on cause sliowii, remove a liquidator 
acting, the Court inay appoint a liquidator. 

Notice by 
liquidator 
of his 
appoint- 
ment. 

Arrange- 
nient when 
1)inding on 
'i.editors. 

l'O\WI to 
al>l~ ly  l o  
('Illlrt l o  
Iln\c-  
c l  I I cxst i c  I I I  s 
clc.tcm,iiicd 
or powrrs 
rxcsrckd.  

288. (1) The liquidator shall, within fourteen days after 
his appointment, publish in the Gazette and deliver to tlie 
registrar of companies for registration a notice of his 
appointment in the prescribed form. 

(2) If tlie liquidator fails to comply with the requirements 
of this section he shall be liable to a fine not exceeding fivc 
pounds for elrery day during which the default continues. 

289. (1) Any arrangement entered into between n com- 
pany about to be, or in the course of being, wound up and 
its creditors shall, subject to the right of appeal under this 
section, be binding on the company if sanctioned by an 
extraordinary resolution and on the creditors if acceded to 
by three-fourths in number and value of the creditors. 

(2) Any creditor or contributory may, within three weeks 
from the completion of the arrangement, appeal to the 
Court against it, and the Court may thereupon, as it thinks 
just, amend, vary or confirm the nrrangcnient. 

290. (1) Tlic liquidator or any contributory or creditor 
inay apply to the Court to dcterminc any question arising 
in the winding up of a company, 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 thc company werc 
being wound up bv the Court. 
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(2) The Court, if satisfied that tlic deteriniriation of the 
question or the requirell cxercisc of ponw will be just and 
beneficial, rnay accede wholly or partially to the application 
on such terms and coilclitions as it Illinks fit or may iiiake 
such other order on the applicatioii as it thinks just. 

(3) A copy of an order made I y  virtuc of this section 
staying the proceedings in the wimliiig up shall forthwith 
bc forwarded by the conipiiny, or otlierwise as may be 
prescribed, to t lie registrar of companies, who shall make 
a minute of the order in his books relating to the conipany. 

291. All costs, charges and expenses properly incurred in ~ ~ ~ ~ ; ; ~ r y  
the winding up, including the remuneration of the liquidator, winding up. 
shall be payable out o €  the assets of thc coiiipny in priority 
to all other claims. 

292. The winding iip of a company shall riot bar the 
right of any creditor or contributory to have it wound up creditors 
by the Court, but in the case of an application by a con- z%&tli- 
tributory the Court must bc satisfied that the rights of the 
contributories will he prejudiced by a voluntary winding up. 

(IV) \.YINI)ING T-JP SUBJECT TO SUPERVISION OF COURT. 
293. When a company has passed a resolution for Power to 

voluntary winding up, the Court may make an order that winding up 
the voluntarv winding lip shall continue but siibject to such subject to 
supervision of the Court, and with such liberty for creditors, 
contributories, or others to apply to the Cmirt, and generally 
on such terms and conditions, as the Court thinks just. 

order 

supervision 

294. A petition for the continuance of a voluntary Effect of 
winding up subject to the supervisivn of the Court shall, winding up 
for the purpose of giving jurisdiction to the Court over subject yo 

actions, be deemed to be a petition for winding up by the 
Court. 

295. A winding up subject to the super\*ision of the Court ~ P f ~ ~ ~ ~  
shall, for the purposes of sections 216 and 217 be deemed 216 & 217 to 
to be a winding up by the Court. 

296. (1) Whore an order is made for a wiiiding up siil)ject Power c l  
to supervision, tlic Court may by that or ally siibscqucnt Courtto 

petition for 

supervision. 

winding up 
subjecq to 
supervision 

appoint or 
remove order appoint an additional 1iqiiih.a tor. 

(2) A liquidator appointed by the Court under this section liquidatom* 
shall have the same powers, be subiect to the same obliga- 
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tions, and in all respects stand in the same position, as if 
he had been duly appointed in accordance with the pro- 
visions of this Law with respect to the appointment of 
liquidators in a voluntary winding up. 

(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. 

Effect of 
supervision 
order. 

297. (1) Where an order is made for a winding up subject 
to supervision, the liquidator may, subject to any restrictions 
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 : 

Provided that the powers specified in paragraphs (a), (e) 
and ( f )  of sub-section (1) of section 233 shall not be exercised 
by the liquidator except with the sanction of the Court, or, 
in a case where before the order the winding up was a 
creditors’ voluntary winding up, with the sanction of the 
Court or the committee of inspection, or (if there is no 
such committee) a meeting of the creditors. 

(2) A winding up subject to the supervision of the Court 
is not a winding up by the Court for the purpose of the 
purpose of the provisions of this Law specified in the Tenth 
Schedule, but, subject as aforesaid, an order for a winding 
up subject to supervision shall for all purposes be deemed 
to be an order for winding up by the Court : 

Provided that where the order for winding up subject to 
supervision was made in relation to a creditors’ voluntary 
winding up in which a committee of inspection had been 
appointed, the order shall be deemed to be an order for 
winding up by the Court for the purpose of section 241 
(except subsection (1) thereof) except in so far as the 
operation of this section is excluded in a voluntary winding 
up by general rules. 

Tenth 

(v) PROVISIONS APPLICABLE TO EVERY MODE 
OF WINDING UP. 

Proof and Ranking of Claims. 
298. In every winding up (subject, in the case of 

insolvent companies, to the application in accordance with 
the provisions of this Law of the law of bankruptcy) all 
debts payable on a contingency, and all claims against 

Debtsofall 

may be 
proved. 

descriptions 
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the company, present or future, certain or contingent, 
ascertained or sounding only in damages, shall be admissible 
to proof against 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 contingency or sound only in 
damages, or for some other reason do not bear a certain 
value. 

299. In the winding up of an insolvent company the 
same rules shall prevail and be observed with regard to the ruptcy rules 

respective rights of secured and unsecured creditors and to $ y i n g  
debts provable and to the valuation of annuities and future insolvent 
and contingent liabilities as are in force for the time being companies. 
under the law of bankruptcy with respect to the estates of 
persons adjudged bankrupt, and all persons who in any 
such 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 virtue of 
this sect ion. 

300. (1) In a winding up there shall be paid in priority :;'i:+$l 
to all other debts- 

( a )  the following rates and taxes :-- 
(i) all local rates due from the company at  

the relevant date, and having become due and 
payable within twelve months next before that 
date ; 

(ii) all Government taxes and duties due 
from the company at  the relevant date and 
having become due and payable within twelve 
months before that date and, in the case of 
assessed taxes, not exceeding in the whole one 
year's assessment. 

(b )  all wages or salary (whether or not earned wholly or 
in part by way of commission) of any clerk or 
servant in respect of services rendered to the 
company during four months next before the 
relevant date and all wages (whether payable for 
time or for piece work) of any workman or 
labourer in respect of services so rendered ; 

(c )  all accrued holiday remuneration becoming payable 
to any clerk, servant, workman or labourer 
(or in the case of his death to any other person 
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26 f3 
in his right) on the termination of his employ- 
ment before or by the effect of the winding-up 
order or resolution ; 

( d ) ’  unless the company is being wound up voluntarily 
merely for the purposes of reconstruction or of 
amalgamation with another company, all 
amounts due in respect of any compensation or 
liability for compensation under the Workmen’s 
Compensation Laws being amounts which have 
accrued before the relevant date. 

(2) Notwithstanding anything in paragraph (b)  of sub- 
section (l), the sum to which priority is to be given under 
that paragraph shall not, in the case of any one claimant, 
exceed one hundred pounds : 

Provided that where a claimant under the said para- 
graph (b)  is a labourer in husbandry who has entered into a 
contract for the payment of a portion of his wages in a 
lump 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 
relevant date. 

(3) Where any compensation under the Workmen’s 
Compensation Law is a periodical payment, the amount 
due in respect thereof shall, for the purposes of para- 
graph (a) of subsection (l), be taken to be the amount of 
the lump sum for which the periodical payment could, if 
redeemable, be redeemed if an application for that purpose 
was made under the said Laws. 

Cap. 188. 

cap.18~. 

(4) Where any payment has been made- 
(a) to any clerk, servant, workman or labourer in the 

employment of a company, on account of wages 
or salary ; or 

(b )  to any such clerk, servant, workman or labourer or, 
in the case of his death, to any other person in 
his right, on account of accrued holiday 
remuneration, 

out of money advanced by some person for that purpose, 
the person by whom the money was advanced shall in a 
winding up have a right of priority in respect of the money 
so advanced and paid up to the amount by which the sum 
in respect of which the clerk, servant, workman or labourer, 
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(5) The foregoing debts shall 
(a) rank equally aiiiong tlicinselves and bc paid in full. 

unless the assets are insufficient to meet them, 
in which case they shall abate in equal propor- 
tions ; and 

( b )  so far as the assets of the conipaiiy available for 
payment of general creditors are insufficient to 
meet them, have priority over the claims of 
holders of debentures under any floating charge 

(7) 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 distrained on, 
or the proceeds of the sale thereof : 

Provided that, in respect of any money paid under any 
such charge, the landlord or other person shall have the 
same rights of priority as the person to whom the payment 
is made. 

(8) For the purposes of this section- 
( U )  any remuneration in respect of a period of holiday 

or of absence from work through sickness or 
other good cause shall be deemed to be wages in 
respect of services rendered to the company 
during that period ; 

( b )  the expression " accrued holiday remiineration " 
includes, in relation to any person, all sums 
which, by virtue either of his contract of cmploy- 
ment or of any enactment (including any order 
macle or direction givcn under any Law), arc 
payable on account of the remiineration which 
would, in the ordinary course, have become 
payable to him in respect of a period of holiday 
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of certain 
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had his employment with the company con- 
tinued until he became entitled to be allowed 
the holiday ; 

( c )  the expression " the relevant date '' means- 
(i) in the case of a company ordered to be 

wound up compulsorily, the date of the appoint- 
ment (or first appointment) of a provisional 
liquidator, or, if no such appointment was made, 
the date of the winding-up order, unless in 
either case the company had commenced to be 
wound up voluntarily before that date ; and 

(ii) in any case where the foregoing sub- 
paragraph does not apply, means the date of the 
passing of the resolution for the winding up of 
the company. 

(9) This section shall not apply in the case of a winding up 
where the winding-up order was made before the commence- 
ment of this Law, and in such a case the provisions relating 
to preferential payments which would have applied if this 
Law had not passed shall be deemed to remain in full force. 

Efec t  of Winding U p  on antecedent and other 
Transactions 

301. (1) Any conveyance, charge, mortgage, delivery of 
goods, payment, execution or other act relating to property 
made or done by or against a company within six months 
before the commencement of its winding up which, had it 
been made or done by or against an individual within six 
months before the presentation of a bankruptcy petition on 
which he is adjudged bankrupt, would be deemed in his 
bankruptcy a fraudulent preference, shall in the event of 
the company being wound up be deemed a fradulent 
preference of its creditors and be invalid accordingly . 

Provided that, in relation to things made or done before 
the commencement of this Law, the provisions relating to 
fraudulent preference which would have applied if this Law 
had not been passed shall remain in full force. 

(2) 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. 

302. (1) Where, in the case of a company wound up, 
anything made or done after the commencement of this Law 
is void under sectior 301 as a fraudulent preference of a 
person interested in property mortgaged or charged to 
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secure the company’s debt, then (without prejudice to any 
rights or liabilities arising apart from this provision) the 
person preferred shall be subject to the same liabilities, 
and shall have the same rights, as if he had undertaken to 
be personally liable as surety for the debt to the extent of 
the charge on the property or the value of his interest 
whichever is the less. 

(2) The value of the said person’s interest shall be deter 
mined as at the date of the transaction constituting the 
fraudulent preference, and shall ‘be determined as if thr 
interest were free of all incumbrances other than those to 
which the charge for the company’s debt was then subject. 

(3) On any application made to the Court with respect 
to any payment on the ground that the payment was a 
fraudulent preference of a surety or guarantor, the Court 
shall have jurisdiction to determine any questions with 
respect to the payment arising between the person to whom 
the payment was made and the surety or guarantor and to 
grant relief in respect thereof, notwithstanding that it is 
not necessary so to do for the purposes of the winding up, 
and for that purpose may give leave to bring in the surety 
or guarantor as a third party as in the case of an action for 
the recovery of the sum paid. 

This subsection shall apply, with the necessary modifica- 
tions, in relation to transactions other than the payment 
of money as it applies in relation to payments. 

303. Where a company is being wound up, a floating Effectof 
charge on the undertaking or property of the company :E:z 
created within twelve 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 or 
such other rate as may for the time being be prescribed by 
order of the Accountant-General. 

304. (1) Where any part of the property of a company ~~~~~~ 

which is being wound up consists of immovable property propertyin 
burdened with onerous covenants, of shares or stock in Et&&y 
companies, of unprofitable contracts, or of any other pro- being 
perty that is unsaleable, or not readily saleable, by reason woundup- 
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of its binding the possessor thereof to the performance of 
any onerous act or to the payment of any sum of money, 
the liquidator of the company, notwitlistauding that lie has 
endeavoured to sell or has taken possession of the property 
or esercised any act of ownership in relation tliercto, may 
with the leave of the Court and subject to the provisiow 
of this section, by writing signed by him, at  any time within 
twelve months after the commencement of the winding up  
or such extended period as may be allowecl b y  the Court, 
disclaim the property : 

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

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

(3 )  ‘lhe Court, before or on granting leave to disclaim, 
may require such notices to be given to persons interested, 
and impose such terms as a condition of granting leave, and 
make such other order in the matter as the Court thinks just. 

(4) The liquidator shall not be entitled to disclaim any 
property under this section in any case where an application 
in writing has been made to him by any persons interested 
in the property requiring him to decide whether he will or 
will not disclaim and the liquidator has not, within a period 
of twenty-eight days after the receipt of the application or 
such further period as may be allowed by the Court, given 
notice to the applicant that he intends to apply to the 
Court for leave to disclaim, and, in the case of ;L contract, 
if the liquidator, after such an application as aforesaid, does 
not within the said period or further period clisclaiin the 
contract, the company shall be deemed to have adopted it. 

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

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

Provided that, where the property disclaimed is of a 
leasehold nature, the Court shall not make a vesting order 
in favour of any person claiming under the company except 
upon the terms of making that person- 

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

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

and in either event, if the case so requires, as if the lease had 
comprised only the property comprised in the vesting order, 
and any mortgagee or under-lessee declining to accept a 
vesting order upon such terms shall be excluded from all 
interest in and security upon the property, and, if there is 
no person claiming under the company who is willing to 
accept an order upon such terms, the Court shall have power 
to vest the estate and interest of the company in the pro- 
perty in any person liable either personally or in a repre- 
sentative character, and either alone or jointly with the 
company, to perform the lessee’s covenants in the lease, 
freed and discharged from all estates, incumbrances and 
interests created therein by the company. 
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(7) Any person injured by the operation of a disclaimer 
under this section shall be deemed to be a cred-&<*Pr of the 
company to the amount of the injury, and may accordingly 
prove the amount as a debt in the winding up. 

Restriction 
of rights of 
creditor as 
to execution 
or attach- 
ment in 
case of 
company 
being 
wound up. 

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

Provided that- 
(a) where any creditor has had notice of a meeting 

having been called at which a resolution for 
voluntary winding up is to be proposed, the date 
on which the creditor so had notice shall, for 
the purposes of the foregoing provision, be 
substituted for the date of the commencement 
of the winding up ; 

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

(c) the rights conferred by this subsection  OH^ the 
liquidator may be set aside by the Court in 
favour of the creditor to such extent and subject 
to such terms as the Court may think fit. 

(2) For the purpose of this section, an execution against 
goods shall be taken to be completed by seizure and sale, 
and an attachment of a debt shall be deemed to be com- 
pleted by receipt of the debt, and an execution against 
immovable property shall be deemed to be completed by 
making the judgment a charge on the immovable property. 

(3) In this section the expression " goods " includes all 
chattels personal, and the expression " sheriff " includes 
any officer charged with the execution of a writ or other 
process. 
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306. (1) Subject to the provisions of subsection (3), zz,",' 
where any goods of a company are taken in execution, and, to goods 
before the sale thereof or the completion of the execution by zizt2n, 
the receipt or recovery of the full amount of the levy, notice 
is served on the sheriff that a provisional liquidator has been 
appointed or that a winding-up order has been made or 
that a resolution for voluntary winding up has been passed, 
the sheriff shall, on being so required, deliver the goods and 
any money seized or received in part satisfaction of the 
execution to the liquidator, but the costs of the execution 
shall be a first charge on the goods or money so delivered, 
and the liquidator may sell the goods, or a sufficient part 
thereof, for the purpose of satisfying that charge. 

(2) Subject to the provisions of subsection (3), where 
under an execution in respect of a judgment for a sum 
exceeding twenty pounds the goods of a company are sold 
or money is paid in order to avoid sale, the sheriff shall 
deduct the costs of the execution from the proceeds of the 
sale or the money paid and retain the balance for fourteen 
days, and if within that time notice is served on him of a 
petition for the winding up of the company having been 
presented or of a meeting having been called at which there 
is to be proposed a resolution for the voluntary winding up 
of the company and an order is made or a resolution is 
passed, as the case may be, for the winding up of the com- 
pany, the sheriff shall pay the balance to the liquidator, 
who shall be entitled to retain it as against the execution 
creditor. 

(3) The rights conferred by this section on the liquidator 
may be set aside by the Court in favour of the creditor to 
such extent and subject to such terms as the Court thinks fit. 
(4) In this section the expression "goods" includes all 

chattels personal, and the expression " sheriff " includes 
any officer charged with the execution of a writ or other 
process. 

Ofences antecedent to or an course of Winding U p  
307. (1) If any person, being a past or present officer of a Offences by 

company which at the time of the commission of the alleged ~ ~ ~ ~ ~ ' s  

offence is being wound up, whether by or under the super- in liquida- 
vision of the Court or voluntarily, or is subsequently tion. 
ordered to be wound up by the Court or subsequently 
passes a resolution for voluntary winding up- 
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(a) does not to the best of his knowledge and belief 
fully and truly discover to the liquidator all the 
property, real and personal, of the company, and 
how and to whom and for what consideration 
and when the company disposed of any part 
thereof, except such part as has been disposed 
of in the ordinary way of the business of the 
company; or 

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

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

(d) within twelve months next before the commence- 
ment of the winding up or at any time therafter 
conceals any part of the property of the company 
to the value of ten pounds or upwards, or con- 
ceals any debt due to or from the company ; or 

(e) within twelve months next before the commence- 
ment of the Winding up or at any time thereafter 
fraudulently removes any part of the property 
of the company to the value of ten pounds or 
upwards; or 

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

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

~ (h) after the commencement of the winding up pre- 
vents the production of any book or paper 
affecting or relating to the property or affairs of 
the company; or 

(i) within twelve months next before the commence- 
ment of the winding up or at any time there- 
after, conceals, destroys, mutilates or falsifies, 
or is privy to the concealment, destruction, 
mutilation or falsification of, any book or paper 
affecting or relating to the property or affairs 
of the company ; or 

- 

~- 
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(j) within twelve months next before the commence- 
ment of the winding up or at any time thereafter 
makes or is privy to the making of any false 
entry in any book or paper affecting or relating 
to the property or affairs of the company ; or 

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

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

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

(n) within twelve months next before the commence- 
ment of the winding up or at any time thereafter, 
under the false pretence that the company is 
carrying on its business, obtains on credit, for 
or on behalf of the company, any property 
which the comp subsequently pay 
for; or 

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

($) is guilty of any false representation or other fraud 
for the purpose of obtaining the consent of the 
creditors of the Company or any of them to an 
agreement with reference to the affairs of the 
company or to the winding up, 
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he shall be guilty of an offence and on conviction thereof 
shall, in the case of the offences mentioned, respectively, in 
paragraphs (m), (12) and (0) of this subsection, be liable to 
imprisonment not exceeding five years and, in the case of 
any other offence, shall be liable to imprisonment not 
exceeding two years : 

Provided that it shall be a good defence to a charge under 

accused proves that he had no intent to defraud, and to a 
charge under any of paragraphs (k), (i) and (i), if he proves 
that he had no intent to conceal the state of affairs of the 
company or to defeat the law. 

(2) Where any person pawns, pledges or disposes of any 
property in circumstances which amount to an offence 
under paragraph (0) of subsection (l), every person who 
takes in pawn or pledge or otherwise receives the property 
knowing it to be pawned, pledged or disposed of in such 
circumstances as aforesaid shall be guilty of an offence, and 
on conviction thereof be liable to imprisonment not exceed- 
ing two years or to a fine not exceeding one hundred pounds 
or to both such imprisonment and fine. 

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

any of paragraphs (a), (b ) ,  (4, (4, (f), (4 and (0)) if the 

Pendty for 
of fa'sification books. 

308. If any officer or contributory of any company 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 an 
offence, and on conviction thereof be liable to imprison- 
ment not exceeding two years. 

Frauds by 

companies 
whichhave 

liquidation. 

309. If any person, being at the time of the commission 
of the alleged offence an officer of a company which is 
subsequently ordered to be wound up by the Court or 
subsequently passes a resolution for voluntary winding up,- 

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

officers of 

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

( 6 )  with intent to defraud creditors of the company, 
has concealed or removed any part of the pro- 
perty of the company since, or within two 
months before, the date of any unsatisfied 
judgment or order for payment of money 
obtained against the company, 

he shall be guilty of an offence and shall be liable on con- 
viction to imprisonment not exceeding two years. 

310. (1) If where a company is wound up it is shown that J-&'$Q' 
proper books of account were not kept by the company proper 
throughout the period of two years immediately preceding E;;:;;. 
the commencement of the winding up, or the period between 
the incorporation of the company and the commencement 
of the winding up, whichever is the shorter, every officer of 
the company who is in default shall, unless he showithat 
he acted honestly and that in the circumstances in which 
the business of the company was carried on the default 
was excusable, be liable on conviction to imprisonment not 
exceeding one year. 

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

311. (1) If in the course of the winding up of a company 
it appears that any business of the company has been fraudulent 
carried on with intent to defraud creditors of the company or Of 

creditors of any other person or for any fraudulent purpose, concerned. 
the Court, on the application of the official receiver, or the 
liquidator or any creditor or contributory of the company, 

1 4 ~ )  
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may, if it thinks proper so to do, declare that any persons 
who were knowingly parties to the carrying on of the 
business in manner aforesaid shall be personally responsible, 
without any limitation of liability, for all or any of the 
debts or other liabilities of the company as the Court may 
direct. 

On the hearing of an application under this subsection 
the official receiver or the liquidator, as the case may be, 
may himself give evidence or call witnesses. 

(2) Where the Court makes any such declaration, it may 
give such further directions as it thinks proper for the 
purpose of giving effect to that declaration, and in particular 
may make provision for making the liability of any such 
person under the declaration a charge on any debt or 
obligation due from the company to him, or on any mort- 
gage or charge or any interest in any mortgage or charge 
on any assets of the company held by or vested in him, or 
any company or person on his behalf, or any person claiming 
as assignee from or through the person liable or any com- 
pany or person acting on his behalf, and may from time to 
time make such further order as may be necessary for the 
purpose of enforcing any charge imposed under this sub- 
section. 

For the purposes of this subsection, the expression 
“ assignee’’ includes any person to whom or in whose 
favour, by the directions of the person liable, the debt, 
obligation, mortgage or charge was created, issued or trans- 
ferred or the interest created, but does not include an 
assignee for valuable consideration (not including con- 
sideration by way of marriage) given in good faith and 
without notice of any of the matters on the ground of which 
the declaration is made. 

(3) Where any business of a company is carried on with 
such intent or for such purpose as is mentioned in sub- 
section (1) of this section, every person who was knowingly 
a party to the carrying on of the business in manner afore- 
said, shall be liable on conviction to imprisonment not 
exceeding three years or to a; fine not exceeding one hundred 
pounds or to both such imprisonment and fine. 

(4) The provisions of this section shall have effect 
notwithstanding that the person concerned may be 
criminally liable in respect of the matters on the ground of 
which the declaration is to be made. 
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312. (1) If in the course of winding up a company it z02cf 
appears that any person who has taken part in the forma- assess 

tion or promotion of the company, or any past or present ~~~~f~ 
director, manager or liquidator, or any officer of the com- delinquent 
pany, has misapplied or retained or become liable or firtors, 
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 tlie conduct of the promoter, 
director, manager, liquidator or officer, and compel him to 
repay or restore the money or property or any part thereof 
respedvely with interest at  such rate as the Court thinks 
just, or to contribute such sum to the assets of the company 
by way of compensatiori in respect of the misapplication, 
retainer, misfeasance or breach of trust as the Court 
thinks just. 

(2) The provisions of this section shall have effect not 
withstanding that the offence is one for which the offender 
may be criminally liable. 

(3) Where 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 3 of the Bankruptcy Law. Cap. 5. 

313. (1) If it appears to the Court in the course of a ~ d ~ ~ - t ' o r '  
winding up by, or subject to the supervision of, the Court quent 
that any past or present officer, or any member, of the corn- ~~~~~~f 

pany has been guilty of any offence in relation to the company. 
company for which he is criminally liable, the Court may, 
either on the application of any person interested in the 
winding up or of its own motion, direct the liquidator to 
refer the matter to the Attorney-General. 

(2) If it appears to the liquidator in the course of a 
voluntary winding up that any past or present officer, or 
any member, of the company has been guilty of any offence 
in relation to the company for which he is criminally liable, 
he shall forthwith report tlie matter to the Attorney-General, 
and shall furnish to the Attorney-General such information 
and give to him such access to and facilities for inspecting 
and taking copies of any documents, being information or 
documents in the possession or under the control of the 
liquidator and relating to the matter in question, as he 70,-35/54. 
respectively may require. 
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(3) Where any report is made under subsection (2) to the 
Attorney-General, he may, if he thinks fit, refer the matter 
to the Official Receiver and Registrar for further enquiry, 
and the Official Receiver and Registrar shall thereupon 
investigate the matter and may, if he thinks it expedient, 
apply to the Court for an order conferring on him or any 
person designated by him for the purpose with respect to 
the company concerned all such powers of investigating 
the affairs of the company as are provided by this Law in 
the case of a winding up by the Court. 

(4) If it appears to the Court in the course of a voluntary 
winding up that any past or present officer, or any member, 

report with respect to the matter has been made by the 
liquidator to the Attorney-General under subsection (Z), 
the Court may, on the application of any person interested 
in the winding up or of its own motion, direct the liquidator 
to make such a report, and on a report being made 
accordingly the provisions of this section shall have effect 
as though the report had been made in pursuance of the 
provisions of subsection (2). 

* *  

of the company has been guilty as aforesaid, and that no I 
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Supplementar-y Provzsions us to Wtndang up. 
314. A body corporate shall not be qualified for appoint- Disqualifi- 

ment as liquidator of a company, whether in a winding up appoint- 
by or under the supervision of the Court or in a voluntary r?:i;;or 
winding up, and -- 

cation for 

(a) any appointment made in contravention of this 
provision shall be void ; and 

(b)  any body corporate which acts as liquidator of a 
company shall be liable to a fine not exceeding 
one hundred pounds. 

315. Any person who gives or agrees or oflers to give to ~ d ~ ~ ~ e n t  
any member or creditor of a company any valuable affecting 
consideration with a view to securing his own appointment 
or nomination, or to securing or preventing the appointment liquidator. 
or nomination of some person other than himself, as the 
company’s liquidator shall be liable to a fine not exceeding 
one hundred pounds. 

316. (1) If any liquidator who has made any default in ZYG- 
filing, delivering or making any return, account or other dutyof 
document, or in giving any notice which he is by law :riFF 
required to file, deliver, make or give, fails to make good returns, etc. 
the default within fourteen days after the service on him 
of a notice requiring him to do so, the Court may, on 
an application made t u  the Court by any contributory or 
creditor of the company or by the registrar of companies, 
make an order directing the liquidator to make good the 
default within such time as may be specified in the order. 

(2) Any such order may provide that all costs of and 
incidental to the application shall be borne by the liquidator. 

(3) Nothing in this section shall be taken to prejudice 
the operation of any enactment imposing penalties on a 
liquidator in respect of any such default as aforesaid. 

317. (1) Where a company is being wound up, whether zyption 
by or under the supervision of the Court or voluntarily, companyis 
every invoice, order for goods or business letter issued by $zzzi- 
or on behalf of the company or a liquidator of the company, 
or a receiver or manager of the property of the campafly, 
being a document on or in which the name of the company 
appears, shall contain a statement that the company is 
being wound up. 

(2) If default is made in complying with this section, 
the company and any of the following persons who 



216 CAP. 113.1 COMPANIES. 

Exemption 
of certain 
documents 
from stamp 
duty on 
winding up 
of com- 
panies. 

Books of 
company to 
be evidence. 

Disposal of 
books and 
papers of 
company. 

knowingly and wilfully authorises or permits the default, 
namely, any officer of the company, any liquidator of the 
company and any receiver or manager, shall be liable to 
a fine of twenty pounds. 

318. In the case cf a winding up by the Court or of a 
creditors’ voluntary winding up of a company- 

(a) every document relating solely to any mortgage, 
charge or other encumbrance on, or any estate, 
right or interest in any property which forms 
part of the assets of the company and which, 
after the execution of the document, is or 
remains part of the assets of the company ; and 

(b)  every power of attorney, proxy paper, writ, order, 
certificate, affidavit, bond or other instrument 
or writing relating solely to the property of any 
company which is being so wound up, or to 
any proceeding under any such winding up, 

shall be exempt from duties chargeable under the enact- 
ments relating to stamp duties. 

319. Where a 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. 

320. (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 ; 

(b )  in the case of a members’ voluntary winding up, 
in such way as the company by extraordinary 
resolution directs, and, in the case of a creditors’ 
voluntary winding up, in such way as the 
committee of inspcction or, if there is no such 
committee, as the creditors of the company, 
may direct. 

(2) After five years from the dissolution of the company 
no responsibility shall rest on the company, the liquidators, 
or any person to whom the custody of the books and 
papers has been committed, by reason of any book or 
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paper not being forthcoming to any person claiming to 
be interested therein. 

(3) Provision may be made by general rules for enabling 
the official receiver to prevent, for such period (not 
exceeding five years from the dissolution of the company) 
as the official receiver thinks proper, the destruction of 
the books and papers of a company which has been wound 
up, and for enabling any creditor or contributory of the 
company to appeal to the Court from any direction which 
may be given by the official receiver in the matter. 

(4) If any person acts in contravention of any general 
rules made for the purposes of this section or of any 
direction of the official receiver thereunder, he shall be 
liable to a fine not exceeding one hundred pounds. 

321. (1) If where a company is being wound up the FEmation 
winding up is not concluded within one year after its pending 
commencement, the liquidator shall, at such intervals as ]liquidations. 
may 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) If a liquidator fails to comply with this section, he 
shall be liable to a fine not exceeding fifty pounds for each 
day during which the default continues. 

322. (1) If, wherc a company is being wound up, it z2e;d 
appears either from any statement sent to the registrar bepaidto 
under section 321 01- otherwise that a liquidator has in yzt$y 
his hands or under his control any money representing 
unclaimed or undistributed assets of the company which 
have remained unclaimed or undistributed for six months 
after the date of their receipt or any money held by the 
company in trust in respect of dividends or other sums 
due to any person as a member of the company the 
liquidator shall forthwith pay the said money into the 
Companies Liquidation Account kept by the Accountant- 
General, 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. 

(2) Any person claiming to be entitled to any money 
paid to the Accountant-General in pursuance sf this 
section may apply to him for payment thereof, and the 
Accountant-General may, on a certificate by the liquidator 
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that the person claiming is entitled, make an order for 
the payment to that person of the sum due. 

(3) Any person dissatisfied with the decision of the 
Accountant-General in respect of a claim made in pursuance 
of this section may appeal to the Court. 

323. Where a resolution is passed at  an adjourned 
meeting of any creditors or contributories of a company, 
the resolution shall, for all purposes, be treated as having 
been passed on the date on which it was in fact passed, 
and shall not be deemed to have been passed on any earlier 
date. 

SGPPlementary Powers of Court. 
324. (1) The Court may, as to all matters relating to 

the winding up of a company, have regard to the wishes 
of the creditors or contributories of the company, as 
proved to it by any sufficient evidence, and 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 
this Law or the articles. 

325. (1) Any affidavit required to be sworn under the 
provisions or for the purposes of this Part may be sworn 
in the Colony, or elsewhere within the dominions of Her 
Majesty, before any Court, judge or person lawfully 
authorised to take and receive affidavits or before any 
of Her Majesty’s consuls or vice-consids in any place 
outside Her Maj esty’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. 
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Proz4siom us to Dissolutiorc. 
326. (1) Where a conipany has been dissolved, tlie rower Of 

Court may at any time within two years of tlie date of declare 
the dissolution, on an application being made for the dlssolotion 
purpose by the liquidator of the coriipany or bv any other void. 
person who appears to the C,ourt to be interested, make 
an order, upon such terms as the Court thinks fit, declaring 
the dissolution to have been void, and thereupon such 
proceedings may be taken as might have been taken if 
the company had not been dissolved. 

(2) I t  shall be the duty of the person on wliose application 
the order was made, within seven days after the making 
of the order, or such further time as the Court may allow, 
to deliver to the registrar of companies for registration 
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. 

cause to believe that a conipaiiy is not carrying on liminess defunct 
or in operation, he may send to the company by post a 
letter inquiring whether the company is carrying on 
business or in operation. 

court to 

of company 

327. (1) Where the registrar Of companies has reasonable Registrar 
may strike 

(2) If the registrar does not \vitliiii one month of sending 
the letter receive any ansirer thereto, he shall within 
fourteen clays after the cxpii;Ltion of tlic month send to 
the company by poqt a registered letter referring to the 
first letter, and stating that no answer thereto has been 
received, anti that if an answer is not recciI-ed to the 
second letter Lvithin 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 the registrar either receives an answer to the 
effect that the company is not carrying on business or 
in 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 bv post, a notice 
that at tlie expiration of thrce months from thc 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 will be dissolved. 

(4) If, in any case where a company is being wound up, 
the 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 

uu*rr 



CAB. 113.1 COMPANIES.  

by the liquidator have not been made for a period of six 
consecl-itive months, the registrar shall publish in the 
Gazette and send to the company or the liquidator, if any, 
a like notice as is provided in subsection (3). 

(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- 
(a) 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 ; and 

(3) nothing in this subsection shall affect the power 
of the Court to wind up a company the name 
of which has been struck off the register. 

(6) If a company or any member or creditor thereof 
feels aggrieved by the company having been struck off 
the register, the Court on an application made by the 
company or member or creditor before the expiration 
of twenty years from the publication in the Gazette of 
the notice aforesaid may, if satisfied that the company 
was at the itime of the striking off carrying on business 
or in operation, or otherwise 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 upon an office copy 
of the order being delivered to the registrar for registration 
the company shall be deemed to have continued in existence 
as if its name had not been struck o f f ;  and the Court 
may by the order give such directions and make such 
provisions as seem just for placing the company and all 
other persons in the same position as nearly as may be 
as if the name of the company had not been struck off. 

(7) A notice to be sent under this section to a liquidator 
may be addressed to the liquidator at  his last known 
place of business, and a letter or notice to be sent under 
this section to a company may be addressed to the company 
at  its registered office, or, if no office has beenregistered, 
to the care of some officer of the company, or, if there is 
no officer of the company whose name and address are 
known to the registrar of c o m p a n i w a y  be sent to each 
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of the persons who subscribed the memorandum, addressed 
to him at  the address mentioned in the memorandum. 

328. Where a company is dissolved, all property and Property of 
rights whatsoever vested in or held on trust €or the company company to 
immediately before its dissolution (not including property 
held by the company on trust for any other person) shall, 
subject and without prejudice to any order which may 
at  any time be made by the Court under sections 326 
and 327 be deemed to be borca vacantia and shall accordingly 
belong to the Crown, and shall vest and may be dealt 
with in the same manner as other bouta IJaCantia accruing 
to the Crown. 

dissolved 

be bona 
vacantia. 

a (1) Where any property vests in the Crown under E'g ;: 
section 328, the Crown's title thereto under that section disclaim 
may be disclaimed by a notice signed by the Accountant- titleto 

ProPe*Y 
6 eneral . vesting 

(2) Where a notice of disclaimer under this section is z:r:n3328. 
executed as respects any property, that property shall be 
deemed not to have vested in the Crown under section 328, 
and subsections (2) and (6) of section 304 shall apply in 
relation to the property as id it had been disclaimed under 
subsection (1) of the said section 304 immediately before 
the dissolution of the company. 

( 3 )  The right to execute a notice of disclaimer under this 
section may be waived by or on behalf of the Crown either 
expressly or by taking possession or other act evincing that 
intention. 

(4) A notice of disclaimer under this section shall be of 
no effect unless it is executed within twelve months of the 
date on which the vesting of the property as aforesaid 
came to the notice of he Accountant-General, or, if an 
application in writing is made to the Accountant-General 
by any person interested in the property requiring him to 
decide whether he will or Will not disclaim, within a period 
of three months after the receipt of the application or such 
further period as may be allowed by the Court which would 
have had jurisdiction to wind up the company if it had 
not been dissolved. 

(5) A statement in a notice of disclaimer of any property 
under this section that the vesting of the property came to 
the notice of the Accountant-General on a specified date 
or that no such application as aforesaid was received by 
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him with respect to the property before a specified date 
shall, until the contrary is proved, be suficient evidence 
of the fact stated. 

(6) And notice of disclaimer under this section shall be 
delivered to the registrar of .companies and retained and 
registered by him, and copies thereof shall be published 
in the Gazette and sent to any persons who have given the 
Accountant-General notice that they claim to be interestled 
in the property. 

Companies L i q d a t i o n  A ccozclzt . 
330. An account, to be called " the Companies Liquida- 

tion Account " shall be kept by the Accountant-General, 
and all moneys received by him under the provisions of 
section 322 shall be paid to that account. 

Oficers. 
331. (1) The Governor may appoint such additional 

officers as may be required for the execution of this Part, 
and may remove any person so appointed. 

(2) The Governor shall direct whether any and what 
remuneration is to be allowed to any officer of, or person 
performing any duties under this Part in d a t i o n  to the 
winding up of companies, and may vary, increase or diminish 
that remuneration as he thinks fit. 

Rules and Fees. 
333. The Governor may, with the advice and assistance 

of the Chief Justice, make general rules for carrying into 
effect the objects of this Law so far as it relates to the 
winding tip of companies and for the fees to be paid in 
respect of proceedings in relation thereto and the manner 
the same shall be collected and accounted for. 

332. The official receiver and any officer of the Court 
acting in the winding up of companies shall make to the 
Accountant-General such returns of their business in 
connection therewith, at  such times, and in such manner 
and form, as the Accountant-General may direct, and from 
those returns the Accountant-General may cause books to 
be prepared which shall, under Regulations made by the 
Governor in Council, be open for public information and 
searches. 
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BART VI. RECEIVERS AND MANAGERS. 
334. A body corporate shall not be qualified for appoint- zz;z- 

anent as receiver of the property of a company, and any bodycor- 
body corporate which acts as such a receiver shall be liable g;'?:-or 

335. (1) If any person being an undischarged bankrupt Disqualifi- cation of 
acts as receiver or manager of the property of a company undis- 
on behalf of debenture holders, he shall, subject to the ;=&tt 
following subsection, be liable on conviction to imprison- acting 
ment not exceeding two years or to a fine not exceeding asreceiver or manager. 
one hundred pounds or to both such imprisonment and fine. 

(2) Subsection (1) shall not apply to a receiver or 
manager where- 

(a) the appointment under which he acts and the 
bankruptcy were both before the commencement 
of this Law ; or 

(b )  he acts under an appointment made by order of 
a Court. 

to a fine not exceeding one hundred pounds. ment as 
receiver. 

336. Where an application is made to the Court to Receiver 
appoint a receiver on behalf of the debenture holders or tureholders 
other creditors of a company which is being wound up orcreditors. 
by the Court, the official receiver may be so appointed. 

for deben- 

337. (1) A receiver or manager of the property of a F$ve= 
company appointed under the powers contained in any managers 
instrument may apply to the Court for directions in relation appointed 
to any particular matter arising in connection with the court. 
performance of his functions, and on any such application 8 of35/54 
the Court may give such directions, or may make such 
order declaring the rights of persons before the Court or 
otherwise, as the Court thinks just. 

(2) A receiver or manager of the property of a company 
appointed as aforesaid shall, to the same extent as if he 
had been appointed by order of a Court, be personally 
liable on any contract entered into by, him in the perform- 
ance of his functions, except in so far as the contract other 
wise provides, and entitled in respect of that liability to 
indemnity out of the assets ; but nothing in this subsection 
shall be taken as limiting any right to indemnity which he 
would have apart from this subsection, or as limiting his 
liability on contracts entered into without authority or as 
conferring any right to indemnity in respect of that liability. 

out of 
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338. (1) Where a receiver or manager of the property of 
a company has been appointed, every invoice, order for 
goods or business letter issued by or on behalf of the 
company or the receiver or manager or the liquidator of 
the company, being a document on or in which the name 
of the company appears, shall contain a statement that a 
receiver or manager has been appointed. 

(2) If default is made in complying with the requirements 
of this section, the company and any of the following 
persons who knowingly and wilfully authorises or permits 
the default, namely, any officer of the company, any 
liquidator of the company and any receiver or manager, 
shall be liable to a fine not exceeding twenty pounds. 

339. (1) The Court may, on an application made to the 
Court by the liquidator of a company, by order fix the 
amount t u  be paid by way of remuneration to any person 
who, under thc powers contained in any iristl-urnerit, has 
been appointed as receiver or manager of the property 
of the company. 

(2) The power of the Court uaider subsection (1) shall, 
where no previous order has been made with respect 
thereto under that subsection,-- 

(a) extend to fixing the rernaxneration for arny period 
before the making of the order or the application 
therefor ; and 

(b )  be exercisable notwithstanding that the receiver or 
manager has died or ceased to act before the 
making of the order or the application therefor ; 
and 

(c) where the receiver or manager has: been paid or 
has retained for his rernuneta ation for any period 
before the making of the order any a ~ n ~ l t n t  in 
excess of that so fixed for that period, extend 
to requiring him or his er sun a1 repre sent at iw e s 
to account for the excess or such part thereof 
as may be specified in the order : 

Provided that the power conferred by paragraph ( c )  of 
this subseztlon shall not be exercised as respects any period 
befare the making of the application lor the order udess 
in the opinion of the Court there are special circumstances 
making it uro.r>er for the D O W ~ P  to be so exercised. 
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(3) The Court may from time to time on an application 
made either by the liquidator or by the receiver or manager, 
vary or amend an order made under subsection (1). 

340. (1) Where a receiver or manager of the whole or F''yons 
substantially the whole of the property of the Company information 
(hereafter in this section and in section 341 referred to as ;::;;eror 
" the receiver ") is appointed on behalf of the holders of manager 
any debentures of the company secured by a floating charge, 
then subject to the provisions of this and of section 341- 

(a) the receiver shall forthwith send notice to the 
company of his appointment ; and 

(b )  there shall, within fourteen days after receipt of 
the notice, or such longer period as may be 
allowed by the Court or by the receiver, be 
made out and submitted to the receiver in 
accordance with section 340 a statement in the 
prescribed form as to the affairs of the company ; 
and 

(c) the receiver shall within two months after receipt 
of the said statement send- 

(i) to the registrar of companies and to the 
Court, a copy of the statement and of any 
comments he sees fit to make thereon and in 
the case of the registrar of companies also a 
summary of the statement and of his comments 
(if any) thereon ; and 

(ii) to the company, a copy of any such 
comments as aforesaid or, if he does not see fit 
to make any comment, a notice to that effect ; 
and 

(iii) to any trustees for the debenture holders 
on whose behalf he was appointed and, so far 
as lie is aware of their addresses, to all such 
debenture holders a copy of the said summary. 

(2) The receiver shall within two months, or such longer 
period as the Court may allow after the expiration of the 
period of twelve months from the date of his appointment 
and of every subsequent period of twelve months, and 
within two months or such longer period as the Court may 
allow after he ceases to act as receiver or manager of the 
property of the company, send to the registrar of companies, 
to any trustees for the debenture holders of the company on 

O,-lldO 16 
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whose behalf he was appointed, to the company and (so 
far as he is aware of their addresses) to all such debenture 
holders an abstract in the prescribed form showing his 
receipts and payments during that period of twelve months 
or, where he ceases to act as aforesaid, during the period 
from the end of the period to which the last preceding 
abstract related up to the date of his so ceasing, and the 
aggregate amounts of his receipts and of his payments 
during all preceding periods since his appointment. 

(3) Where the receiver is appointed under the powers 
contained in any instrument, this section shall have effect- 

(a)  with the omission of the references to the Court in 
subsection (1) ; and 

(b)  with the substitution for the references to the 
Court in subsection (2) of references to the 
registrar of companies, 

and in any other case references to the Coiirt shall be taken 
as referring to the Court by which the receiver was appointed. 
(4) Subsection (1) shall not apply in relation to the 

appointment of a receiver or manager to act with an 
existing receiver or manager or in place of a receiver oi- 
manager dying or ceasing to act, except that, where that 
subsection applies to a receiver or manager who dies or 
ceases to act before it has been fully complied with, the 
references in paragraphs (b)  and (c) thereof to the receiver 
shall (subject to subsection (5))  include references to his 
successor and to any continuing receiver or manager. 

Nothing in this subsection shall be taken as limiting the 
meaning of the expression " the receiver '' where used in, 
or in relation to, subsection (2). 

(5) This and section 341, where the company is being 
wound up, shall apply notwithstanding that the receiver or 
manager and the liquidator are the same person, but with 
any necessary modifications arising from that fact, 

(6) Nothing in subsection (2) shall be taken to prejudice 
the duty of the receiver to render proper accounts of his 
receipts and payments to the persons to whom, and at 
the times at which, he may be required to do so apart 
from that subsection. 

(7) If the receiver 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. 
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341. (1) The statement as to the affairs of a company provisions ”+! 
required by section 340 to be submitted to the receiver *to 

appointment the particulars of the company’s assets, to Rciever 
debts and liabilities, the names, residences 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. 

(2) The said statement shall be submitted by, and be 
verified by affidavit of, one or more of the persons who 
are at the date of the receiver’s appointment the directors 
and by the person who is at that date the secretary of 
the company, or by such of the persons hereafter in this 
subsection mentioned as the receiver (or his successor), 
subject to the direction of the Court, may require to submit 
and verify the statement, that is to say, persons- 

statement (or his successor) shall show as at the date of the receiver’s submitted 

(a) who are or have been officers of the company ; 
(b )  who have taken part in the formation of the 

company at any time within one year before 
the date of the receiver’s appointment ; 

(c) who are in the enaployment of the company, or 
‘have been in the employment of the company 
within the said year, and are in the opinion 
of the receiver capable of giving the information 
required ; 

(a) who are orhave been within the said year officers 
of or in the employment of a company which 
is, or within the said year was, an officer of 
the company to which the statement relates. 

(3) Any person making the statement and affidavit 
shall be allowed, and shall be paid by the receiver (or his 
successor) out of his receipts, such costs and expenses 
incurred in and about the preparation and making of the 
statement and a avit as the receiver (or his successor) 
may consider rea able, subject to an appeal to the Court. 

(4) Where the receiver is appointed under the powers 
contained in any instrument, this section shall have effect 
with the substitution for references to the Court of 
references to the registrar of companies; and in any 
other case references to the Court shall be taken as referring 
to the Court by which the receiver was appointed. 

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

(6) References in this section to the receiver's successor 
shall include a continuing receiver or manager. 

Deliveryto 342.. (1) Except where subsection (2) of section 340 
accountsof applies, every receiver or manager of the property of a 
receivers company who has been appointed under the powers 
managers. contained in any instrument shall, within one month, 

or such longer period as the registrar of companies may 
allow, after the expiration of the period of six months 
from the date of his appointment and of every subsequent 
period of six months, and within one month after he 
ceases to act as receiver or manager, deliver to the registrar 
of companies for registration an abstract in the prescribed 
form showing his receipts and his payments during that 
period of six months, or, where he ceases to act as aforesaid, 
during the period from the end of the period to which the 
last preceding abstract related up to the date of his so 
ceasing, and the aggregate amount of his receipts and of 
his payments during all preceding periods since his 
appointment . 

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

registrar of 

and 

Enforce- 
ment of 
duty of 
receivers 
and 
managers 
'to make 
returns, etc. 

343. (1) If any receiver or manager of the property of 

(a)  having made default in filing, delivering or making 
any return, account or other document, or in 
giving any notice, which a receiver or manager 
is by law required to file, deliver, make or 
give, fails to make good the default within 
fourteen days after the service on him of a 
notice requiring him to do so ; or 

(b )  having been appointed under the powers contained 
in any instrument, has, after being required 
at any time by the liquidator of the company 
so to do, failed to render proper accounts of 
his receipts and payments and to vouch the 
sgme and to ay over to the liquidator the 
amount proper P y payable to Rim, 

a company- 
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the Court may, on an application made for the purpose, 
make an order directing the receiver or manager, as the 
case may be, to make good the default within such time 
as may be specified in the order. 

(2) In the case of any such default as is mentioned 
in paragraph (a> of subsection (l), an application for the 
purposes of this section may be made by any member 
or creditor of the company or by the registrar of companies, 
and in the case of any such default as is mentioned in 
paragraph (b)  of that subsection, the application shall be 
made by the liquidator, and in either case the order may 
provide that all costs of and incidental to the application 
shall be borne by the receiver or manager. as the case 
may be. 

(3) Nothing in this section shall be taken to prejudice 
the operation of any enactments imposing penalties on 
receivers in respect of any such default as is mentioned 
in subsection (1). 

344. It is hereby declared that, except where the mtext Construction 
of references 

otherwise requires,- to receivers 
(a) any reference in this Law to a receiver or manager ::nagerS. 

of the property of a company, or to a receiver 
thereof, includes a reference to a receiver or 
manager, or (as the case may be) to a receiver, 
of part only of that property and to a receiver 
only of the income arising from that property 
or from part thereof ; and 

(b )  any reference in this Law to the appointment 
of a receiver or manager under powers contained 
in any instrument includes a reference to an 
appointment made under powers which, by 
virtue of any enactment, are implied in and 
have effect as if contained in an instrument. 

PART VII. 

REGISTERED UNDER FORMER LAWS. 
APPLICATION OF LAW TO COMPANIES FORMED OR 

345. In the application of this Law to existing companies, Application 
of Law to 
companies 
formed and 

(a) in the case of a company, other than a company registered 

it shall apply in the same manner- 

limited by guarantee, as if the company had under 
been formed and registered under this Law t;z;;nies 
as a company limited by shares; Laws. 
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(b)  in the case of a company limited by guarantee, 
as if the company had been formed and 
registered under this Law as a company limited 
by guarantee : 

1949 
Cap. 191. 
25 of 1949. 

Application 
of sections 
347 to 353. 

Documents, 
etc., to be 
delivered to 
registrar by 
oversea 
companies 
carrying on 
business in 
the Colony. 

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 
Companies (Limited Liability) Law, or the Companies 
(Limited by Guarantee) Law, 1949, as the case may be. 

PART VIII. 

Provisions as to Establishment of Place of Business a?rt the 
Colony. 

346. Sections 347 to 353, both inclusive, shall apply 
to all oversea companies, that is to say, companies 
incorporated outside the Colony which, after the com- 
mencement of this Law, establish a place of business 
within the Colony, and companies incorporated outside 
the Colony which have, before the commencement of this 
Law, estabkhed a place of business within the Colony 
and continue to have an established place of business 
within the Colony at the commencement of this Law. 

COMPANIES INCORPORATED OUTSIDE THE COLONY. 

347. (1) Oversea companies which, after the commence- 
ment of this Law, establish a place of business within the 
Colony shall, within one month of the establishment of the 
place of business, deliver to the registrar of companies 
for registration- 

(a) a certified copy of the charter, statutes or memo- 
randum and articles of the company or other 
instrument constituting or defining the con- 
stitution of the company, and, if the instrument 
is not written in the English lanpage, a certified 
translation thereof ; 

(b)  a list of the directors and secretary of the company 
containing the particulars mentioned in sub- 
section (2) ; 

(c) the names and addresses of some one or more 
persons resident in the Colony authorised to 
accept on behalf of the company service of 
process and any notices required to be served 
on the c.ompany. 
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(2) The list referred to in paragraph (b) of subsection (1) 
shall contain the following particulars, that is to say :- 

( U )  with respect to each director,- 
(i) in the case of an individual, his present 

Christian name and surname and any former 
Christian name or surname, his usual residential 
address, his nationality and his business 
occupation, if any, or if he has no business 
occupation but holds any other directorship 
or directorships, particulars of that directorship 
or of some one of those directorships; and 

(ii) in the case of a corporation, its corporate 
name and registered or principal office ; 

(b )  with respect to the secretary or, where there are 
joint secretaries, with respect to each of them,- 

(i) in the case of an individual, his present 
Christian name and surname, any former 
Christian name and surname and his usual 
residential address ; and 

(ii) in the case of a corporation its corporate 
name and registered office. 

Paragraphs (b )  and (c) of subsection (9) of section 192 
shall apply for the purpose of the construction of references 
in this subsection to present and former Christian names 
and surnames as they apply for the purpose of the con- 
struction of such references in that section. 

(3) Oversea companies, other than those mentioned in 
subsection (l), shall, if at the commencement of this Law 
they have not delivered to the registrar in the case of a 
company mentioned in subsection (1) of section 146 of 
the Companies (Limited Liability) Law, the documents E: 191. 
and particulars specified in subsection (1) of that section 
continue subject to the obligation to deliver those documents 
and particulars in accordance with the said Laws. 

(4) If any oversea company ceases to have a place of 
business in the Colony, it shall, forthwith, give notice of 
the fact to the registrar of companies and, as from the 
date from which notice is given, the obligation of the 
company to deliver any document to the registrar shall 
cease. 
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Power of 
oversea 
company 
to hold 
immovable 
property. 

1949 
Cap. 191. 

348. Where an oversea company has delivered to the 

(a) in the case of a company to which subsection (1) 
of section 347 applies, the documents and 
particulars therein mentioned ; 

(b )  in the case of a company mentioned in subsection 
(1) of section 146 of the Companies (Limited 
Liability) Law, the documents and particulars 
specified in subsection (1) of that section, 

it shall have the same power to hold immovable property 
in the Colony as if it were a company incorporated under 
this Law. 

registrar of companies- 

Returnto 

to registrar 

where as aforesaid ; or 
etc., altered. 

349. If any alteration is made in- 
be delivered 

by oversea 
company 

documents, 

(a) the charter, statutes, or memorandum and articles 
of an oversea company or any such instrument 

(b )  the directors or secretary of an oversea conipany 
or the particulars contained in the list of the 
directors and secretary ; or 

(c)  the names or addresses of the persons authorised 
to accept service on behalf of an oversea 
company, 

the company shall, within the prescribed time, deliver to 
the registrar for registration a return containing the 
prescribed particulars of the alteration. 

Accountso* 

company. 

358. (1) Every oversea company shall, in every calendar 
year, rnake out a balance sheet and profit and loss account 
and, if the company is a holding company, group accounts, 
in such form, and containing such particulars and including 
such documents, as under the provisions of this Law 
(subject, however, to any prescribed exceptions) it would, 
if it had been a company within the meaning of this Law, 
have been required to make out a,nd lay before the company 
in general meeting, and deliver copies of those documents 
to the registrar of companies : 

Provided that a company registered under the law 
relating to companies for the time being in force in Great 
Britain need not comply with the foregoing provisions of 
this subsection if there is delivered to the registrar a 
certificate signed by a director and by the secretary of the 
company that such company is, at the date of the certificate, 
an exempt private company. 

oversea 
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(2) If any such document as is mentioned in subsection 
(1) is not written in the English language, there shall be 
annexed to it a certified translation thereof. 

Obligation 
to state 

oversea 

351. Every oversea company shaH- 
(a)  in every prospectus inviting subscriptions for its nameof 

shares or debentures in the Colony state the company, 
country in which the company is incorporated ; whether 

and country 
limited. and 

where in- ( b )  conspicuously exhibit on every place where it corporated 
carries on business in the Colony the name of 
the company and the country in which the 
company is incorporated ; and 

( 6 )  cause the name of the company and of the country 
in which the company is incorporated to be 
stated in legible characters in all bill-heads and 
letter paper, and in all notices and other official 
publications of the company; and 

(d)  if the liability of the members of the company is 
limited, cause notice of that fact to be stated in 
legible characters in every such prospectus as 
aforesaid and in all bill-heads, letter paper, 
notices and other official publications of the 
company in the Colony, and to be affixed on 
every place where it carries on its business. 

Service on 352. Any process or notice required to be served on an Oversea 
oversea company shall be sufficiently served if addressed to company. 
any person whose name has been delivered to the registrar 
under the foregoing provisions of this Part and left at  or 
sent by post to the address which has been SO delivered : 

Provided that- 
(a) where any such company makes default in delivering 

to  the registrar the name and address of a person 
resident in the Colony who is authorised to 
accept on behalf of the company service of 
process or notices ; or 

(b )  i a t  any time all the persons wnose names anh 
addresses have been so delivered are dead or 
have ceased so to reside, or refuse to accept 
service on behalf of the company, or for any 
reason cannot be served, 
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a document may be served on the company by leaving it 
at or sending it by post to any place of business established 
by the company in the Colony. 

Penalties. 353. If any oversea company fails to comply with any 
of the foregoing provisions of this Part the company, and 
every officer or agent of the company who knowingly and 
wilfully authorises or permits the default, shall be liable to 
a fine not exceeding fifty pounds, or, in the case of a con- 
tinuing offence, five pounds for every day during which 
the default continues. 

Interprets- 
tion of 
sections 347 Part- 
to 353.  

354. For the purposes of the foregoing provisions of this 

the expression “ certified ” means certified in the 
prescribed manner to be a true copy lor a correct 
translation ; 

the expression “ director ” ir, relation tlo a company 
includes any person in acc~rd~ia .e with whose directions 
or instructions the disectv3 of the company are 
accustomed to act ; 

the expression ‘‘ 2kace oi business ” inclludes a share 
transfer or share registration office ; 

the expression ‘‘ prospectus ” has the same meaning 
as when used in relation to a company incorporated 
under this Law ; 

the expression “ secretary ” includes any person 
occupying the position of secretary by whatever name 
called. 

Prospectuses. 
Dating of 355. (I) It shall not be lawful for any person to issue, 
and parti- circulate or distribute in the Colony any prospectus offering 
cularstobe for subscription shares in or debentures of a company 
therefn. incorporated or to be incorporated outside the Colony, 

whether the company has or has not established, or when 
formed will or will not establish, a place of business in the 
Colony unless the prospectus is dated and- 

(a) contains particulars with respect to the following 

(i) the instrument constituting or defining 

prospectus 

contained 

matters :- 

the constitution of the company ; 
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(ii) the enactments, or provisions having the 
force of an enactment, by or under which the 
incorporation of the company was effected ; 

(iii) an address in the Colony where the said 
instrument, enactments or provisions, or copies 
thereof, and if the same are in a foreign language 
a translation thereof certified in the prescribed 
manner, can be inspected; 

(iv) the date on which and the country in 
which the company was incorporated ; 

(v) whether the company has established a 
place of business in the Colony, and, if so, the 
address of its principal office in the Colony ; 

(b)  subject to the provisions of this section, states the 
matters specified in Part I of the Fourth Fourth 
Schedule and sets out the reports specified in 
Part 11 of that Schedule, subject always to the 
provisions contained in Part 111 of that Schedule: 

Provided that the provisions of sub-paragraphs (i), (ii) 
and (iii) of paragraph (a) shall not apply in the ease of a 
prospectus issued more than two years after the date at  
which the company is entitled to commence business, and, 
in the application of Part I of the Fourth Schedule for the 
purposes of this subsection, paragraph 2 thereof shall have 
effect with the substitution, for the reference to the articles, 
of a reference to the constitution of the company. 

(2) Any condition requiring or binding an applicant for 
shares or debentures to waive compliance with any require- 
ment imposed by virtue of paragraph (a) or ( b )  of subsection 
(l), or purporting to affect him with notice of any contract, 
document or matter not specifically referred to in the 
prospectus, shall be void. 

(3) It shall not be lawful for any person to issue to any 
person in the Colony a form of application for shares in or 
debentures of such a company or intended company as is 
mentioned in subsection (1) unless the form is issued with 
a prospectus which complies with this Part and the issue 
whereof in the Colony does not contravene the provisions 
of section 357 of this Law : 

Provided that this subsection shall not apply if it is 
shown that the form of application was issued in connection 
with a bona fide invitation to a person to enter into an 
underwriting agreement with respect to the shares or 

ebentures. 
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(4) In the event of non-compliance with or contravention 
of any of the requirements imposed by paragraphs (a) and 
( b )  of subsection (l), a director or other person responsible 
for the prospectus shall not incur any liability by reason 
of the non-compliance or contravention, if- 

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

(b)  he proves that the non-compliance or contravention 
arose from an honest mistake of fact on his 
part ; or 

( c )  the non-compliance or contravention was in respect 
of matters which, in the opinion of the Cou.rt 
dealing with the case, were immaterial or were 
otherwise such as ought, in the opinion of that 
Court, having regard to all the circumstances 
of the case, reasonably to be excused : 

Provided that, in the event of failure to include in a 
pro iyc tus  a statement with respect to  the matters contained 
in pa; q r a p h  16 of the Fourth Schedule, no director or other 
person shall incur any liability in respect of the failure 
unless it be proved that he had knowledge of the matters 
not disclosed. 

I {Jurth 
S( lledulr. 

(5) This section- 
(a) shall not apply to the issue to existing members or 

debenture holders of a company of a prospectus 
or form of application relating to shares in or 
debentures of the company, whether an applicant 
for shares or debentures will or will not have the 
right to renounce in favour of other persons; 
and 

(b )  except in so far as it requires a prospectus to be 
dated, shall not apply to the issue of a prospectus 
relating to shares or debentures which are or are 
to be in all respects uniform with shares or 
debentures previously issued and for the time 
being dealt in or quoted on a prescribed stock 
exchange, 

but, subject as aforesaid, this section shall apply to a 
prospectus or form of application whether issued on or with 
reference to  the formation of a company or subsequently. 

(6) Nothing in this section shall limit or diminish any 
liability which any person may incur under the general law 
or this Law, apart from this section. 
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Exclusion o f  
sectioii 35.5 

356. (1) Where- 
(a) it is proposed to offer to the public by a prospectus ~i'~l$~~L3'~L- 

issued generally any shares in or debentures of 1:ourtli 

a company incorporated or to be incorporated ~ ~ ~ ~ ~ , ; l l '  I" 

outside the Colony, wliether tlie company has cei tali1 

or has not established, or when formed will or 
will not establish, a place of business in the 
Colony ; and 

(b)  application is made to a prescribed stock exchange 
for permission for those shares or debentures to 
be dealt in or quoted on that stock exchange, 

there may on the request of the applicant be given by or on 
behalf of that stock exchange a certificate of exemption, 
that is to say, a certificate that, having regard to the 
proposals (as stated in the request) as to the size and other 
circumstances of the issue of shares or debentures and as 
to any limitation on the number and class of persons to 
whom the offer is to be made, compliance with the require- Fourth 
ments of the Fourth Schedule would be unduly burdensome. Schedule. 

(2) If a certificate of exemption is given, and if the 
proposals aforesaid are adhered to and the particulars and 
information required to be published in connection with 
the application for permission to the stock exchange are 
so published, then - 

(a)  a prospectus giving the particulars and information 
aforesaid in the form in which they are so 
required to be published shall be deemed to 
comply with the requirements of the Fourth 
Schedule ; and 

(b )  except in so far as it requires a prospectus to be 
dated, the last foregoing section shall not apply 
to any issue, after the permission a.pplied for is 
given, of a prospectus or form of application 
relating to the shares or debentures. 

357. (1) It shall not be lawful for any person to issue, a p s T p l s  
circulate or distribute in the Colony any prospectus offering expert's 
for subscription shares in or debentures of a company ;;T$;;;ci 
incorporated or to be incorporated out side the Colony, 
whether the company has or has not established, or when 
formed will or will not establish, a place of business in the 
Colony,-- 
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(a) if, where the prospectus includes a statement 
purporting to be made by an expert, has not 
given, or has before delivery of the p-xpectus 
for registration withdrawn, his written consent 
to the issue of the prospectus with the statement 
included in the form and context in which i i  is 
included or there does not appear in the prospec- 
tus a statement that he has given and has not 
withdrawn his consent as aforesaid; or 

jb) if the prospectus does not have the effect, where 
am application is made in pursuance thereof, 
of rendering all persons concerned bound by 
all the provisions (other than penal provisions) 
of section 49, so far as applicable. 

(2) In this section the expression " expert '' includes 
engineer vduer, accountant and any other person whose 
profession gives authority to a statement made by him, 
and for the purposes of this section a statement shall be 
deemed to be included in a prospectus if it is contained 
therein or in  any report or memorandum appearing on 
the face thereof or by reference incorporated therein or 
issued therewith. 

%l\tratlo* 

l,eLtus. 
358. (1) It shall not be lawful for any person to issue, 

circulate or distribute in the Colony any prospectus offering 
for subscription shares in or debentures of a company 
incorporated or to be incorporated outside the Colony, 
whether the company has or has not established, or when 
formed will or will not establish, a place of business in 
the Colony, unless before the issue, circulation or 
distribution of the prospectus in the Colony, a copy thereof 
certified by the chairman and two other directors of the 
company as having been approved by resolution of the 
managing body has been delivered for regi;tration to the 
registrar of companies, and the prospectus states on the 
face of it that a copy has been so delivered, and there is 
endorsed csn or attached to the copy- 

(a) any consent to the issue of the prospectus required 
by section 357 ; 

(b )  a copy of any contract required by paragraph 14 
of the Fourth Schedule to be stated in the 
prospectus OF, in the case of a contract not 
reduced into writing, a memorandum giving 
full particulars thereof or, if in the case of a 
prospectus deemed by virtue of a certificate 

of pros 

Foiirth 
SLhetlIrlc. 
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granted under section 356 to comply witli the  
rcquirenients of that Schedule, a contract or a 
copy thereof or a memorandum of a contract 
is required to bc available for inspection in 
connection with the application under that 
section to the stock exchange in question, a 
copy or, as the case may be, a n i e ~ o r a n d u ~  
of that contract ; and 

( c )  where the persons making any report required by 
Part 11: of that Schedule have made therein 
or have, without giving the reasons, 
therein any such adjustments as are 
in paragraph 29 of that Schedule, a written 
statement signed by those persons setting out 
the adjustments and giving the reasons therefor. 

(2 )  The references in paragraph ( b )  of subsection (1) 
to the copy of a contract required thereby to be endorsed 
on or attached to a copy of the prospectus shall, in the 
case of a contract wholly or partly in a foreign language, 
be taken as references to a copy of a translation of the 
contract in English or a copy enibodying a translation 
in English of the parts in a foreign language, as the case 
may be, being a translation certified in the prescribed 
manner to be a correct translation, and the reference to a 
copy of a contra(-t required to be available for inspection 
shall include a reference to a copy of a translation thereof 
or a copy enibodying a translation of parts thereof. 

359. Any person who is knowingly responsible for the :;;:!: fclr 

issue, circulation or distribution of a prospectus, or for vention #,! 
the issue of a form of application for shares or debentures, ;r:;;s 3 s  
in contravention of any of the provisions of sections 355 
to 358 shall be liable to imprisonment not exceeding two 
years or to a fine not exceeding one hundred pounds or 
to both such imprisonment and fine. 

360. Section 43 shall extend to every prospectiis offering E;;:lity 
for subscription shares in or debentures of a company for:ii:s- 

incorporated or to be incorporated outside the Colony, ;:(ernentL, 
whether the company has or has not established, or when piospeitu, 
formed will or will not establish, a place of business in 
the Colony, with the substitution, for references to section 
40, of references to section 357. 
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Inter- 361. (1) Where any document by which any shares 
provisions in or debentures of a company incorporated 01 ?side the 
pretation of 

- I  

as to  pect uses pros- Colony are offered for sale to the pbblic would, if the 
company concerned had been a company within the 
meaning of this Law, have been deemed by virtue of 
section 45 to be a prospectus issued by the company, that 
document shall be deemed to be, for the purposes of this 
Part, a prospectus issued by the company. 

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

(3)  In this Part the expressions " prospectus ", " shares " 
and " debentures " have the same meaning as when used 
in relation to a company incorporated under this Law. 

Winding Up .  
362 \\'here a company incorporated out side the Colony 

which has been carrying on business in the Colony, ceases 
to carry on business in the Colony, it m ~ y  be wound up 
by the Court under the provisions of this Law, notwitii- 
standing that it has been dissolved or otherwise ceases 
to exist as a company under Dr by virtue of the Laws 
of the country under which il was incorporated. 

PART IX. 

'\'lndlng of ob ersea 
companies. 

GENERAL PROVISIONS A S  TO KEGI5'IRATION. 

363. (1) For the parposes of ihe registration of companies 
under this Law, there shall be an office in the Colony 
at such place as the Governor thinks fit. 

(2) The Governor may appoint such registrars, assistant 
registrars, clerks and servants as the Governor thinks 
necessary for the registration of companies under this 
Law, and may make regulations with respect to  their 
duties, and may remove any persons so appointed. 

(3) The Governor may direct a seal or seals to be prepared 
for the autheritica tion of documents required for or 
connected with tlie registration of companies. 

(4) \\"henever any act is by this Law directed to be 
done to or by the registrar of companies, it shall, until 
tlie Governor otherwise directs, be done to or by the 
existing registrar of companies, or in his absence to or 

Registration 
offices. 
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by such person as the Governor may for the time being 
authorise : 

Provided that, in the event of thc Governor altering 
the constitution of thc existing registry office, 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 Governor 
may appoint. 

364. (1) In respect of the several matters mentioned 
in the first column of the table set out in Part I of the 
Eleventh Schedule, there shall, subject to the limitations 
imposed by Part I1 of that Schedule, be paid to the registrar 
the several fees specified in the second column of that table. 

(2) All fees paid to the registrar in pursuance of this 
Law shall be paid into the Treasury. 

Inspection. 
production 

of docu- 

365. (1) Any person may- 
(a) inspect the documents kept by the registrar of and evidence 

companies, on payment of such fee as may be mentskrpt 

appointed by the Governor, not exceeding by registrar- 

fifty mils for each inspection ; 
( h )  require a certificate of the incorporation of any 

company, or a cop?  or extract of any other 
document or any part of any other document, 
to be certified by the registrar, on payment 
for the certificate, certified copy or extract 
o f  such fees as the Governor may appoint, 
not exceeding two hundred and fifty mils for a 
certificate of incorporation and not exceeding 
twenty five mils for each folio of seventy- 
two words of a certified copy or extract : 

Provided that,- 
(i) in relation to documknts delivered to the 

registrar with a prospectus in pursuance of 
sub-paragraph (i) of paragraph (b)  of subsection 
(1) of section 41, the rights conferred by this 
subsection shall be exercisable only during the 
fourteen days beginning with the date of 
publication of the prospectus or with the 
permission of the Governor, and in relation 
to documents so delivered in pursuance of 
paragraph (b)  of subsection (1) of section 358 
the said rights shall be exercisable only during 

c.-m 10 
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I nlorie- 
iiient o f  
duty of 
company 
t o  make 
returns to 
registrar. 

(2) So process for compelling the production of any 
clocument kept lby tlie registrar shall issue from any Court 
except ivith the lea\.e of that Court, and any such process 
if issued shall bear thereon a statement that it is issued 
wit11 the leave of tlie Court. 

(3) A copy of, or extract from, any document kept 
and registered at  the office for the registration of companies, 
certified to be a true copy under the hand of the registrar 
or other officer duly authorised by him (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. 

(4) Any person untruthfully stating himself in writing 
for the purposes of pro\-iso (ii) to subsection (1) to bje a 
member or creditor of a company shall be liable to a fine 
not exceeding fiity pounds. 

I 

366. (1) If a company, liaving macle defau1.t in complying 
with any provision of this Law which requires it to file 
with, deliver or send to the registrar of companies any 
return, account or other document, or to give notice to 
him of any matter, fails to make good the default within 
fourteen days after the service of a notice on the company 
requiring it to do so, the Court may, on ail applicatioii 
made to tlw Court by any nicinber or creditor of llic 
company or by &lie re$stra;- of companies, make an order 
directing the company and any officer thereof to make 
good tlie default within such time as may be specified 
in the order. 
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(2) Any such order may provide that all costs of and 
incidental to the application shall be borne by the company 
or by any officers of the company responsible for the default. 

(3) Nothing in this section shall be taken to prejudice 
the operatian of any enactment imposing penalties on a 
company or its officers in respect of any such default as 
aforesaid. 

PART X. 
MISCELLANEOUS PROVISIONS WITH RESPECT TO 

BANKING COMPANIES AND CERTAIN ASSOCIATIONS. 
367. No company or association consisting of more ~~~~~~~ 

than ten persons shall be formed for the purpose of carrying with more 
on the business of banking, unless it is registered as a E:$::s. 
company under this Law, or is formed in pursuance of 
some other Law, in force for the time being. 

368. (1) \ihere a company carrying on the business of ~~~~~f~ 
bankers has duly forwarded to the registrar of companies making 
the annual return required by section 118 and has added :::::! 
thereto a. statement of the names of the several places 
where it carries on business, the company shall be deemed 
to be a ‘‘ bank ” and “ bankers ” within the meaning of 4L ~ f J  

the Bankers’ Books Evidence Act, 1879. Vict. e .  11 

(2) The fact of the said annual return and statement 
having been duly forwarded may be proved in any legal 
proceedings by the certificate of the registrar. 

369. (1) Every company, being a banking company f $ ~ ~ ~ ~ ~ ,  
or a deposit, provident or benefit society, shall, before it .statements 
commences business, and also on the first Monday in companies, 

February and the first Tuesday in August in every year etc. 

during which it carries on business, make a statement rwe,ftl, 
in the form set out in the Twelfth Schedule, or as near Schedule. 
thereto as circumstances admit. 

(2) A copy of the statement shall be put up in a con- 
spicuous 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 twenty five mils. 

by banking 

16(2)  
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(4) If default is made in complying with this section, 
the company and every officer of the company who is in 
default shall be liable to a default fine. 

_ _ - ~ - -  
244 

Prohibition 
of associ- 
ation with 
more than 
twenty 
members. 

I:orm 01 

370. No association, consisting of more than twenty 
persons shall be formed for the purpose of carrying on 
any business (other than the business of banking) that 
has for its object the acquisition of gain by the association, 
or by the individual members thereof, unless it is registered 
as a company under this Law, or is formed in pursuance 
of some other Law, in force for the time being. 

PART XI. 
GENERAL. 

371. (1) Any register, index, minute book or book of 
registers, etc. account'requiied by this Law to be kept by a company 

may be kept either by making entries in bound books 
or by recording the matters in question in an\; other 
manner. 

(2) Where any such register, index, minute book or 
book of account is not kept by niaking entries in a bound 
book, but by some other means, adequate precautions 
shall be taken for . guarding against falsification and 
facilitating its discoveiy, and where default is niade in 
complying with this subsection, the company and ever\' 
officer of the company who is in default shall be liable 
to a fine not exceeding fifty pounds and further shall 
be liable to a default fine. 

Serviceof 

on a 
company. of the company. 

372. A document may be served on a company by 
leaving it at or sending it by post to the registered office 

documents 

Ofences. 
Penalty for 

ments. 
373. If any person in any return, report, certificate, 

balance sheet, or other document, required by or for the false state- 

purposes of any of the provisions of this Law specified 
in the Thirteenth Schedule, wilfiilly makes a statement 
false in any material particular, knowing it to be false, 
he shall be guilty of an offence, and shall be liable on 
conviction to imprisonment not exceeding two years or 
to a fine not exceeding one hundred pounds or to both 
such imprisonment and fine. 

Thirteenth 
Schedule. 
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374. If any person or persons trade or carry on business E;:;: 
under any name or title of which “ limited ”, or any useof word 
contraction or imitation of that word, is the last word, “ limited.’’ 
that person or those persons shall, unless duly incorporated 
with limited liability, be liable to  a fine not exceeding 
five pounds for every day upon which that name or title 
has been used. 

375. (1) Where by any enactment in this Law it is z2;z;ect 
provided that a company and every officer of the company to default 
who is in default shall be liable to a default h e ,  the finwand 
company and every such officer shall, for every day during ‘1 officer in 
which the default, refusal or contravention continues, default.” 
be liable to a fine not exceeding such amount as is specified 
in the said enactment, or, if the amount of the fine is not 
so specified, to a fine not exceeding five pounds. 

(2) For the purpose of any enactment in this Law 
which provides that an officer of a company who is in 
default shall be liable to a fine or penalty, the expression 
“ officer who is in default ” means any officer of the 
company who knowingly and wilfully authorises or permits 
the default, refusal or contravention mentioned in the 
enactment. 

meaning of 

376. (1) If on an application made to a member of a Production 
District Court in Chambers by or on behalf of the Attorney- inspertlon 
General, the registrar of companies, the official receiver of t ~ o k s  
or a Police Officer above the rank of Inspector, there is offence 
shown to be reasonable cause to believe that any persnn suspected. 
has, while an officer of a company, committed 
in connection with the management of the 
affairs and that evidence of the commission of 
is to  be found in any books or papers of or under the control 
of the company, an order may be made- 

and 

where 

(a) authorising any person named 
the said books or papers or a 
purpose of investigating and 
of the offence; or 

(b )  requiring the secretary of th4, 
other officer thereof as may be nsn:cd in the 
order to produce the said books or p L ~ l i a c ,  0: 
any of them to a person named in thc order 
at a place so named. 

(2) Subsection (1) shall apply also in relation to any 
books or papers of a person carrying on the business of 
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Jurisdiction 
of District 
(‘our1 in 
continuing 
oftences. 

l’iovisions 
as to 
uftences 
punishal>le 
wPely 
h v  tine. 

18 of 1922 
t 0 

45 of 1944. 
25 of 1949. 

Application 
of fines. 

banking so far as they relate to the company’s aeairs, 
as it applies to any books or papers of or under the control 
of the company, except that no such order as is referred 
to in paragraph (b )  thereof shall be made by virtue of 
this subsection. 

(3) The decision of a member of a District Court under 
this section shall not be appealable. 

377. Whenever under this Law any offence is punisliable 
with a fine for every day during which the default, refusal 
or contravention constituting the offence continues, such 
offence shall be triable by a President of a District Court 
or a District Judge, notwithstanding anything in any 
other Law contained and notwithstanding that the 
aggregate amount of the fine which may he imposed is 
otherwise beyond the jurisdiction of such President of the 
Ilistrict Conrt or District Judge. 

378. (1) All offences under this Law made punisliable 
solely by any fine may be prosecuted at  any time within 
twelve months from the date on which evidence suRicient 
in the opinion of a Law Officer to justify the proceedings 
comes to his knowledge : 

Provided that proceedings slrall not be so taken more 
than three years after the commission of tlie offence. 

(2) For the purposes of subsection (I), a certificate of 
a Law Officer as to the date on which such evidence as 
aforesaid came to his kno\vledge shall be conclusive 
evidence thereof. 

(3) Subsection ( l ) ,  so far as it relates to the time within 
which proceedings may be taken, and suljsection (2) shall 
apply to proceedings in respect of offences which under 
the Companies (Limited Liability) Laws, 1922 to 1944, 
and the Companies (Limited by Guarantee) Law, 1949, 
are triable summarily as it applies to proceedings in respect 
of the offences mentioned in the said subsection (1) : 

Provided that this subsection shall not have effect in 
relation to any proceedings if the time allowed under the 
said Laws apart from this section for taking them had 
already expired before the commencement of this Law. 

379. The Court imposing any fine under this Law may 
direct that the whole or any part thereof shall be applied 
in or towards payment of the costs of the proceedings, 
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or in or towards the rewarding the person on wh 
information or at  whose suit the fine is recovered, 
subject ts  any such direction all fines under this 
shall be paid into the Treasury. 

criminal proceedings by or on behalf of the Attorney- prosecutors. 
General shall be taken to preclude any person from 
instituting or carrying on any such proceedings. 

380. Nothing in this Law relating to the institutio 

381. Where proceedings are instituted under this Law :z;tgz 
against any person by or on behalf of the Attorney-General, communica- 
nothing in this Law shall be taken to require any person tions. 
who has acted as advocate for the defendant to disclose 
any privileged communication made to him in that capacity. 

Legal Proceedings. 
382. Wliere a company is plaintiff in any action or 

other legal proceeding, any judge having jurisdiction in certain 
the matter may, if it appears by credible testimony that rompanie" 
there is reason to believe that the company will be unable 
to pay the costs of the defendant if successful in his defence, 
require sufficient security to be given for those costs, and 
may stay all proceedings until the security is given. 

383. (1) If in any proceeding for negligence, default, rJowprof 
couri  to breach of duty or breach of trust against an officer of a 

company or a person employed by a company as auditor 
(whether he is or is not an officer of the company) it appears cases 
to the Court hearing the case that that officer or perw,  
is or may be liable in respect of the negligence, de 
breach of duty or breach of trust, but that he has 
honestly and reasonably, and that, having regard tt: L+ll 
the circumstances of the case, including those CO 
'with his appointment, he ought fairly to be c 
the negligence, default, breach of duty or breach 
that Court may relieve him, either w 
his liability on such terms as the Cou 

(2) Where any such officer or p 
reason to apprehend that any claim 
against him in respect of any negligence, default. breach 
of duty or breach of trust, he may apply to tLe ur! 
for relief, and the Court on any such application shall 
have the same power to rieleve him as under this section 
it would have had if it had been a Court before which 

fxust, 
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proceedings against that person for negligence, default, 
breach of duty or breach of trust had been brought. 

Power to 

orders. 

384. Orders made by a Court under this Law may be 
enforced in the same manner as orders ma.de in an action 
pending therein. 

enforce 

General Provisa'ons as to Governor. 
Authentica- 385. Any approval, sanction or licence or revocation 
documents of licence which under this Law may be given or made 
issuedbythe by the Governor may be under the hand of the 

Colonial Secretary, or of any person authorised in that 
behalf by the Governor. 

tion of 

Governor. 

386. All documents made or issued for the purposes 
of this Law by the Governor or any person authorised 
in that behalf by him shall be received in evidence without 

Documents 
made or 
issuedby 
Governor 
to be 
evidence. further proof. 

387. (1) The Governor in Council shall have power to Power to 
Governor 
in Council make regulations- 
to make 
H cgulat ions. 

Eighth 
Schedule. 

Table A, 
Eleventh 
Schedule. 
Twelfth 
Schedule. 
Tables B, C 
and D of 
First 
Schedule 
and forms in 
Second 

- 
(a> in respect of all matters stated or required in this 

Law to be prescribed ; 
(b)  prescribing forms to be used for any matter undei- 

the provisions of this Law ; 
( c )  altering or adding to the requirements of this 

Law as to the matters to be stated in a balance 
sheet, profit and loss account and group accounts 
and, in particular, of those of the Eighth 
Schedule ; and any reference in this Law to 
the said Eighth Schedule shall be considered 
as a reference to that Schedde with any 
alterations or additions made by regulations 
for the time being in force under this subsection. 

(2) The Governor in Couxicil may by regulations- 
(a) alter Table A, the Eleventh Schedule so that it 

does not increase the amount of fees payable 
to the registrar under that Schedule, and. the 
form in the Twelfth Schedule ; and 

( b )  alter or add to Tables B, C and D in the First 
Schedule and the forms in the Second Schedule 
and Part I1 of the Sixth Schedule, Schedule 

of Sixth 
andPartlI but no alteration made by the Governor in Council in 
Schedule. Talde A shall affect any company registered before the 
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alteration, or repeal as respects that company any portion 
of that Table. 

(3) No regulations shall be made under subsection (1) 
so as to render more onerous the reqiairements therein 
referred to, unless a draft of the regulations has been 
published in the Gazette. 

~ u ~ ~ l e v ~ e ~ ~ ~ l  
388. Notwithstanding subsection (1) of section PI of ConsLruc- . 

tron of the Interpretation Law (which provides that where a referer3;es 
Law repeals and re-enacts, with or without modification, 
any provisions of a formcr Law, references in any other companies 
Law to the provisions so repealed shall, unless the contIary r$z;,"r"h", 
intention appears, be construed as references to the former 
provisions so re-enacted), references in any Law other z:taides 
than this Law to a company formed and registered under Cap 

the Companies (Limited Liability) Laws, 1922 to 9914, of 1922 
or the Companies (Limited by Guarantee) Law, 1949, to  
shall, unless the context otlierwise requires, be construed 25 of 

as references to a company formed and registered under 
those Laws or this Law. 

45  Of 3041 

389. (1) Nothing in this Law shall affect any Order 
in Council, order, rule, regulation, appointment, con - 
veyance, charge, mortgage, deed or agreement made, 
resolution passed, direction given, proceeding taken, 
instrument issued or thing done under any former emct- 
ment relating to companies, but any such Order in Council, 
order, rule, regulation, appointment I conveyance, charge, 
mortgage, deed, agreement, resolution, direction, pro- 
ceeding, instrument or thing shall, if in force at  the 
commencement of this Law, continue in force, snip so 
far as it could have been made, passed, given, taken, 
issued or done under this Law shall have effect as if made, 
passed, given, taken, issued os done under this 

(2) Nothing in this Law shall affect any p r o ~ e ~ ~ t i o n  
instituted under the provisions of any former enactment 
relating to companies. 

(3) Nothing in this Law shall afiect 
(a) the provisions of section 55 of the Trade Unions cap 117. 

Law (which avoids the registration oE a trade 
union under the enactments relating to com~ 
panies) ; 



CAP. 113.1 CQMPA NIES.  

(b)  the provisions of any Defence Regulations having 
effect under the provisions of the Supplies and 
Services (Transitional Powers) (Cyprus) Order, 
1946, which continues in force by the Supplies 
and Services (Continuance) Order, 1950. 

(4) Any document referring to any former enactment 
relating to companies shall be construed as referring to  
the corresponding enactment of this Law. 

(5) Any person appointed to any office under or by 
virtue of any former enactment relating to coinparii es 
shall be deemed to have been appointed to that office 
iinder or by virtue of this Law. 

(0) Any register kept under any former enactment 
relating to companies shall be deemed part of the register 
to be kept under the corresponding provisions of this Law. 

(7) All funds and accounts constituted under this T,aw 
shall be deemed to be in continuation of the corresponciing 
funds and accounts constituted under the former enactments 
relating to companies. 

(8 )  Nothing in this Law shall affect 
(a)  the incorporation of any company registerctl iintlel- 

a n y  enactment hereby repealed ; 
( h )  t l w  irgdations contained in ‘Table A niacle unclt.1- 

tlie former rnactmeiits relating to conilxinie>, 
so far as the same apply to any c ~ m p : ~ i > .  
existing at the comniencement of this Law. 

(9) \\‘here any offence, being an offence for tlw con- 
tinuance o f  which a penalty was provided, has been 
cornmittet1 under any former enactment relating to 
companies, proceedings may be taken under this Law in 
respect of the continuance of the offence after the com- 
mencement of this Law, in the same manner as if the 
offence had been committed under the corresponding 
provisions of this Law. 

(10) Save to the extent to which it is otherwise provided 
by subsection (4) the mention of particular matters in 
this section shall be without prejudice to the general 
application of section 11 of the Interpretation Law with 
respect to the effect of repeals. 

(11) In this section the expression “ former enactment 
relating to companies ” means the Companies (Thnited 
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Liability) Law, and the Companies (Limited by Guarantee) t”,:,” 191 

Law, 1949. 25  Ilf 1040 

394). (I) The provisions of this Law with respect to p;l>l’ll’- 
winding up (other than section 315 as applied for the WllldlIlg 

purposes of section 389 and subsection (2) of this section) ;;;;;x$,“; 

shall not apply to any company of which the winding up Deforc 

commenced before the date of the commencement of this $:;(; 
Law but any such company shall be wound up in the I 
same manner and with the same incidents as if this Law 
(apart from the enactments aforesaid) had not passed, 
and, for the purposes of the winding up, the Laws, under 
which the winding lip commenced shall be deemed to 
remain in full force. 

(2) A copy of every order staying the proceedings in a 
winding up commenced as aforesaid shall forthwith he 
forwarded by the G Q I I I ~ ~ I I ~ ,  or otherwise as may lie 
prescribed, to the registrar of companies, who shall makc 
ra niinute of the order in his books relating to  the rorxapiari:.. 

391. NQ company may be incorporated under this Law :;;,;A 
for the p ~ r p ~ s e  of carrying on the business of a s s~~rancc  n o t  aii%pxj>,.ti 
either with 01- wikhout any other business. 

. Thi5 Law came into operation on the 1 s t  dai‘ of  Ci)Tlk- 

TnIy* 1951. 171~91( t’lll? It . -  
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SCHEDULES. 

FIRST SCHEDULE. 
(Tables A ,  B, C and D-Sections 2 a i d  13.) 

TABLE A. 
PART  REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED 

BY SHARES, NOT BEING A PRIVATE COMPANY. 
Inter$vetation. 

1. In these regulations :- 
" the Law " means the Companies Law, Cap. 113. 
" the seal " means the common seal of the company. 
" secretary " means any person appointed to perform the duties 

" Colony " means the Colony of Cyprus. 
Expressions referring to writing shall, unless the contrary intention 

appt.ars, be construed as including references to printing, lithography, 
photography, and other modes of representing or reproducing 
words in a visible form. 

Unless the context otherwise requires, words or expressions 
contained in these regulations shall bear the same meaning as in 
the Law or any statutory modification thereof in force at  the date 
at which these regulations become binding on the company. 

of the secretary of the company. 

Share Capital and Variation of Rights. 
2. Without prejudice to any special rights previously conferred on 

the holders of any existing shares or class of shares, any share in the 
company may be issued with such preferred, deferred or other special 
rights or such restrictions, whether in regard to dividend, voting, return 
of capital or otherwise as the company may from time to time by ordinary 
resolution determine. 

3. Subject to the provisions of section 57 of the Law, any preference 
shares may, with the sanction of an ordinary resolution, be issued on 
the terms that they are, or at  the option of the company are liable, 
to be redeemed on such terms and in such manner as the company before 
the issue of the shares may by special resolution determine. 

4. If ah any time the share capital is divided into different classes 
of shares, the rights attached to any class (unless otherwise provided 
by the terms of issue of the shares of that class) may, whether or not 
the company is being wound up, be varied with the consent in writing 
of the holders of three-fourths of the issued shares of that class, or with 
the sanction of an extraordinary resolution passed at a separate general 
meeting of the holders of the shares of the class. To every such separate 
general meeting the provisions of these regulations relating to general 
meetings shall apply, but so that the necessary quorum shall be two 
persons at  least holding or representing by proxy one-third of the issued 
shares of the class and that any holder of shares of the class present in 
person or by proxy may demand a poll. 

5. The rights' conferred upon the holders of the shares of any class 
issued with preferred or other rights shall not, unless otherwise expressly 
provided by the terms of issue of the shares of that c!ass, be deemed 
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to be varied by the creation or issue of further shares ranking pari prrssrr 
therewith. 

6.  The company may exercise the powers of paying commissions 
conferred by section 52 of the Law, provided that the rate per cent 
or the amount of the commission paid or agreed to be paid shall bc 
disclosed in the manner required by the said section and the rate of the 
commission shall not exceed the rate of 10 per cent of the price at  which 
the shares in respect whereof the same is paid are issued or an amount 
equal to  10 per cent of such price (as the case may be). Such commission 
may be satisfied by the payment of cash or the allotment of fully or 
partly paid shares or partly in one way and partly in the other. The 
coinpany may also on any issue of shares pay such brokerage as may be 
lawful. 

7. Except as required by law, no person shall be recognised by tlie 
company as holding any share upon any trust, and the company shall 
not be bound by or be compelled in any way to recognise (even when 
having notice thereof) any equitable, contingent, future or partial interest 
in any share or any interest in any fractional part of a share or (except 
only as by these regulations or by law otherwise provided) any other 
rights in respect of any share except an absolute right to the entirety 
thereof in the registered holder. 

8. Every person whose name is entered as a member in the register 
of members shall be entitled without payment to receive within two 
months after allotment or lodgment of transfer (or within such other 
period as the conditions of issue shall provide) one certificate for all 
his shares or several certificates each for one or more of his shares upon 
payment of 125 mils. for every certificate after the first or such less 
sum as the directors shall from time to time determine. Every certificate 
shall be under the seal and shall specify the shares to which it relates 
and the amount paid up thereon. Provided that in respect of a share 
or shares held jointly by several persons the company shall not be bound 
to issue more t h m  one certificate, and delivery of a certificate for a 
shape to one of several joint holders shall be sufficient delivery to all 
such holders. 

9. If a share certificate be defaced, lost or destroyed, it may be renewed 
on payment of a fee of 125 mils. or such less sum and on such terms 
(id any) as to evidence and indemnity and the payment of out-of-pocket 
expenses of the company of investigating evidence as the directors think 
fit. 

10. The company shall not give, whether directly or indirectly, and 
whether by means of a loan, guarantee, the provision of security or 
otherwise, any financial assistance for the purpose of or in connection 
with a purchase or subscription made or to be made by any person of 
or for any shares in the company or in its holding company nor s h d  
the company make a loan for any purpose whatsoever on the security 
of its shares or those of its holding company, bu't nothing in this regulation 
shall prohibit transactions mentioned in the proviso to section 53 (1) 
of the Law. 

Lzm. 
11. The company shall have a first and paramount lien on every 

share (not being a €ully paid share) for all moneys (whether presently 
payable or not) called or payable at a fixed time in respect of that share, 
and the company shall also have a first and paramount lien on all shares 



24 CAP. 113.1 c O l ~ I Y i l l ~ I  li s. 
___ ~ ...___ __ _____.. - . 

(other than fully paid shares) standing registered in the name of a single 
pcmon for ;dl moneys presently payable by him or his estate to the 
company ; but tlir directors may at any time declare any share to be 
~ ~ ~ I i o l I j ~  or in ])art exempt from the provisions of this regulation. l h e  
comply’s licn, i f  any, 011 :t share shall extend to all dividends payable 
tlicreon. 

12. ‘The company may sell, in such manner as the directors think 
tit, ;iny shares on which the company has a lien, but no sale shall be 
made unless a sum in respect of which the lien exists is presently payable, 
nor until the expiratbn of fourteen days after a notice in writing, stating 
; ind demanding payment of such part of the amount in respect of which 
the lien esists as is presently payable, has been given to the registered 
Iiolder for the time being of the share, or the person entitled thereto 
bj. Icason of his death or bankruptcy. 

1 3 .  ’To give efiect to any such sale thc directors may authorise suine 
~ N ’ I - S O I I  to t ransfer the shares sold to the purchaser thereof. The purchaser 
s1i;iIl lx, registered as thc holder of the shares comprised in any such 
t rmsfrr ,  ; t i id  lie sli:ill not hc bound to see to the application of the purchase 
niimc\-, i i o i -  511311 his titlc to tlie shares be affected by any in-rgularity 
or  in\:;iIitiity i n  the proceedings in reference to the sale. 

14. ‘I‘llc proceeds oi tlic sale sliall be 1-cceived by tlir comlxiii!. a i i t l  
, i l ) p i i ( ~ \  in payment of such part of tlic amount in respect of \vliic.li t h ( *  
Iicw cbsists ;IS is p r t w n t l y  payable, and tlic residue, if any, sliall (subject 
to ;I Iikt- l ic i i  for. sums n o t  presentlj- payable as existcd upon the sliart~.~ 
iwfiirr. t l ic s:il~) lw p i c l  t o  the person entitlcd to tlic sli;\rcs at  the date 

(‘1111s ( . / i  Shtr1.c.s. 
1.5. ’Vltc tlircctors inay fvoin time to time makc calls iiyon the members 

i n  I-cspc~ct of any moneys unpaid on thcir shares (whether on account 
ol  tlic nominal value of the shares or by way of premium) ;ind not b!, 
t l i c  conditions of allotment thereof made payable at  fixed tinies, provided 
t l ia t  iio call shall exceed one-fourth of tlie nominal vdrie of the shal-c 
01- I)(, p;iy;iblc at 1 s ‘tlian one month from the date f i x d  for the payinriit 

:it least fourteen days’ notice specifying the time 01- times iind p l x e  
c i f  pajmvnt) p;iy to tile company at  tlie time or times a i i t l  place so 
s1w4icd tlic amount callcd on his shares. A call ma); ljc r c~vkc t l  01- 

pohtponed as thc directors may determiiic. 
16. A call shall be deemed to have been made at  . t lx  timc \vlicn thc 

1-esolutioii of the directors authorising the call was passed and may 
be requirtd to be paid by instalments. 

17. ‘ f l ~ e  joint holders of a share shall be jointly and severally liablc 
to pay d l  calls i n  respect thereof. 

18. If ;I sum called in respect of a share is not paid before or on tl ic 
d;ty appointed for payment thereof, the person from whom the sum 
is due sIia11 pity interest 011 tlie slim from the clay appointed for payment 
t I i c w x d ’  to  tiic time of ;irtual payment at such rate not exceeding 5 per c‘ciit 
per ani:uni ;is tlic directors may determine, but tlic director-s shall Lw 
, i t  lilwrty to  waive paymcnt of such interest w~liolly or in part. 

19. Any sum which by tlic terms of issue of a share becomes payable 
o i l  allotment or at  any fixed date, whether on account of the nomina! 
value of the share or by way of premium, shall for the purposes of these 

(li ~ I W  SIIC. 

of t h c  last pl-’cz‘ ig call, and each member shall (suhjcct to receiving 
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regulations be deemed to be a call duly made : ~ d  ixiyable 011 the d;itc’ 
011 whicil by the ternis of issue the same becomes payable, and in casc: 
of non-p:iyment all the relevant provisions of these regulations as to 
payment of interest and expenses, forfeiture or otherwise shall apply 
;IS if suc]l sum had become payable by virtue of a call duly made and 
notified. 

20. The directors may, on the issue of shares, dificreiitiate between 
tlle holders as to the amount of calls to be paid and the times of payment. 

2 : .  l l i e  directors may, if they think fit, receive from any member 
willing to advance the same, all or any part of the moneys uncalled 
and unpaid upon any shares held by him, and upon all or any of the 
moneys so advanced may (until the same would, but for such advance, 
become payable) pay interest a t  such rate not exceeding (unless the 
company in general meeting shall otherwise direct) 5 per cent per annum, 
as may be agreed upon between the directors and the member paying 
such sum in advance. 

’I‘rur1sjt-r of Shurts. 
22. Tlie instrument of transfer of any share sliall be excuited by 

or on behalf of the transferor and transferee, and, except as provided 
by subparagraph (4) of paragraph 2 of the Seventh Schedule, the 
transferor shall be deemed to remain a holder of the share until the 
name of the transferee is entered in the register of members in respect 
thereof. 

23. Subject to such of the restrictions of these regulations as niay 
Iw applicable, any member may transfer all or any of his shares by 
instrument in writing in any usual CN common form or any other form 
which the directors may approve. 

24. The directors may decline to register the transfer of a share (not 
being a fully paid share) to a person of Lvlioni they shall not approve, 
and they may also decline to register the transfer of a share on which 
the company has a lien. 

25. The directors riiay also decline to recognise any instrument of 
transfer unless :- 

(U )  a fee of 125 mils. or such lesser sum as the directors may froin 
time to time require is paid to  the company in respect thereof ; 

( b )  the instrument of transfer is accompanied by tlic cc-.1-tificate 
of the shares to which it relates, and such other evidence as 
the directors may reasonably require to show the right of the 
transferor to make the transfer ; and 

(c) the instrument of transfer is in resped of only one class of share. 
26. If the directors refuse to register a transfer they shall within 

two months after the date on which the transfer was lodged with the 
company send to the transferee notice of the refusal. 

27. The registration of transfers may be suspended at such times 
and for such periods as the directors may from time to time determine, 
provided always that such registration shall not bc suspended for more 
than thirty days in any year. 

28. The company shall be entitled to charge a fee not exceeding 
125 mils. on the registration of every probate, letters of administration, 
certificate of death or marriage, power of attorney, or other instrument. 
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Transmission of Shares. 
29. In case of the death of a member the survivor or survivors where 

the deceased was a joint holder, and the legal personal representatives 
of the deceased where he was a sole holder, shall be the only persons 
recognised by the company as having any title to his interest in the 
shares ; but nothing herein contained shall release the estate of a deceased 
joint holder from any liability in respect of any share which had been 
jointly held by him with other persons. 

30. Any person becoming entitled to a share in consequence of the 
death or bankruptcy of a member may, upon such evidence being 
produced as may from time to time properly be required by the directors 
and subject as hereinafter provided, elect either to be registered himself 
as holder of the share or to have some person nominated by him registered 
as the transferee thereof, but the directors shall, in either case, have 
the same right to decline or suspend registration as they would have 
had in the case of a transfer of the share by that member before his 
death or bankruptcy, as the case may be. 

31. If the person so becoming entitled shall elect to be registered 
himself, he shall deliver or send to the company a notice in writing signed 
by him stating that he so elects. If he shall elect to have another person 
registered he shall testify his election by executing io that person a 
transfer of the share. All the limitations, restrictions and provisions 
of these regulations relating to the right to transfer and the registratioin 
of transfers of shares shall be applicable to any such notice or transfer 
as aforesaid as if the death or bankruptcy of the member had not occurred 
and the notice or transfer were a transfer signed by that member. 

32. A person becoming entitled to a share by reason of the death 
or bankruptcy of the holder shall be entitled to the same dividends 
and other advantages to which he would be entitled if he were the 
registered holder of the share, except that he shall not, before being 
registered as a member in respect of the share, be entitled in respect 
of it to exercise any right conferred by membership in relation to meetings 
of the company : 

Provided always that the directors may at any time give notice 
requiring any such person to elect either to be registered himself or to 
transfer the share, and if the notice is not complied with within ninety 
days the directors may thereafter withhold payment of all dividends, 
bonuses or other moneys payable in respect of the share until the 
requirements of the notice have been complied with. 

Fovfeiture of Shares. 
33. If a member fails to pay any call or instalment of a call on the 

day appointed for payment thereof, the directors may, at  any time 
thereafter during such time as any part of the call or instalment remains 
unpaid, serve ;1 notice on him requiring payment of so much .of the cad 
or instalnxmt a.; is unpaid. together with any interest which may have 
accrued. 

34. The notice shall name a further day (not earlier than the expiration 
of fourteen days from the date of service of the notice) on or before 
which the payment required by the notice is to be made, and shall state 
that in the event of non-payment at  or before the time appointed the 
shares in respect of which the call was made will be liable to be forfeited. 
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35. If the requirements of any such notice as aforesaid are not complicd 
with, any share in respect of which the notice has been given m;Ly at 
any time, thereafter, before tlic payment required by the notice has 
been made, be forfeited by a resolution of the directors to that effect. 

36. A forfeited share may be sold or otherwise disposed of on such 
terms and in such manner as the directors think fit, and at  any time 
before a sale or disposition the forfeiture may be cancelled on such terms 
as the directors think fit. 

37. A person whose shares have been forfeited shall cease to be a 
member in respect of the forfeited shares, but shall, notwithstanding, 
remain liable to yay to the company all moneys which, at  the date of 
forfeiture, were payable by him to the company in respect of the shares, 
but his liability shall cease if and when the company shall have received 
payment in full of all such moneys in respect of the shares. 

38. A statutory declaration in writing that the declarant is a director 
or the secretary of the company, and that a share in the company has 
been duly forfeited on a date stated in the declaration, shall be conclusive 
evidence of the facts therein stated as against all persons claiming to 
be entitled to the share. The company may receive the consideration, 
if any, given for the share on any sale or disposition thereof and may 
execute a transfer of the share in favour of the person to whom the 
share is sold or disposed of and he shall thereupon be registered as the 
holder of the share, and shall not be bound to see to the application 
of the purchase money, if any, nor shall his title to the share be affected 
by any irregularity or invalidity in the proceedings in reference to the 
forfeiture, sale or disposal of .the share. 

39. The provisions of these regulations as to forfeiture shall apply 
in the case of non-payment of any sum which, by the terms of issue 
of a share, becomes payable at a fixed time, whether on acconnt of the 
nominal value of the share or by way of premium, as if the same had 
been payalde by virtue of a call duly made and notified. 

Coir.vevsio7i of .9/icives iirto Stock. 

40. The cornpaiiy may by ordinary resolutiou convert any paid-up 
shares into stock, and reconvert any stock into paid-up shares of any 
denomination. 

41. The holders of stock may transfer the same, or any part thereof, 
in the same manner, and subject to the same regulations, as and subject 
to which the shares from which the stock arose might previously to 
conversion have been transferred, or as near thereto as circiimstances 
admit; and the directors may from time to time fix the minimum 
amount of etock transferable but so that such minimum shall not exceed 
the nominal m o u n t  of the shares from which. the stock arose. 

42. The holders of stock shall, according to the amount of stock held 
by them, have the same rights, privileges and adLwitages as regards 
dividends, voting at meetings of the company and other matters as 
if they held the shares from which the stock arose, but no such privilege, 
or advantage (except participation in the dividends and profits of the 
company and in the assets on winding up) shall be conferred by an 
amount of stock which would not, if existing in shares, have conferred 
that privilege or advantage. 

0.-118 11 
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43. Such of the regulations of the company as are applicable to paid-up 
shares shall apply to stock, and the words “ share ” and “ shareholder ” 
therein shall include “ stock ” and ‘‘ stockholder.” 

Alteration of Capital. 
44. The company may from time to time by ordmary resolution 

increase the share capital by such sum, to be divided into shares of such 
amount, as the resolution shall prescribe. 
45. The company may by ordinary resolution- 

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

(b)  subdivide its existing shares, or any of them, into shares of 
smaller amount than is fixed by the memorandum of 
association subject, nevertheless, to the provisions of section 
60 (1) (d)  of the Law ; 

(c) cancel any shares which, at the date of the passing of the 
resolution, have not been taken or agreed to be taken by 
any person. 

46. The company may by special resolution reduce its share capital, 
any capital redemption reserve fund or any share premium account 
in any manner and with, and subject to, any incident authorised, and 
consent required, by law. 

General Meetings. 
47. The company shall in each year hold a general meeting as its 

annual general meeting in addition to any other meetings in that year, 
and shall specify the meeting as such in the notices calling it ; and not 
more than fifteen months shall elapse between the date of one annual 
general meeting of the company and that of the next. Provided that 
so long as the company holds its first annual general meeting within 
eighteen months of its incorporation, it need not hold it in the year 
of its incorporation or in the following year. The annual general meeting 
shall be held at such time and place as the directors shall appoint. 

48. All general meetings other than annual general meetings shall 
be called extraordinary general meetings. 

49. The directors may, whenever they think fit, convene an extra- 
ordinary general meeting, and extraordinary general meetings shall 
also be convened on such requisition, or, in default, may be convened 
by such requisitionists, as provided by section 126 of the Law. If at  
any time there are not within the Colony sufficient directors capable 
of acting to form a quorum, any director or any two members of the 
company may convene an extraordinary general meeting in the same 
manner as nearly as possible as that in which meetings may be convened 
by the directors. 

Notice of Generd Meetings. 
50. An aririual general meeting and a meeting called for the passing 

of a special resolution shall be called by twenty-one days’ notice hi 
writing at the least, and a meeting of the company other than an annual 
general meeting or a meeting for the passing of a special resolution shall 
be called by fourteen days’ notice in writing at  the least. The notice 
shall be exclusive of the day on which it is served or deemed to be served 
and of the day for which it is given, and shall specify the place, the day 
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and the hour of meeting and, in  case of special busiiicss, thc g?n<ml-al 
nature of that busiiless, and sliall I)e givcn, in innnncr hereinafter 
mentioned or in such otlicr Inanner, if any, iis may hc prescribcd by 
the company in general mcetiiig, to such lwrsolls a s  are, under the 
regulations of the CoInpany, ~~ntitl(~t1 to rcccive such iiotices from the 
company : 

Provided that a meeting of the company s11;~11, iiot\\litlistaiiding that 
it is called by shorter notice than that speciiied in this regulation, be 
deemed to have been duly called if it is so agreed- 

(a) in the case of a meeting called as the annual general meeting, 
by all the members entitled to attend and vote thereat ; and 

(b )  in the case of any other meeting, by a majority in number of 
the members having a right to attend and vote at the meeting, 
being a majority together holding not less than 95 per cent 
in nominal value of the shares giving that right. 

51. The accidental omission to give notice of a meeting to, or the 
lion-receipt of notice of a meeting by, any person entitled to receive 
notice shall not invalidatc the proceedings at that meeting. 

Proirediugs of Gerieval M~e l i i rgs .  
52. All business shall be deemed special that is transacted at an 

extraordinary general meeting, and also all that is transacted at an 
annual general meeting, with the esception of declaring a dividend. 
the consideration of the accounts, balance sheets, and thc reports of 
the directors and auditors, the election of directors in the place of thosc 
retiring and the appointment of, arid the fixing of the remuneration 
of, the auditors. 

53. Bo business shall be transacted at  any general meeting unless a 
quorum of members is present at the time when the meeting proceeds 
to business ; save as herein otherwise provided, three members present 
in  person shall be a quorum. 

54. If within half an  hour irom the time appointed for the mceting 
a quorum is not present, the meeting, if convened upon the requisition 
of members, sliall be dissolved ; in any other case it shall stand adjourned 
to the same day in the next week, at the saine time and place or to such 

and if at the adjourned meeting a quorum i s  not present within half an 
hour from the time appointed for the meeting, the members present 

55. The chairman, if any, of the board of directors shall preside as 
chairman at every general meeting of the company, or if there is no 
such chairman, or if he shall not be present within fifteen minutes after 
the time appointed for the holding of the meeting or is unwilling to act 
the directors present shall elect one of their number to be chairman of 
the meeting. 

56. If at any meeting no director is willing to act as chairman or 
if no director is present within fifteen minutes after the time appointed 
for holding the meeting, the members present shall chose one of their 
number to be chairman of the meeting. 

57. The chairman may, with the consent of any meeting at which 
a quorum is present (and shall if so directed by the meeting), adjourn 
the meeting from time to time and from place to place, but no business 

1. 

I other day and at such other time and place as the directors may determine, 

i shall be a quorum. 

17i2) 
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shall be transacted at any adjourned meeting other than the business 
left unfinished at  the meeting from which the adjournment took place. 
When a meeting is adjourned for thirty days or more, notice of the 
adjourned meeting shall be given as in the case of an original meeting. 
Save as aforesaid it shall not be necessary to give any notice of an 
adjournment or of the business to be transacted at  an adjourned meeting. 

58. At any general meeting a resolution put to the vote of the meeting 
shall be decided on a show of hands unless a poll is (before or on the 
declaration of the result of the show of hands) demanded- 

( U )  by the chairman; or 
(b )  by at least three members present in person or by proxy ; or 
(c) by any member or members present in person or by’ proxy 

and representing not less than one-tenth of the total voting 
rights of all the members having the right to vote at  the 
meeting; or 

( d )  by a member or members holding shares in the company 
conferring a right to vote at the meeting being shares on 
which an aggregate sum has been paid up equal to not less 
than one-tenth of the total sum paid up on all the shares 
conferring that right. 

Unless a poll be so demanded a declaration by the chairman that a 
resolution has on a show of hands been carried or carried unanimously, 
or by a particular majority, or lost and an entry to that effect in the 
book containing the minutes of the proceedings of the company shall 
be conclusive evidence of the fact without proof of the number or 
proportion of the votes recorded in favour of or against such resolution. 

The demand for a poll may be withdrawn. 
59. Except as provided in regulation 62, if a poll is duly demanded 

it shall be taken in such manner as the chairman directs, and the iiesult 
of the poll shall be deemed to be the resolution of the meeting at  which 
the poll was demanded. 

60. In the case of an equality of votes, whether on a show of hands 
or on a poll, the chairman of the meeting at  which the show of hands 
takes place or at which the poll is demanded, shall be entitled to a second 
or casting vote. 

61. A poll demanded on the election of a chairman or on a question 
of adjournment shall be taken forthwith. A poll demanded on any 
other question shall be taken at  such time as the chairman of the meeting 
directs, and any business other than that upon which a poll has been 
demanded may be proceeded with pending the taking of the poll. 

Votes of Members. 

62. Subject to any rights or restrictions for the time being attached 
to any class or classes of shares, on a show of hands every member present 
in person shall have one vote, and on a poll every member shall have 
one vote for each share of which he is the holder. 

63. In the case of joint holders the vote of the senior who tenders 
a vote, whether in person or by proxy, shall be accepted to the exclusion 
of the votes of the other joint holders ; and for this purpose seniority 
shall be determined by the order in which the names stand in the register 
of members. 



COII/IPA NIES.  [GAP. 113. 26 1 

64. A member of unsound mind, or in respect of whom an order has 
been made by any Court having jurisdiction in lunacy, may vote, whethci 
on a show of hands or on a poll, by the aclministrator of his property, 
his committee, receiver, curator bonis, or other person in the iiatuic> 
of an administrator, committee, receiver or curator bonis appointed 
by that Court, and any' such administrator, committee, iccciver, cmatot 
bonis or other person may, on a poll, vote by prosy. 

65. No member shall be entitled to vote at any general meeting unless 
all calls or other sums presently payable by him in respect of shares 
in the company have been paid. 

66. NQ objection shall be raised to the qualification of any voter 
except at the meeting or adjourned meeting a t  which the vote objected 
to is given or tendered and every vote not disallowed at  such meeting 
shall be valid for all purposes. Any such objection macle in due time 
shall be referred to the chairman of the meeting, whose decision shall 
be final and conclusive. 

67. On a poll votes may be given either personally or by prosy. 
68. The instrument appointing a proxy shall be in writing under the 

hand of the appointer or of his attorney duly authorised in writing, 
or, if the appointer is a corporation, either under seal, or under the hand 
of an officer or attorney duly authorised. A proxy need not be a member 
of the company. 

69. The instrument appointing a proxy and the power of attorney 
or other authority, if any, under which it is signed or a notarially certified 
copy of that power or authority shall be deposited at  the registered 
office of the company or at such other place within the Colony as is 
specified for that purpose in the notice convening the meeting, not less 
than 48 hours before the time for holding the meeting or adjourned 
meeting, at  which the perwn named in the instrument proposcs to vote, 
or, in the case of a poll, not less than 24 hours before the time appointed 
for the taking of the poll, and in default the instrument of prosv shall 
not be treated as valid. 

70. An instrument appointing a proxy shall be in the follo\vinq f o r m  
or a form as near thereto as circumstances admit- 

Limited. " 

w e ,  , of , being a member/membeIs of tlie 
above-named company, hereby appoint of , or 
failing him of , as mylour proxy to vote for 
melus on mylour behalf at  the [annual or extraordinary, as the case 
may be] general meeting of the company, to be held on the 
day of , 19 , and at  any adjournment thereof. 

71. Where it is desired to afford members an opportunity of voting 
for or against a resolution the instrument appointing a proxy shall be 
in the following form or a form as near thereto as circumstances admit-- 

I/We, , of , being a niemberlmembers of the 

failing him of , as mylour proxy to vote for 
melus on mylour behalf at  the [annual or extraordinary, as the case 
may be] general meeting of the company, to be held on the 

9 ,  Signed this day of , 1 9  

Limited. " 

above-named company, hereby appoint of , or 
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day of 9 19 , and at  any adjournment thereof. 

This form is to be used in favour of*/against the resolution. IhEess 
Signed this day of , 19 . 

otherwise instructed, the proxy will vote as he thinks fit. 

*Strike out whichever is not desired.” 
72. The instrument appointing a proxy shall be deemed to confer 

authority to demand or join in demanding a poll. 
73. A vote given in accordance with the terms of an instrument of 

proxy shall Se valid notwithstanding the previous death or insanity 
of the principal or revocation of the proxy or of the authority under 
which the proxy was executed, or the transfer of the share in respect 
of which the proxy is given, provided that no intimation in .writing 
of such death, insanity, revocation or transfer as aforesaid shall have 
been received by the company at the office before the commencement 
of the meet in^ or adjourned meeting a t  which tlic proxy is used. 

f or$nrafioiis d i n g  6.1, R e p ~ e s e ~ i t a t i v e s  ut Meetings.  
74. Any corporation which is a lnerriber of the company may by 

resolution of its directors or other governing body authorise such person 
as it thinks fit to act as its reprcsentatiw at any meeting of the company 
or of any class of members of tlic. company, and the person so authorised 
shall be entitled to exercise the sainc powers o ~ i  behalf of the corporatioil 
which he represents as that corporation could txerciw if  it wrre a n  
iridividuai member of tlir company. 

DirPClors. 
75. The number of the directors n i i d  t l i t  nanies of the  tirst directors 

shall be determiried i n  writing by i!ic snbscribers of the memorandum 
of associatioc or a majority of tliem. 

76. The rem;inc:ration of the (liwrtors sli:t11 fioin t i n i t  to time be 
cletermined by tlie company in p ~ i ( ~ ; !  I meeting. liiicii 1-emuneratioii 
shall be deerried to ;icci-uc from cl:ry i o  (lay. Ti iv  :tircctors may irlso 
be paid d i  t r n ~ ~ z l l i n g ,  I io t c~ l  ;uiicl o t ! i t x r  espt’ii properly incurred by 
them i:i altcnrling and reti~rning from ii-ic’viiiigs of the directors or :inS. 
committee :>E the tlirectoi-.; or g(-nc%r>il niec~tiiig:; c,f tiit. compaiiy or i r i  

~onnection with tlit.  hiisintiss of t i i tr  comlxtny. 
77. Ttic siial-choltling (li~:!li~icatioii [,)I. diwctors i i i ; i v  bc fixed by 

the company in gciic,r;tl nwctiiig, : t i i t 1  l.iillc.is ;mtl i r i i t l i  so fisetl no 
qualification sli;ill be required. 

78. A director of tht: coinpaiiy in,iv lie or  1,c:conic ;I director or  other 
officer uf. or :)tIit:rwiw intcre.ited i i i ,  ;my (~11lp;~iiy proimoted by t l i t s  
comp;my or i n  w I i i ( , i ~  tiic comp;!iiy r m j ,  be intei-estec! a.s shareholder 
or otherwisch, ;incl no such tlircxtor sIi:~ll be iicconiit:ible to t11,~ company 
fvr m y  reintintxation or  otlier 1,cricfit.; rcceivetl by him as a director 
or officer of, or f rom his iiitc~r(~<;t in ,  i i i c : l r  otlicr company unless the 
coni )any o t 1 ier-w i se (1 i rcc t . 

/ !OJ’ l ‘o7t ’ i t i~  1’l,iE’c’l’.Y. 

79. Tlie dii c ~ t o i  s rn<ty 1 ~ t . i  ( ~ i x  ail t ‘i::: Imwcrs of the company to  
burrow niuncy, itiitl to cli;trgt. or mortgage its niidertaking, property 
:uid uncallc~l c:tpit;il, o r  any part thereof, and to issue debentures, 
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debenture stock, and other securities whether outright or as security 
for any debt, liability or obligation of the company or of any third party : 

Provided that the amount for the time being remaining undischarged 
of moneys borrowed or secured by the directors as aforesaid (apart 
from temporary loans obtained from the company’s bankers in the 
ordinary course of business) shall not at any time, without the previous 
sanction of the company in general meeting, exceed the nominal amount 
of the share capital of the company for the time being issued, but 
nevertheless no lender or other person dealing with the company shall 
be concerned to see or inquire whether this limit is observed. No debt 
incurred or security given in excess of such limit shall be invalid or 
ineffectual except in the case of express notice to the lender or the recipient 
of the securi at the time when the debt was incurred or security given 
that the limit \ he eby imposed had been or was thereby exceeded. 

Powers and D d e s  of Directors. 
80. The business of the company shall be managed by the directors, 

who may pay all expenses incurred in promoting and registering the 
company, and may exercise all such powers of the company as are not, 
by the Law or by these regulations, required to be exercised by the 
company in general meeting, subject, nevertheless, to any of these 
regulations, to the provisions of the Law and to such regulations, being 
not inconsistent with the aforesaid regulations or provisions, as may be 
prescribed by the company in general meeting ; but no regulation made 
by the company in general meeting shall invalidate any prior act of the 
directors which would have been valid if that regulation had not been 
made. 

81. The directors may from time to time and at any time by power 
of attorney appoint any company, firm or person or body of persons, 
whether nominated directly or indirectly by the directors, to be the 
attorney or attorneys of the company for such purposes and with such 
powers, authorities and discretions (not exceeding those vested in or 
exercisable by the directors under these regulations) and for such period 
and subject to such conditions as they may think fit, and any such powers 
of attorney may contain such provisions for the protection and convenience 
of persons dealing with any such attorney as the directors may think 
fit and may also authorise any such attorney to delegate all or any of 
the powers, authorities and discretions vested in him. 

82. The company may exercise the powers conferred by section 36 
of the Law with regard to having an official seal for use abroad, and 
such powers shall be vested in the directors. 

83. The company may exercise the powers conferred upon the company 
by sections 114 to 117 (both inclusive) of the Law with regard to the 
keeping of a dominion register, and the directors may (subject to the 
provisions of those sections) make and vary. such regulations as they 
may think fit respecting the keeping of any such register. 

84. (1) A director who is in any way, whether directly or indirectly, 
interested in a contract or proposed contract with the company shall 
declare the nature of his interest at  a meeting of the directors in accordance 
with section 191 of the Law. 

(2) A director shall not vote in respect of any contract or arrangement 
in which he is interested, and if he shall do so his vote shall not be counted, 
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nor shall he be counted in the quorum present at  the meeting, but neither 
of these prohibitions shall apply to-- 

(U )  any arrangement for giving any director any security or iiidemnity 
in respect of money lent by him to or obligations undertaken 
by him for the benefit of the company ; or 

(b)  to any arrangement for the giving by the company of any security 
to a third party in respect of a debt or obligation of the 
company for which the director himself has assumed respon- 
sibility in whole or in part under a guarantee or indemnity 
or by the deposit of a security : or 

(c) any contract by a director to subscribe for or underwrite shares 
or debentures of the company ; or 

(4 any contract or arrangement with any other company in which 
he is interested only as 3n officer of the company or as holder 
of shares or other securities, 

and these prohibitions may at any time be suspended or relaxed to 
any extent, and either generally or in respect of any particular contract, 
arrangement or transaction, by the company in general meeting. 

(3) A director may hold any other office or place of profit under the 
company (other than the office of auditor) in conjunction with his office 
of director for such period and on such terms (as to remuneration and 
otherwise) as the directors may determine and no director or infending 
director shall be disqualified by his office from contracting with the 
company either with regard to his tenure of any such other office or 
place of profit or as vendor, purchaser or otherwise, nor shall any such 
contract, or any contract or arrangement entered into by or on behalf 
of the company in which any director is in any way interested, be liable 
to be avoided, nor shall any director so contracting or being so interested 
be liable to account to the conipany for any profit realised by any such 
contract or arrangement by reason of such director holding that office 
or of the fiduciary relation thereby established. 

(4) A director, notwithstanding his interest, may be counted in the 
quorum present at  any meeting wtiereat he or any other director is 
appointed to hold any such office or place of profit under the company 
or whereat the terms of any such appointment are arranged, and he 
may vote on any such appointment or arrangement other than his owu 
appointment or the arrangement of the terms thereof. 
(5) Any director may act by himself or his firm in a professional 

capacity for the company, and he or his firm shall be entitled l o  
remuneration for professional services as if he were not a director; 
provided that nothing herein contained shall authorise a director or 
his firm to act as auditor to the company. 

85. All cheques, promissory notes, drafts, bills of exchmge and other 
negotiable instruments, and all receipts for moneys paid to the company, 
shall be signed, drawn, accepted, endorsed, or otherwise executed, as 
the case may ben in such manner as the directors shall from time to time 
by resolution determine. 

86. The directors shall cause minutes to be made in books provided 
for the purpose- 

(a) of all appointments of officers made by the directors : 
(b)  of the names of the directors present at  each meeting of the 

directors and of any committee of the directors ; 
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(c) of all resolutions and proceedings at  all meetings of the company, 
and of the directors, and of committees of directors ; 

and every director present at  any meeting of directors or committee 
of directors shall sign his name in a book to be kept for that purpose. 

87. The directors on behalf of the company may pay a gratuity or 
pension or allowance on retirement to any director who has held any 
other salaried office or place of profit with the company or to his widow 
or dependants and may make contributions to any fund and pay premiums 
for the purchase or provision of any such gratuity, pension or allowance. 

~ ~ s q ~ a ~ ~ ~ c ~ ~ ~ o ~  of Directors. 
88. The office of director shall be vacated if the director- 

(a) ceases to be a director by virtue of section 176 of the Law ; or 
(b)  becomes bankrupt or makes any arrangement or composition 

(c )  becomes prohibited from being a director by reason of any order 

(d)  becomes of unsound mind ; or 
(e) resigns his office by notice in writing to the company ; or 
(I) shall for more than six months have been absent without 

permission of the directors from meetings of the directors 
held during that period. 

with his creditors generally ; or 

made under section 180 of the Law ; or 

Rotation of Directors. 
89. At the first annual general meeting of the company all the directors 

shall retire from office, and at  the annual general meeting in every 
subsequent year one-third of the directors for the time being, or, if their 
number is not three or a multiple of three, then the number nearest 
one-third, shall retire from office. 

90. The directors to retire in every year shall be those who have been 
longest in office since their last election, but as between person? who 
became directors on the same day those to retire shall (unless thev 
otherwise agree among themselves) be determined by lot. 

91. A retiring director shall be eligible for re-election. 
92. The company at  the meeting at  which a director retires in manner 

aforesaid may fill the vacated office by electing a person thereto, and 
in default the retiring director shall if offering himself for re-election 
be deemed to have been re-elected, unless at such meeting it is expressly 
resolved not to fill such vacated office or unless a resolution for the 
re-election of such director shall have been put to the meeting and lost. 

93. No person other than a director retiring at  the meeting shall 
unless recommended by the directors be eligible for election to the office 
of director at  any general meeting unless not less than three nor more 
than twenty-one days before the date appointed for the meeting there 
shall have been left at  the registered office of the company notice in 
writing, signed by a member duly qualified to attend and vote a t  the 
meeting for which such notice is given, of his intention to propose such 
person for election, and also notice in writing signed by that person 
of his willingness to be elected. 

94. The company may from time to time by ordinary resolution 

265 
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increase or reduce the number of directors, and may also determine 
in what rotation the increased or reduced number is to go out of office. 

95. The directors shall have power at any time, and from time to 
time, to appoint any person to be a director, either to fill a casual vacancy 
or as an addition to the existing directors, but so that the total number 
of directors shall not at any time exceed the number fixed in accordance 
with these regulations. .4ny director so appointed shall hold office 
only until the next following annual general meeting, and shall the11 
be eligible for re-election, ,but shall not be taken into account i n  
tletermining the directors who are to retire by rotation at such meeting. 

96. The company may by ordinary resolution, of which special notice 
has been given in accordance with section 136 of the Law, remove any 
director before the expiration of his period of office notwithstanding 
anything in these regulations or in any agreement between the company 
and such director. Such removal shall be without prejudice to any claim 
such director may have for damages for breach of any contract of service 
between him and the company. 

97. The company may by ordinary resolution appoint another persoo” 
in place of a director removed from office under the immediately preceding 
regulation, and without prejudice to the powers of the directors under 
regulation 95 the company in general meeting may appoint any person 
to be a director either to fill a casual vacancy or as an additional director. 
.-I person appointed in place of a director so removed or to fill such a 
vacancy shall be subject to retirement at the same time as if he had 
become a director on the day on which the director in whose place hr. 
i s  appointed was last elected a director. 

Pvoceediiigs of Directors. 
98. The directors may meet together for the despatch of busiiizss I 

adjourn, and otherwise regulate their meetings, as they think f i t .  
Questions arising at any meeting shall be decided by a majority of votes. 
In case of an equality of votes, the chairman shall have a second 01 
casting vote. A director may, and the secretary on the requisition 
of a director shall, at  any time summon a meeting of the directors. 11 
shall not be necessary to give notice of a meeting of directors to any 
director for the time being absent from the Colony. 

99. The quorum necessary for the transaction of the business Of the 
directors may be fixed by the directors, and unless so fixed shall be two. 

100. The continuing directors may act notwithstanding any vacancy 
in their body, but, if and so long as their number is reduced below the 
number fixed by or pursuant to the regulations of the compamy as the 
necessary quorum of directors, the continuing directors or director 
may act for the purpose of increasing the number of directors to that 
number, or of summoning a general meeting of the company, but for 
no other purpose. 

101. The directors may elect a chairman oi their meetings and determine 
the period for which he is to hold ofice ; but if no such chairman is 
elected, or if at  any meeting the chairman is not present within five 
minutes after the time appointed for holding the same, the directors 
present may choose one of their number to be chairman of the meeting. 

102. The directors may delegate any of their powers to committees 
consisting of such member or members of their body as they think fit ; 
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any committee so formed shall in the exercise of the powers so delegated 
cnnform to  any regulations that may be imposed on it by the directors. 

103. A committee may elect a chairman of its meetings ; if no such 
chairman is elected, or if at any meeting the chairman is not present 
within five minutes after the time appointed for holding the same, the 
members present may choose one of their number to be chairman of the 
meeting. 

104. A committee may meet and adjourn as it thinks proper. Questions 
arising at any meeting shall be determined by a majority of votes of 
the members present, and in the case of an equality of votes the chairman 
shall have a second or casting vote, 

10.5. All acts done by any meeting of the directors or of a committee 
of directors or by any person acting as a director shall, notwithstanding 
that it Fe afterwards discovered that there w7as some defect in the 
appointment of any such director or person acting as aforesaid, or that 
they or any of them were disqualified, be as valid as if every such person 
had been duly appointed and was qualified to be a director. 

106. A resolution in writicg, signed by all the directors for the time 
bting entitled to receive notice of a meeting of the directors, shall be 
.IS va!id and cftectnal as if it had been passed at a meeting of the directors 
(i\ilv con~cne t l  ,ind held. 

AIliringiiig Director. 
107. - 1 1 1 ~  cliwctors may from time to time appoint one or more of 

their body to  the office of managing director for such period and on such 
iernis as they think fit, and, subject to the terms of any agreement entered 
into in any particular case, may revoke such appointment. -4 director 
so appointect shall not, whilst holding that office, be subject to retirement 
by rotation or be taken into account in determining the rotation of 
rctircmcnt of directors, but his appointment shall be automatically 
detennined if he ceases from any cause to be a director. 

108. A managing director shall receive such remuneration (whether 
by way of salary, commission or participation in profits, or partly i n  
ortc way arid partly in another) as the directors may determine. 

109. l’lic directors may entrust to and confer upon a managing director 
any of the powers exercisable by them upon such terms and conditions 
:ind with such restrictions as they may think fit, and either collaterally 
with or to the exclusion of their own powers and may from time to time 
revoke, withdraw, alter or vary all or any of such powers. 

Secveta rj1. 
110. The secretary shall be appointed by the directors for such term, 

at such remuneration and upon such conditions as they may think fit ; 
and any secretary so appointed may be removed by them. 

111. No person shall be appointed or hold office as secretary who is - -  

(a) the sole director of the company ; or 
(0) a corporation the sole director of which is the sole director 

(c) the sole director of a corporation which is the sole director of 
of the company ; or 

the company, 
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112. A provision of the Law or these regulations requiring or 
authorising a thing to be done by or to a director and the secretary 
shall not be satisfied by its being done by or to the same person aciin!: 
both as director and as, or in place of, the secretary. 

The Seal. 
113. The directors shall provide for the safe custody of the seal, which 

shall only be used by the authority of the directors or of a committee 
of the directors authorised by the directors in that behalf, and every 
instrument to which the seal shall be affixed shall be signed by a director 
and shall be countersigned by the secretary or by a second director or 
by some other person appointed by the directors for the purpose. 

Dividends and Reserve. 
114. The company in general meeting may declare dividends, but 

no dividend shall exceed the amount recommended by the directors. 
115. The directors may from time to time pay to the members such 

interim dividends as appear to the directors to be justified by the profits 
of the company. 

116. No dividend shall be paid otherwise than out of profits. 
117. ‘The directors may, before recommending any dividend, set aside 

out of the profits of the company such sums as they think proper as 
a reserve or reserves which shall, at the discretion of the directors, be 
applicable for any purpose to which the profits of the company may 
be properly applied, and pending such application may, at the like 
discretion, either be employed in the business of the company or be 
invested in such investments (other than shares of the company) as 
the directors may from time to time think fit. The directors may also 
without placing the same to reserve carry forward any profits which they 
may think prudent not to divide. 

118. Subject to the rights of persons, if any, entitled to shares with 
special rights as to dividend, all dividends shall be declared and paid 
according to the amounts paid or credited as paid on the shares in respect 
whereof the dividend is paid, but no amount paid OK credited as paid 
on a share in advance of calls shall be treated for the purposes of this 
regulation as paid on the share. All dividends shall be apportioned 
and paid proportionately to the amounts paid or credited as paid on 
the shares during any portion or portions of the period in respect of 
which the dividend is paid ; but if any share is issued an terms providing 
that it shall rank for dividend as from a particular date such share shall 
rank for dividend accordingly. 

118. The directors may deduct from any dividend payable to any 
member all sums of money (if any) presently payable by him to the 
company on account of calls or otherwise in relation to the shares of 
the company. 

120. Any general meeting declaring a dividend or bonus may direct 
payment of such dividend or bonus wholly or partly by the distribution 
of specific assets and in particular of paid up shares, debentures or 
debenture stock of any other company or in any one or more of !such 
ways, and the directors shall give effect to such resolution, and where 
any difficuIty arises in regard to such distribution, the directors may 
settle the same as they think expedient, and in particular may issue 
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fractional certificates and fix the value for distribution of such specific 
assets or any part thereof and may determine that cash payments shall 
be made to any members upon the footing of the value so fixed in order 
to adjust the rights of all parties, and may vest any such specific assets 
in trustees as may seem expedient to the directors. 

121. Any dividend, interest or other moneys payable in cash in respect 
of shares may be paid by cheque or warrant sent through the post directed 
to the registered address of the holder or, in the case of joint holders, 
to the registered address of that one of the joint holders who is first 
named on the register of members or to such person and to such address 
as the holder or joint holders may in writing direct. Every such cheque 
or warrant shall be made payable to the order of the person to whom 
it is sent. Any one of two or more joint holders may give effectual receipts 
for any dividends, bonuses or other moneys payable in respect of the 
shares held by them as joint holders. 

122. No dividend shall bear interest against the company. 

Accoulzts. 
123. The directors shall cause proper books of account to be kept 

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

with respect to :- 

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

Proper books shall not be deemed to be kept if there are not kept 
such books of account as are necessary to give a true and fair view of 
the state of the company’s affairs and to explain its transactions. 

124. The books of account shall be kept at the registered office of 
the company, or, subject to section 141 (3) of the Law, at  such other 
place or places as the directors think fit, and shall always be open to 
the inspection of the directors. 

125. The directors shall from time to time determine whether and 
to what extent and at  what times and places and under what conditions 
or regulations the accounts and books of the company or any of them 
shall be open to the inspection of members not being directors, and no 
member (not being a director) shall have any right of inspecting any 
account or book or document of the company except as conferred by 
statute or authorised by the directors or by the company in general 
meeting. 

126. The directors shall from time to time, in accordance with sections 
142, 144 and 151 of the Law, cause to be prepared and to be laid before 
the company in general meeting such profit and loss accounts, balance 
sheets, group accounts (if any) and reports as are referred to in those 
sections. 

127. A copy of every balance sheet (including every document required 
by law to be annexed thereto) which is to be laid before the company 
in general meeting, together with a copy of the auditors’ report, shall 
not less than twenty-one days before the date of the meeting be sent 
to every member of, and every holder of debentures of, the company 
and to every person registered under regulation 31. Provided that this 
regulation shall not require a copy of those documents to be sent to any 
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270 CAP. 113.1 COhlYA NIES .  
+ ---l-ll--.- - ._. .__, 

person of whose address the company is not aware or to inore than one 
of the joint holders of any shares or debentures. 

Capitalisation of Projits 
128. The company in general meeting may upon tlir iecc)niiiieiiclatioi~ 

of the directors resolve that it is desirable to capitalise any part of thr 
amount for the time being standing to the credit of any Qf the company’s 
reserve accounts or to the credit of the profit and loss account or 
otherwise available for distribution, and accordingly that such sum be 
set free for distribution amongst the members who would have been 
entitled thereto if distributed by way of dividend and in the same 
proportions on condition that the same be not paid in cash but he applied 
either in  or towards paying up any amounts for the firne being unpaid 
on any shares held by such members respectively or paying up in full 
unissued shares or debentures of the company to be allotted and 
distributed credited as fully paid up to and amongst such members 
in the proportion aforesaid, or partly in the one way and partly in the 
other, and the directors shall give effect to such resolution : 

Provided that a share premium account and d capital redmniption 
reserve fund may, for the purposes of this iegulation, only be applied 
in the paying up of unissued shares to be issued to members of the 
company iis fully paid bonus shares. 

129. Whenever such a resolution as aforesaid shall have beeii pssetl 
tlie directors shall make all apprGpriations and applications of the 
undivided profits resolved to be capitalked theIeby, and all allotments 
m d  issues of fully paid shares or debentures, if any, arid generally sliall 
do all acts and things required to give eHect thereto, n i t h  full power to 
the directors to make such provision by the issue of IraLtional certificates 
or by payment in cash or otherwise as they think fit for the cdse of shares 
or debentures becorning distributable in  fractions, and also to authorisc 
any  person to enter on behalf of all the mernbers eritifled thereto into 
an agreement with the company providing for the allotment to them 
iespectively, credited as fully paid up, of any further shares oi debentures 
to which they may be entitled upon such capitalisation, or (as tlie case 
n ~ ~ y  require) for the payment up by the company on their behalf, by the 
application thereto of their respective proportions of the profits resolved 
to be capitalised, of the amounts or any part of the amounts remainiiig 
unpaid on their existing shares, and any agreement made uiitler such 
authority shall be effective and binding on all such members. 

Audit. 
130. Auditors shall be appointed aiid their duties regulated in 

accordauce with sections 153 to 156 (both inclusive) of the Law. 

Notices. 
131. A notice may be given by the company to any iiieiirbei eitliei 

personally or by sending it by post to him or to his registeied adldresh, 
or (if he has no registered address within the Colony) to tlie addresh, 
if any, within the Colony supplied by him to the company for the giving 
of notice to him. Where a notice is sent by post, service of the notice 
shall be deemed to be effected by properly addressing, prepaying, and 
posting a letter containing the notice, and to have been effected in the 
case of a notice of a meeting at  the expiration of 24 hours after the letter 
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containing the same is posted, and in any other case at the time at which 
the letter would be delivered in the ordinary course of post. 

132. A notice may be given by the company to the joint holders of 
a share by giving the notice to the joint holder first named in the register 
of members in respect of the share. 

133. A notice may be given by the company to the persons entitled 
to a share in consequence of the death or bankruptcy of a member by 
sending it through the post in a prepaid letter addressed to them by 
name, or by the title of representatives of the deceased, or trustee of 
the bankrupt, or by any like description, at the address, if any, within 
the Colony supplied for the purpose by the persons claiming to be so 
entitled, or (until such an address has been so supplied) by giving the 
notice in any manner in which the same might have been given if the 
death or bankruptcy had not occurred. 

134. Notice of every general meeting shall be given in any manner 
hereinbefore authorised to- 

( U )  every member except those members who (hdving no registered 
address within the Colony) have not supplied to the company 
an address within the Colony for the giving of notices to them ; 

( h )  every person upon whom the ownership of a share devolves by 
reason of his being a legal personal representative or a trustee 
I I I  liankruptcy of a member where the member but for hi5 
death or bankruptcy would be entitled to receive notice of 
the meeting ; and 

(c) the auditor for the time being of the company. 
No other person shall be entitled to receive notices of geiicral meetings. 

1.f.inding Up .  

135. If the coiiipany shall be wound up the liquidator may, with 
the sanction of an extraordinary resolution of the company and any 
other sanction required by the Law, divide amongst the members 
iit specie or kind the whole or any part of the assets of the company 
(whether they shall consist of property of the same kind or not) and 
may, for such purpose set such value as he deems fair upon any property 
to  be divided as aforesaid and may determine how such division shall 
be carried out as between the members or different classes of members. 
The liquidator may, with the like sanction, vest the whole or any part 
of such assets in trustees upon such trusts for the benefit of the 
contributories as the liquidator, vVith the like sanction, shall think fit, 
but so that no member shall be compelled to accept any shares or other 
securities whereon there is any liability. 

I ndeunrLity. 
13b. Evciy director, inanaging director, agent, auditoi , secreta1 !* 

. i n c l  other officer for the time heing of the company shall be iiidemnihed 
(\ut of the assets of the company against any liability incurred by him 
in defending any proceedings, whether civil or criminal, in which 
judgment is given in his favour or in which he is acquitted or in connection 
with any application under section 383 of the Law in which relief is 
granted to  him by the Court. 

271 
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PART II.-REGULATIONS FOR THE hhNAGEMENT OF A h l V A T E  
COMPANY LIMITED BY SHARES. 

1. The regulations contained in Part I of Table A (with LJ 2 exception 

2. The company is a private company and accordingly- 
of regulations 24 and 53) shall apply. 

(a) the right to transfer shares is restricted in manner hereinafter 
prescribed ; 

(6)  the number of members of the company (exclusive of persons 
who are in the employment of the company and of persons 
who having been formerly in the employment of the company 
were while in such employment and have continued after 
the determination of such employment to be members of 
the company) is limited to  fifty: Provided that where two 
or more persons hold one or more shares in the company 
jointly they shall for the purpose of this regulation be treated 
as a single member ; 

(c)  any invitation to the public to subscribe for any shares or 
debentures of the company is prohibited ; 

(d )  the company shall not have power to issue share warrants to 
bearer. 

3. The directors may, in their absolute discretion and without assigning 
any reason therefor, decline to  register any transfer of any share, whether 
or not it is a fully paid share. 
4. No business shall be transacted at any general meeting unless a 

quorum of members is present at the time when the meeting proceeds 
to business; save as herein otherwise provided two members present 
in person or by proxy shall be a quorum. 

5. Subject to the provisions of the Law, a resolution in writing signed 
by all the members for the time being entitled to receive notice of and 
to attend and vote at general meetings (or being corporations by their 
duly authorised representative$) shall he as valid and effective as if the 
same had been passed at a general meeting of the company duly co.,vened 
and held. 

6.  The directors may at any time require any person whose name 
is entered in the register of members of the company to fnmish them with 
any information, supported (if the directors so require) by a statutory 
declaration which they may consider necessary for the p ~ r p ~ : , ~ :  of 
determining whether or not the company is an exempt privae company 
withh the meaning of subsection (4) of section 123 of the Law. 

Note.--We,&tions 3 and 4 of this Part are alternative to regulations 
24 rand 53 respmtivdy of Part I, 

T A B U  B. 
FORM OFhEMORANDUM OF ~ 5 W C I A T I O N  OF A COMPANY kIMSTED 

BY SHARES. 

1st. The name of the company is '* The Eastern Steani Packet 
Company, Limited." 
2d. The objects for which the " s m p y  is established are " the 

conveyance of passengers and goods in ships or boats between such 
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places as the company may from time to time determine, and the doing 
all such other things as are incidental or conducive to the attainnicnt 
of the above object.” 

3rd. The liability of the members is limited. 
4th. The share capital of the company is two hundred thousand pounds 

divided into one thousand shares of two hundred pounds each. 
WE, 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. 

Number of shares laRL.tr Names, Addresses a d  Descriptions 
of Subscribers by each Subscriber 

“ 1. ‘AB. of Merchant 200 
2.  C.D. of ,P 25 
3. E.F. of ,* 30 
4. G.H. of ,, 40 
5. I.J. of t ,  15 
6. K.L. of 1 ,  5 
7. M.N. of , t  10 -- 

Total shares taken . . .. 325” __ 
Dated the day of , 19 . 

Witness to the above signatures, 
Y.Z. 

(address) ... . ... ... . .... . ... . . ..... . . . . . , . ... . . . ........... .__._..__ ._ . 

TABLE C. 
FORM OF MEMORANDUM SXD ARTICLES OF ASSOCIATION OF A COWPAN 

LIMITED BY GUARANTEE, AND NOT HAVING A SHARE CAPITAL. 

Memorandum of Association. 
1st. The name of the company is ‘‘ The Cyprus School Association, 

Limited.” 
2nd. The objects for which the company is established are “ the 

carrying on a school for boys in Cyprus and the doing all such other 
things as are incidental or conducive to the attainment of the above 
object.” 

3rd. The liability of the members is limited. 
4th. Every member of the company 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 the costs, charges 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 ten pounds. 
WE, the several persons whose names and addresses are subscribed, 

are desirous of being formed into a company, in pursuance of this 
memorandum of asxiation. 

C.-llS 18 
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Names, Addresses and Descriptions of Subscribers. 
I ‘  1. A.B. of Schoolmaster. 

2. C.D. of 9 )  

3. E.F. of n9 

4. G.H. of I ,  

5. I.J. of I ,  

6. K.L. of # I  

7. M.N. of ,, 
Dated the day of , 19 .” 

Witness to the above signatures, 
Y.Z. 

(address) ......................................................... ......... 

ARTICLES OF ASSOCIATION TO ACCOMPANY PRECEDING MEMORANDUM 
OF ASSOCIATION. 

Interpretation. 
1. In tliese articles :- - 

“ the Law ” means the Companies Law, Cap. 113. 
“ the seal ” means the common seal of the company. 
“ secretary ” means any person appointed to perform the duties 

“ the Colony ” means the Colony of Cyprus. 
Expressions referring to writing shall, unless tlie contrary intention 

appears, be construed as including references to printing, lithography, 
photography, and other modes of representing or reproducing words 
in a visible form. 

Unless the context otherwise requires, words or expressions 
contained in these articles shall bear the same meaning as in the 
Law or any statutory modification thereof in force at  the date at 
which these articles become binding on the company. 

of the secretary of the company. 

Members. 
2. The number of members with which the company proposes to 

be registered is , but the directors may from time to time 
register an increase of members. 

3. The subscribers to the niemoraiidum of association and such other 
persons as the directors shall admit to membership shall be members 
of the company. 

General Meeting. 
4. The company shall in each year hold a general meeting as its annual 

general meeting in addition to any other meetings in that year, and 
shall specify the meeting as such in the notices calling it ; and not more 
than fifteen months shall elapse between the date of one annual general 
meeting of the company and that of the next. Provided that so long 
as the company holds its first annual general meeting within eighteen 
months of its incorporation, it need not hold it in the year of its 
incorporation or in the following year. The annual general meeting 
shall be held at  such time and place as the directors shall appoint. 

5. All general meetings other than annual general meetings shall be 
called extraordinary general meetings. 



COMPANIES.  [CAP. 113. 275 

6.  The directors may, whenever they think fit, convene an estraordmai y 
general meeting, and extraordinary general meetings shall also be 
convened on such requisition, or, in default, may be convened by such 
requisitionists, as provided by section 126 of the Law. If at  any time 
there are not within the Colony sufficient diiectors capable of acting 
to form a quorum, any director or any two members of the company 
may convene an extraordinary general meeting in the same manner 
JS nearly as possib!e as that in which meetings may be convened by 
the directors. 

h’oiice of Gt.taevul Meetit8gs. 
7, AI: annual general meeting and a meeting called for the passing 

of a special resolution shall be called by twenty-one days’ notice in 
writing at the least, and a meeting of the company other than an annual 
general meeting or a meeting for the passing of a special resolution shall 
be called by fourteen days’ notice in writing at the least. The notice 
shall be exclusive of the day on which it is served or deemed to be served 
and of the day for which it is given, and shall specify the place, the 
day and the hour of meeting and, in case of special business, the general 
nature of that business and shall be given, in manner hereinafter 
menticned or in such other manner, if any, as may be prescribed by 
the company in general meeting, to such pelsons as are, under the articles 
of the company, entitled to receive such notices from the company : 

Provided that a meeting of the company shall, notwthstanding that 
it is called by shorter notice than that specified in this article, be deemed 
to ha1.e been duly called if it is so agreed - 

(a) in the case of a meeting called 3s the annual general meeting, 
by all the members entitled to attend and vote thereat ; and 

( b )  111 the case of any otlier meeting, by a majority in numbel of 
the members having a right to attend and vote at the meeting, 
being a nnalority together rqxeseiiting not less than ninety five 
per cent of the total voting iights at  that meeting of all 
!he m >mbrr.-. 

8. The acciderid onnission to give nutice of a meeting to, or the non- 
ieceipt of notice of a nieeting by, any person entitled to receivenotice 
shall not invalidate the pi oceedings at that meeting. 

a 

Proceedings ut Geueral i1leeti)ig.v. 
9. All business shall be deemed special that 1s transacted at  an 

extraordiiiary general meeting, and also all that is transacted at an 
anriual general meeting, with the exception of declaring a dividend, 
the consideration of the accounts, balance sheets, and the reports of 
the directors and auditors, the election of directors in the place of those 
retiring and the appointment of, and the fixing of the remuneration, 
of the auditors. 

10. No business shall be transacted at any general meeting unless 
a quorum of members is present at the time when thr meeting proceeds 
to business ; save as herein otherwise provided, three members present 
in person shall be a quorum. 

11. If within half an hour from the time appointed for the meeting 
a quorum is not present, the meeting, if convened upon the requisition 
of members, shall be dissolved ; in any other case it shall stand adjourned 
to the same day in the next week, at the same time and place, or to such 

im) 
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other day and at such other time and place as the directors may determine, 
and if a t  the adjourned meeting a quorum is not present within half 
an hour from the time appointed for the meeting the members present 
shall be a quorum. 

12. The chairman, if any, of the board of directors shall preside as 
chairman at  every general meeting of the company, or if there is no 
such chairman, or if he shall not be present within fifteen minutes after 
the time appointed for the holding of the meeting or is unwilling to 
act the directors present shall elect one of their number to be chairman 
of the meeting. 

13. If at  any meeting no director is willing to act as chairman or 
if no director is present within fifteen minutes after the time appointed 
for holding the meeting, the members present shall choose one of their 
number to be chairman of the meeting. 

14. The chairman may, with the consent of any meeting at  which 
a quorum is present (and shall if so directed by the meeting), adjou.rn 
the meeting from time to time and from place to place, but no business 
shall be transacted at  any adjourned meeting other than the business 
left unfinished at  the meeting from which the adjournment took place. 
When a meeting is adjourned for thirty days or more, notice of the 
adjourned meeting shall be given as in the case of an original meeting. 
Savc as aforesaid it shall not be necessary to give any notice of an 
adjournment or of the business to be transacted at an adjourned meeting. 

15. .4t any general meeting a resolution put to the vote of the meeting 
shall be decided on a show of hands unless a poll is (before or on the 
declaration of the result of the show of hands) demanded- 

(a) by the chairman ; or 
(b )  by at least three members present in person or by proxy ; or 
(c) by any member dr members present in person or by proxy 

and representing not less than one-tenth of the total voting 
rights of all the members having the right to vote at the 
meeting. 

Unless a poll be so demanded a declaration by the chairman that 
a resolution has on a show of hands beeii carried or carried unanimously, 
or by a particular majority, or lost and an entry to that effect in the 
book containing the minutes of proceedings of the company shall be 
conclusive evidence of thc fact without proof of the number or proportion 
of the votes recorded in favour of or against such resolution. 

The demand for a poll inay be withdrawii. 
16. Except as provided i l l  article 18, if a lwll  is duly deniaritlecl i t  

shall be taken in such manncr as the chairman directs, and the result. 
of the poll shall be deemed to tw the resolutic!n of the meeting at  which 
the poll was demanded. 

17. In the case of an equality of votes, whether pi1 a show of hands 
or on a poll, the chairman of 'the meeting at which the show of hands 
takes place or a t  which thc pd l  is dwnaniletl, shall be entitled tn a secmd 
or casting vote. 

18. A poll demanded on tlie election of a chairman, or on a question 
of adjournment, shall be taken forthwith. A poll demanded on any 
other question shall be taken at such time as the chairman of the meeting 
directs, and any business other than that upon which a poll has been 
demanded may be proceeded with pending the taking of the poll. 
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19. Subject to the provisions of the Law a resolution in writing signed 
by all the members for the time being entitled to receive notice of and 
to attend and vote at  general meetings (or being corporations by their 
duly authorized reprexntatives) shall be as valid and effective as if 
the same had been passed at  a general meeting of the company duly 
convened and held. 

Votes of M e m b m .  
20. Every member shall have one vote. 
21. A member of unsound mind, or in respect of whom an order has 

been made by any Court having jurisdiction in lunacy, may vote, whether 
on a show of hands or on a poll, by the administrator of his property, 
his committee, receiver, curator bonis or other person in the nature 
of an administrator, committee, receiver or curator bonis appointed by 
that Court, and any such administrator, committee, receiver, curator 
bonis or other person may, on a poll, vote by proxy. 

22. No member shall be entitled to vote at any general meeting unless 
all moneys presently payable by him to the company have been paid. 

23. On a poll votes may be given either personally or by proxy. 
211. The instrument appointing a proxy shall be in writing under 

the hand of the appointer or of his attorney duly authorised in writing, 
or, if the appointer is a corporation, either under seal or under the hand 
of an officer or attorney duly authorised. A proxy need not be a member 
of the company. 

25. The instrument appointing a proxy and the power of attorney 
or other authority, if any, under which it is signed or a notarially certified 
copy cf that power or authority shall be deposited at  the registered 
office of the company or at such other place within the Colony as is 
specified for that purpose in the notice convening the meeting, not less 
than 48 hours before the time for holding the meeting or adjourned 
meeting at which the person named in the instrument proposes to vote, 
or, in the case of a poll, not less than 24 hours before the time appointed 
for the taking of the poll, and in default the instrument of proxy sb >:!, 
not be treated as valid. 

26. An instrument appointing a proxy shall be in the following fct 

or a form as near thereto as circumstances admit-. 

Limited. ‘ I  

I/We , of , being a m e m h  
the above-named company, hereby appoint of , 
or failing him of 

on the day of , 1 9  , a,ml at ar,y 

for me/us on mylour behalf at the [annual nr 
the case may be] general meeting of t t c *  

adjournment thereof. 

Signed this day of 19 .’* 
27. Where it is desired to afford members an opportunity of voting 

for or against a resolution the instrument appointing a proxy shall be 
in the following form or a form as near thereto as circumstances aamit-. 
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I ‘  Limited. 
IfWe , of , being a member/members of 

or failing him of , as mylour proxy to vote 
for me/us on mylour behalf at tlie [annual or extraordinaiy, as 
the case may be] general meeting of the company to be held 
on the day of , 19 , and at any 
adjournment thereof. 

This form is to be used in favour of*/against the resolution. 
[inless otherwise instructed, the proxy will vote as he thinks fit. 

the above-named company, hereby appoint of 

Signed this day of , 19 . 

*Strike out whichever is not deared.” 

28. The instrument appointing a proxy shall be deemed to confer 
authority to demand or join in demanding a poll. 

29. A vote given in accordance with the terms of an instrument of 
proxy shall be valid notwithstanding the previous death or insanity 
of the principal or revocation of the proxy or of the authority under 
which the proxy was executed, provided that no intimation in writing 
of such death, insanity or revocation as aforesaid shall have been received 
by the company at  the office before the commencement of the meeting 
or adjourned meeting at which the proxy is used. 

Corporations acting b~ Representatives ut Meetings. 
30. Any corporation which is a member of the company may by 

resolution of its directors or other governing body authorise such persort 
as it thinks fit to act as its representative at any meeting of the company, 
and the person so authorised shall be entitled to exercise the same powers 
on behalf of the corporation which he represents as that corporation 
could exercise if it were an individual member of the companv. 

Directors. 
31. ?‘he numbei of tlw director:, and tlic n,~nws of tlie first dirtlctois 

shall be determined i n  writing by the wbscrikers of the memorandum 
of association or a majority of tliem. 

32. The remuneration of the directors shall from time to  time be 
determiiied by the company in general meeting. Such remuneratioii 
shall be deemed to accrue fruni day t o  day. l h e  cliiectors shall a1w 
be paid all travelling, hotel and other expenses properly incuri rd by 
them in attending and returping from meetings of the directors or any 
committee of the directors or general meetings of the company or in 
connection with the business of the company. 

Rorvowing Powers. 
33. The directors may exercise all the powers of the company to 

borrow money, and to charge or mortage its undertaking and property, 
or any part thereof, and to issue debentures, debenture stock and other 
securities, whether outright or as security f o i  any debt, liability or 
obligation of the company or of any third party. 

I’O~FIEYS nnil Dufies of Dirertovs. 
34. The business of the company shall be managed by the directors, 

who may pay all expenses incurred in promoting and registering the 
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company, and may exercise all such powers of the company as ase w t ,  
by the Law or by these articles, required to be exercised by 
in general meeting, subject nevertheless to the provisions of tbt I 

os these articles and to such segulations, being not in 
the aforesaid provisions, as may be prescribed by the CO 
meeting ; but no regulation made by the company i 
shall invalidate any prior act of the directors which 
valid if that regulation had not been made. 

35. The directors may from time to time and at any tim 
of attorney appoint any company, firm or person or body 
whether nominated directly or indirectly by the directors 
attorney or attorneys of the company for such purposes an 
powers, authorities and discretions (not exceeding those 
exercisable by the directors under these articles) and for 
and subject to such conditions as they may think fit, and an 
of attorney may contain such provisions for the protection and t- 

of persons dealing with any such attorney as the direct 
fit and may also authorise any such attorney to delegate ai l  L:ny of 
the powers, authorities and discretions vested in him. 
35. All cheques, promissory notes, drafts, bills of esclialip 4 j ~ j t i  other 

negotiable instruments, and all receipts for moneys paid to thc i-r impany, 
shall be signed, drawn, accepted, endorsed, or otherwise executed, as 
the case may be, in such manner as the directors shall from time to time 
by resolution determine. 
37. The directors shall cause minutes to be made in books provided 

for the purpose- 
(U )  of all appointments of officers made by the directors 
(6) of the names of the directors present at  each meetinx of the 

directors and OX any committee of the directors, 
(c) of all resolutions and pioceedings at  all meetings of tlie comyniiy. 

and of the directors, and of committees of directors, 
and every director piewnt at any meeting of directors or committee of 
directors shall sign his name in a book to be kept for that purpose. 

Disqwlijicatioti o j  Directors. 
38. The office of director shall be vacated if the director- 

[ U )  without the consent of the company in general meetiiir 
any other office of profit under the company ; IP- 

'(a) becomes bankrupt or makes any arrangement 01 L~~:,_,~~LJ*L:.LUI~ 
with his creditors generally ; or 

(c)  becomes prohibited from being a director by reason of any 
order made under section 180 of the Law 

(d)  becomes of unsound mind ; or 
(e) resigns his office by notice in writing to the cornpalay ; or 
(f) is directly or indirectly interested in any contract with the 

company and fails to declare the nature of his interest in 
manner required by section 191 of the Law. 

A director shall not vote in respect of any contract in which he is 
interested or any matter arising thereout, and if he does so vote his 
vote shall not be counted. 

c 



CAP. 113.1 COMPANIES. 
- 

Rotation of Directors. 
39. At the first annual general meeting of the company all the directors 

shall retire from office, and at  the annual general meeting in every 
subsequent year one-third of the directors for the time being, or, if their 
number is not three or a multiple of three, then the number nearest 
one-third, shall retire from office. 

40. The directors to retire in every year shall be those who Rave been 
longest in office since their last election, but as between persons who 
became directors on the same day those to retire shall (unless they 
otherwise agree among themselves) be determined by lot. 
41. A retiring director shall be eligible for re-election. 
42. The company at  the meeting at  which a director retires in manner 

aforesaid may fill the vacated office by electing a person thereto, and 
in default the retiring director shall, if offering himself for re-election, 
be deemed to have been re-elected, unless at such meeting it is expressly 
resolved not to fill such vacated office or unless a resolution for the 
re-election of such director shall have been put to the meeting and lost. 

43. 50 person other than a director retiring at  the meeting shall 
unless recommended by the directors be eligible for election to the office 
of director at  any general meeting unless, not less than three nor more 
than twenty-one days before the date appointed for the meeting, there 
shall have been left at  the registered office of the company notice in 
writing, signed by a member duly qualified to attend and vote at  the 
meeting for which such notice is given, of his intention to propose such 
person for election, and also notice in writing signed by that person 
of his willingness to be elected. 
44. The company may from time to time by ordinary resolution 

increase or reduce the number of directors, and may also determine in 
what rotation the increased or reduced number is to go out of office. 
45. The directors shall have power at  any time, and from tirne to 

time, to appoint any person to be a director, either to fill a casual vacancy 
or as an addition i o  the existing directors, but so that the total number 
of directors shall not at any time exceed the number fixed in accordance 
with these articles. Any director so appointed shall hold ofice only 
until the next following annual general meeting, and shall then be eligiblc 
for re-election, but shall not be taken into account in determining the 
directors who are to retire by rotation at such meeting. 

46. The company may by ordinary resolution, of which special notice 
has been given in accordance with section 136 of the Law, remove any 
director before the expiration of his period of office notwithstanding 
anything in these articles or in any agreement between the company 
and such director. Such removal shall be without prejudice to any 
claim such director may have for damages for breach of any contract 
of service between him and the company. 

47. The company may by ordinary resolution appoint another person 
in place of a director rernovcd from office under the immediately preceding 
article. Without prejudice to the powers of the directors under article 45 
the company in general meeting may appoint any person to be a diirector 
either to fill a casual vacancy or as an additional director. The person 
appointed to fill such a vacancy shall be subject to retirement ait the 
same time as if he had become a director on the day on which the director 
in whose place he is appointed was last elected a director. 
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Proceedings of Directors. 
4.8. The directors may meet together for the despatch of business, 

adjourn, and otherwise regulate their meetings, as they think tit. 
Questions arising at any meeting shall be decided by a majority of votes. 
In the case of an equality of votes the chairman shall have a second 
or casting vote. ,4 director may, and the secretary on the requisition 
of a director shall, at any time summon a meeting of the directors. It 
shall not be necessary to give notice of a meeting of directors to any 
director for the time being absent from the Colony. 

49. The quorum necessary for the transaction of the business of the 
directors rnay be fixed by the directors, and unless so fixed shall be two. 

50. The continuing directors rnay act notwithstanding any vacancy 
in their body, but, if and so long as their number is reduced below the 
nzimkr fixed by or pursuant to the articles of the company as the 
necessary quorum of directors, the continuing directors or director 
may act for the purpose of increasing the number of directors to tha; 
number, or of summoning a general meeting of the company, but fisi  
no other purpose. 

51. The directors may elect a chairwsn of their meetings and determine 
the period for which he is to hold office ; but, if no such chainwan is 
elected, or if at any meeting the chairman is not present w'thin five 
minutes after the time appointed for holding the same, the d ~ r ~ ~ o r s  
present may choose one of their number to be chairman of the meeting. 

52, The directors may delegate any of their powers to e: 
consisting of such member or members of their body as they 
any committee so formed shall in the exercise of the powers so a e ~ ~ g a ~ e ~  
conform to any regulations that may be imposed on it by the &rectors. 

53. A committee may elect 'a chairman of its meetings ; if 
chairman is elected, or if a t  any meeting the chairman is no 
within five minutes after the time appointed for holding the 
members present may choose one of their number to be ch 
the meeting. 
54. A committee may meet and adjourn as it thinks prapes. @.leestions 

arising at any meeting shall be determined by a majority ot votes of 
the members present, and in the case of an equality of votes the ~ ~ ~ ~ r ~ a ~ ~  
shall have a second or casting vote. 

55. All acts done by any meeting of the directors or of a ~,~~~~~~~ 

of directors, or by any person acting as a director, shall ~ o ~ ~ ~ t ~ ~ ~ ~ ~ r ~ ~  
that it be afterwards discovered that there was some defect in the 
appointment of any such director or person acting as a ~ ~ r ~ ~ ~ ~ ,  01- ~~~~ 

they or any of them were disqualified, be as valid as if every such prr0C.m 
had been duly appointed and was qualified to be a ~ ~ r ~ ~ ~ ~ ~ *  

56. A resolution in writing, +ped by all the directors far 
being entitled to receive notice of a meeting of the directors, 
as valid and effectual as if it had been passed at  a meeting of h e  directors 
duly convened and held. 

Secretary. 
57. The secretary shall be appointed by the directors for such term, 

at  such remuneration and upon such conditions as khey may think fit ; 
and any secretary so appointed may be removed by them. 

58. A provision of the Law or these articles requiring or ~~~~~~i~~~ 
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a thing to be done by or to a director and the secretary shall not be 
satisfied by its being done by or to the same person acting both as director 
and as, or in place of, the secretary. 

The Seal. 
59. The directors shall provide for the safe custody of the seal, which 

shall only be used by the ai thority of the directors or of a committee 
of the directors authorised by the directors in that behalf, and every 
instrument to which the seal shall be affixed shall be signed by a director 
and shall be countersigned by the secretary or by a second director 
or by some other person appointed by the directors for the purpose. 

Accouds. 
60. The directors shall cause proper books of account to be kept 

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

with respect to- 

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

Proper books shall not be deemed to be kept if there are not kept 
such books of account as are necessary to give a true and fair view of 
the state of the company’s affairs and to explain its transactions. 

61. The books of account shall be kept at the registered ofice of the 
company, or, subject to section 141 (3) of the Law, at such other place 
or places as the directors think fit, and shall always be open to the 
inspection of the directors. 

62. The directors shall from time to time determine whether and 
to what extent and at what times and places and under what conditions 
or regulations the accounts and books of the company or any of them 
shall be open to the inspection of members not being directors, and 
no member (not being a director) shall have any right of inspecting any 
account or book or document of the company except as conferred by 
statute or authorised by the directors or by the company in general 
meeting. 

63. The directors shall from time to time in accordance with sections 
142, 144 and 151 of the Law, cause to be prepared and to be laid before 
the company in general meeting such profit and loss accounts, balance 
sheets, group accounts (if any) and reports as are referred to in those 
sections. 

64. A copy of every balance sheet (including every document required 
by law to be annexed thereto) which is to be laid before the company 
in general meeting, together with a copy of the auditor’s report, shall 
not less than twenty-one days before the date of the meeting be sent 
to every member of, and every holder of debentures of, the company. 
Providcd that this article shall not require a copy of those documents 
to be sent to any person of whose address the company is not aware 
01 to  more than one of the joint holders of any debentures. 

Audit. 
65. Auditors shall be appointed and their duties regulated in accordance 

with sections 153 to 156 (both inclusive) of the Law. 
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Notices. 
66. A notice may be given by the company to any member either 

personaliq- or by sending it by post to him or to his registered address, 
or (if he has no registered address within the Colony) to the address, 
i f  any, within the Colony supplied by him to the Company for the giving 
of notice to him. Where a notice is sent by post, service of the notice 
shall be deemed to be effected by properly addressing, prepaying and 
posting a letter containing the notice, and to have been effected in the 
case of a notice of a meeting at the expiration of 24 hours after the letter 
containing the same i s  posted, and in any other case at the time at which 
the Ietter would be delivered in the ordinary course of post. 

69. Notice of every general meeting shall be @veri in any manner 
hereinbefore authorised to- 

(a) every member except those members who (having no registered 
address within the Colony) have not supplied to the company 
an address within the Colony for the giving of notices to 
them : 

(6) every person being a legal personal representative or a tiustee 
in bankruptcy of a member where the member but for his 
death or bankruptcy would he entitled to receive notice 
of the meeting ; and 

(0 the auditor for the time being of the company. 
Ito other person shall be entitled to receive notices of general meetingi. 

Names, .4ddressec and Descriptions of Subscriber\. 
“ 1. A.H. of Schoolmastrr 

2.  C.1,. of 
3.  E.F. of 
1. C.H. of 
5 .  1.j. of 
b. K.L. of 
7. M.X. of ,, 

Dated the cLiy of  19 
k\\’itness to the above sig1t;lture.s. 

Y.Z. 

TABLE 1) .  

MEMORANDUM AND ARTICLES OF ASSOCIATIOX OF A COMPAXY LIMITED 
IW GUARANTEE. AND HAVING A SHARE CAPITAL, 

Men-lorandurn of Association. 
1st.  The name of the company is “ The Tourist bidel Company, 

T,imited.” 
2nd. Thc objects for which the company is cstablished are “ the 

facilitating travelling in Cyprus, by providing hotels and conveyances 
by sea arid by land for the accommodation of travellers, and  the doing 
all such other things as are incidental or conducive to  the attainment 
of the above object.” 

3rd. The liability of the. members is limited. 
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4th. Every member of the company 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 the costs, charges and expenses of winding up the same and for the 
adjustment of the rights of the contributories amongst themselves, snch 
amount as may be required, not exceeding twenty pounds. 

5th. The share capital of the company shall consist of five hundred 
thousand pounds, divided into five thousand shares of one hundred 
pounds each. 
WE, 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. 

Number of shares takeic Names, Addresses and Descriptions 
of Szcbscribers. by each Subscriber. 

" 1. A.B. of Merclinid 200 
2. C.D. of # *  25 
3. E.F. of >, 30 
4. G.H. of 9 ,  40 
5. I.J. of *, 15 
6. K.L. of ?. 5 
7. M.N. of #, 10 

Total shares taken 325 '' __ 
Dated the day of 19 . 

Witness to the above signatures, 
Y.Z. 

(address) .............._. ..... ._.... ..._.. _._. . . ... . . .. . .. . . . .. . . ... . . . . 

ARTICLES OF ASSOCIATION TO ACCOMPANY PRECEDING 
MEMORANDUM OF ASSOCIATION. 

1. The number of members with which the company proposes to 
be registered is but the directors may from time to time 
register an increase of members. 

2. The regulations of Table A. Part I, set out in the First Schedule 
to the Companies Law, Cap. 113.. shall be deemed to be incorporated with 
these articles and shall apply to the company. 

Names, Addresses and Descrifitions of Subscribers. 
'' 1. A.B. of Merchant 

2. C.D. of 
3. E.F. of ,b 

4. G.H. of ,. 
5. I.J. of 
6. K.L. of , e  

7. M.N. of. ,, 
$ P  Dated the clay of 19 

Witness to the above signatures, 
Y.Z. 

(address) .... .............. ..........__. . .__. ......... ................._. 
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SECOND SCHEDULE. 
(Sectiom 16 and 387.) 

FORM OF LICEKCE TO HOLD IMMOVABLE PROPERTY. 

%he Governor hereby licences the to hold the immovable 
property ix, eunder described (insert description and extent of immovable 
+ro$dy). 

The conditions of this licence are (insert conditions, if any). 

THHWD SCHEDULE. 
(Section 31.) 

;? li OF STATEMEKT IN LIEU OF PROSl'ECTLTS TO BE DELIVERED TO 
REGISTRAR BY A PRIVATE COMPANY ON BECOMING A PUBLIC 

PAKT I.---FoKM OF STATEMENT - 4 h ~  PARTICVLARS TO BE 

COMPANY AND RFPORTS TO BE SET OUT THEREIN. 

CONTAINED THEREIX. 

The Companies Law, Caf. 113. 
S';t,ttcmc.iit 111 Iicu of Prospectus dehyered for registration by ( z m e r f  

ihr  iii/ylzc o j  the compnn~~)  pursuant to section 31 of the C.ompanies 
IAV, Cap. 113. 

Dcllvcl ed f o r  registration by 
i'hc nominal share capital of th? 

1 jivided into ,. - .  .. * .  

cornpa " - ~  

.tmount (if m y )  of above capital which 
consists of redeemable preference 
shares. 

7'he earliest date vn which the company 
has power to redeem these shares. 

Sarnes, descriptions and addresses of 
directors or proposed directors. 

Amount of shares issued . . L .  ~- 
Amount Of CoITNIIiSsiQnS paid in COI1- 

nectioii therewith. 
Amount sf discoeant, if an;, allowed O I I  

the issue of a n y  shares. OH so much 
thereof as has not been written off a t  
the date cif the statement. 

B:nless more than  one year has elapsed 
since the date cm which the comga~i>. 
aaas entitled to CO business :-- 

mount of prea expenses ~ ~ 

y whom those expenses have been 
paid or are payable. 

e e Amount paid to any promoter 

t, 

Shares of 
>, 3 )  

>, I ,  

Shares of 

each. 

each. 

Shares 

L 

Name of promoter :- 
Amount 
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Consideration for the payment . 
.4ny other benefit given to an) 

promoter. 

Consideration for giving of benefit 
I f  the share capital of the company i: 

divided into different classes of shares 
thr right of voting at meetings of thc 
company conferred by, and the right: 
in respect of capital and dividend: 
attached io, the several classes of share. 
respectively. 

Sumber and amount of shares and 
debentures issued within the two yean 
preceding the date of this statement 
AS fully or partly paid up otherwisc 
than for cash or agreed to be so issued 
at the date of this statement. 

(’onsideration for the issue of those shares 
or debentures. 

Number, description a i d  amount of any 
shares or debentures which any person 
has or is entitled to be given an option 
to subscribe for, or to acquire from a 
person to whom they have been allotted 
or agreed to be allotted with a view to 
his offering them for sale. 

Period during which option is exercisable 
Price to be pdd for shares or debentures 

subscribed for or acquired under option. 
Consideration for option or right to option 
Persons to whvni option or right tu option 

was given or, if given to existing 
shareholders or debenture holders as 
snch, the relevant shares or debentures. 

Names and addresses of vendors of 
property (1) purchased or acquired by 
the company within the two years 
preceding the date of this statement or 
(2) agreed or proposed to be purchased 
or acquired by the company, except 
where the contract for its purchase or 
acquisition was entered into in the 
ordinary course of business and there is 
no connection between the contract and 
the company ceasing to be a private 
company or where the m o u n t  of the 
purchase money is not material. 

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

Amount paid or payable in cash, shares 
or debentures for any such property, 
specifying the aniouiit paid or payable 
for goodwill. 

Consideration : - 

Name of promoter :- - 
Nature and value of beneht : 

Consideration : 

1. shares of 

2. shares upon which 
per sharc 

credited as paid. 

fully paid. 

G 

3. debentures 
4. Consideration : - 

1. shares of i 
arid tlebentui t>>  of  
4 

Total purchase 
I 
L pricc .. 

.. i Cash ,.J 
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Shares . . 
Debentures. . 
Goodwill .. 4 

Short particulars of any transactioii 
relating to any such property which 
was completed within the two preceding 
years ?lid ~n which any vendor to the 
company or any person who is, or was 
at the time thereof, a promoter, director 

sogosed director of the company 
h any interest direct or indirect. 

I -r~t.D of, parties to, and general nature 
06 every material contract (other than 
ontracts entered into in the ordinary 
mxse of business or entered into more 

than two years before the delivery of 
this statement). 

Time and place at which the contracts or 
Lopies thereof may be inspected or (1) 
in the case of a contract not reduced 
into writing, a memorandum giving full 
particulars thereof, and (2) in the case 
of a contract wholly or partly in a 
foreign language, a copy of a translation 
thereof in English or embodying a 
translation in English of the parts in a 
foreign language, as the case may be, 
being a translation certified in the 
prescribed manner to be a correct 
translation. 

Sames and addresses of the auditors of 
the company. 

Full particulars of the nature and extent 
of the interest of every director in any 
property purchased or acquired by the 
company within the two years pre- 
ceding the date of this statement or 
proposed to be purchased or acquired 
by the company or, where the inteiest 
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 al l  sums paid or agreed to 
be paid to him or to the firm in cash or 
shares, or otherwise, by any person 
either to induce him to become or to 
qualify him as, a director, or otherwise 
for services rendered or to be rendered 
to the company by him or by the firm. 

Rates of the dividends (if any) paid by 
the company in respect of each class of 
shares in the company in each of the 
five financial years immediately pre- 
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ceding the date of this statement or 
since the incorporation of the company 
whichever period is the shorter. 

Particulars of the cases in which no 
dividends have been paid in respect of 
any class of shares in any of these y a s .  

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

(Date) -- 
PART IL-REPORTS TO BE SET OUT. 

1. If unissued shares or debentures of the company are to be applied 
in the purchase of a business, a report made by accountants (who shall 
be named in the statement) upn-  

(48)  the profits or losses of the business in respect of each of the 
five financial years immediately preceding the delivery of the 
statement to the registrar ; and 

(b )  the assets and liabilities of the business at the last date to which 
the accounts of the business were made up. 

2. (1) If unissued shares or debentures of the company are to be 
applied directly or indirectly in any manner resulting in the acquisition 
of shares in a body corporate which by reason of the acquisition or 
anything to be done in consequence thereof or in connection therewith 
will become a subsidiary of the company, a report made by accountants 
(who shall be named in the statement) with respect to the profits and 
losses and assets and liabilities of the other body corporate in accordance 
with sub-paragraph (2) or (3) of this paragraph, as the case requires, 
indicating how the profits or losses of the other body corporate dealt 
with by the report would, in respect of the shares to be acquired, have 
concerned members of the company, and what allowance would have 
fallen to be made, in relation to assets and liabilities so dealt with, for 
holders of other shares, if the company had at  all material times held 
the shares to be acquired. 

(2) If the other body corporate has no subsidiaries, the report referred 
to in the foregoing subparagraph shall- 

(a) so fw as regards pr0fits and losses, deal with the profits or losses 
of the body corporate in respect of each of the five financial 
years immediately preceding the delivery of the statement 
to the registrar ; and 

( b )  so far as regards assets and liabilities, deal with the assets and 
liabilities of the body corporate at the last date to which the 
accounts of the body corporate were made up. 

(3) If the other body corporate has subsidiaries, the report referred 

(a) so far as regards profits and losses, deal separately with the 
other body corporate's profits or losses as provided by the 
last foregoing sub-paragraph, and in addition deal either- 

to in sub-paragraph (1) of this paragraph shall- 
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(i) as a whole with the combined profits or losses of its 
subsidiaries, so far as they concern members of the other 
body corporate ; or 

(ii) individually with the profits or losses of each subsidiary, 
so far as they concern members of the other body corporate ; 
or, instead of dealing separately with the other body 
corporate's profits or losses, deal as a whole with the profits 
or losses of the other body corporate and, so far as they 
concern members of the other body corporate, with the 
combined profits or losses of its subsidiaries ; and 

(b )  so far as regards assets and liabilities, deal separately with 
the other body corporate's assets and liabilities as provided 
by the last foregoing sub-paragraiph and, in addition, deal 
either-- 

(i) as a whole with the combined assets and liabilities of 
its subsidiaries, with or without the other body corporate's 
assets and liabilities ; or 

(ii) individually with the assets and liabilities of each 
subsidiary ; 

and shall indicate as respects the assets and liabilities of the subsidiaries 
the allowance to be made for persons other than members of the company. 

PART ITI.-PRC)VISIONS APPLYIXG TO PARTS I AA-D I1 
OF THIS SCHEDULE. 

3. In this Schedule the expression I '  vendor " includes a vendor ' aj 
defined in' Part 111 of the Fourth Schedule, and the expression " financial 
year " has the meaning assigned to it in that Part of that Schedule. 

4. If in the case of a business which has been carried on, or of a body 
corporate which has been carrying on business, for less than five years, 
the accounts of the business or body corporate have only been made 
up in respect of four years, three years, two years or one year, Part II 
of this Schedule shall have effect as if references to four years, three 
years, two yea.rs or one year, as the case may be, were substituted for 
references to five years. 

5. Any report required by Part II  of this Schedule sliall either indicatc: 
by way of notc any adjustments as respects the figures of any profits 
or losses 01- ,assets arid liabilities dealt with by the report which appeal 
to the persons making the rcpr t  necessary or sliall nlakc t h w  adjustments 
and indicatc, t h a t  adjustments halve been made. 

4 .  Any report bj. accouiitants required by Part IT of this Schedule 
shall be made by accountants qualified under this Law for appointment 
a s  auditors of a company which is not a11 exempt private company and 
shall not be made by :i~iy accountant who is a11 officer or servant, 0 1  
a partner of or in the employment of an officer or servant,  of the conipany, 
or of the company's subsidiary or holding company or of a subsidiary 
of the cornpany's holding company ; and for the purposes of this 
paragaph the ,expression " officer " shall include a proposed director 
but not an auditor. 

0.-118 19 



290 CAP. 113.1 COMPANIES. 

FOURTH SCHEDULE. 
(Sections 31, 39, 41, 47. 355, 356, 358.) 

MATTERS TO BE SPECIFIED IN PROSPECTUS AND REYORTS 
TO BE SET OUT THEREIN. 

PART L-MATTERS TO BE SPECIFIED. 

1. 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. 

2. The number of shares, if any, Axed by the articles as the qualification 
of a director, and any provision in the articles as to the remuneration 
of the directors. 

3. The names, descriptions and addresses of the directors or proposed 
directors. 

4. Where shares are offered to the public for subscription, particulars 
as to- 

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

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

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

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

(iv) working capital ; and 
(b) the amounts to be provided in respect of the matters aforesaid 

otherwise than out of the proceeds of the issue and the sources 
out of which those amounts are to be provided. 

5. The time of the opening of the subscription lists. 
6. 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 within the 
two preceding years, the amount actually dot ted ,  and the amount, 
if any, paid on the shares so allotted. 
7. The number, description and amount of any shares in or debentures 

of the company which any person has, or is entitled to be given, an 
option to subscribe for, together with the following particulars of the 
option, that is to say- 

(a) the period during which it is exercisable ; 
(b) the price to be paid for shares or debentures subscribed. €or 

(c) the consideration (if any) given or to be given for it or for the 
under it ; 

right to it ; 
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( d )  the names and addresses of the persons to whom it or the right 
to it was given or, if given to existing shareholders or debenture 
holders as such, the relevant shares or debentures. 

8. The number and amount of shares and debentures which within 
the two preceding years have been issued, or agreed to be issued, as 
fully or partly paid up otherwise than in cash, and in the latter case 
the extent to which they are So paid up, and in either case the consideration 
for which those shares or debentures have been issued or are proposed 
or intended to be issued. 

9. (1) As respects any property to which this paragraph applies- 
(a) the names and addresses of the vendors ; 
(b)  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 ; 

(c) short particulars of any transaction relating to the property 
completed within the two preceding years in which any 
vendor of the property to the company or any person who 
is, or was at the time of the transaction, a promoter or a 
director or proposed director of the company had any interest 
direct or indirect. 

(2) The property to which this paragraph applies is 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 subscription by the prospectus or the purchase or acquisition 
of which has not been completed at the date of the issue of the prospectus, 
other than property- 

(a) the contract for the purchase or acquisition whereof was entered 
into in the ordinary course of the company’s business, the 
contract not being made in contemplation of the issue nor 
the issue in consequence of the contract ; or 

(b )  as respects which the amount of the purchase money is not 
material. 

10. The amount, if any, paid or payable as purchase money in cash, 
shares or debentures for any property to which the last foregoing 
paragraph applies, specifying the amount, if any, payable for goodwill. 

11. The amount, if any, paid within the two preceding years, or payable, 
as commission (but not including commission to sub-underwriters) for 
subscribing or agreeing to subscribe, or procuring or agreeing to procure 
subscriptions, for any shares in or debentures of the company, or the 
rate of any such commission. 

12. The amount or estimated amount of preliminary expenses and 
the persons by whom any of those expenses have been paid or are payable, 
and the amount or estimated amount of the expenses of the issue and 
the persons by whom any of those expenses have been paid or are payhble. 

13. Any amount or benefit paid or given within the two preceding years 
or intended to be paid or given to any promoter, and the consideration 
for the payment or the giving of the benefit. 
14. The dates of, parties to and general nature of every material 

contract, not being a contract entered into in the ordinary course of 
the business carried on or intended to be carried on by the company 

i e m  
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or a contract entered into more than two years before the date of issue 
of the prospeckus. 

15. The names and addnstu of the auditm, if any, of the company.. 
16. Full paPtLulas of the nature and extent of the interest, if any, 

o f  every director ia the promotion d, or in the property proposed to be 
acquired by, €he company, or, where the kterest of such a director 
consists in being a partner in a firm, the nature and extent of the interest 
of the firm, with a statement of all sums paid or agreed to be paid M 
him or to the firm in cash or shares or otherwise by any person either 
to induce him to become, or to qualify him as, a director, or otherwise 
for services rendered by him or by the film in connection with the 
promotion or formation of the company. 

17. If the prospectus invites the public to subscribe for shares in 
the company and the share capital of the company is divided into 
different classes of shares, the right of voting at  meetings of the company 
conferred by, and the rights in respect of capital and dividends attached 
to, the several classes of shares respectively. 

18. In the case of a company which has been carrying on business, 
or of a business which has been camed on for les:j than three years. 
the length of time during which the business of the company or the 
hiasiness to be acquired, as the case may be, has been carried on. 

PART II.--REPORTS TO BE SET OUT. 

19. (1) A report by the auditors of the company with respect to - 

(4) profits and losses and assets and liabilities, in accordance with 
sub-paragraph (2) or (3) of this paragraph, as the case requires ; 
and 

(b) the rates of the dividends, if any, paid by the company in iespect 
of each class of shares in the company in respect of each of 
the five financial years immediately preceding the issue of 
the prospectus, giving particulais of each such class of shares 
on which such dividends have been paid and particulars of 
the cases in which no dividends have been paid in respect 
of any class of shares in respect of any of those years ; 

and, if no accounts have been made up in respect of any part of the 
period of five years ending on a date three months before the issue of 
the prospectus, containing a statement of that fact. 

(2) Id the company has no su~&&s, the reprt  shall- 
(a) so far as regards profits and losses, ded with the profits or ioses 

of the company in respect of each of the five financial years 
imnedliatdy preceding the ksue oi the prospectus ; and 

(b) so far as regards assets and liabilities, deal with the assets and 
liabilities of the company at the last date ho which the accounts 
of the company were made up. 

(3) If the company has subsidiaries, the report shall- 
(a) so far as regads profit5 and losst3s. deal separately with the 

company's profits or lows as provided by the last foregoing 
sub-paragraph, and in addition, deal either-- 

(i) as a whole with the coanb>ined profits or lows of its 
subsidiades, so far as they mncem members of the compmy ; 
or 
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(ii) individually with the profits or losses of each subsidiary, 
so far as they concern members of the company ; 
or, instead of dealing separately with the company's profits 
or losses, deal as a whole with the profits or losses of the 
company and,. so far as they concern members of the company, 
with the combined profits or losses of its subsidiaries ; and 

(b) so far as regards assets and liabilities, deal separately with the 
company's assets and liabilities as provided by the last 
foregoing sub-paragraph and, in addition, deai either- 

esd 
its s- , with OT without the company's &ad 
liabilities; or 

(ii) individually with the assets and liabilities of tach 
subsidiary, 

and shall indicate as respects the assets and liabilities of the subsichies 
the allowance to be made for persons other than members of the company. 

20. If the proceeds, or any part of the proceeds, of the issue of the 
shares or debentures are or is to be applied directly or indirectly in the 
purchase of any business, a report made by accountants (who shall be 
named in the prospectus) upon- 

(U)  the profits or losses of the business in respect of each of the 
five financial years immediately preceding the issue of the 
prospectus ; *and 

(a) the assets and liabilities of the business at  the last date to which 
the accounts of the business were made up. 

(i) as a *le with &e corn- as& &I 

21. (1) If- 
(a) the proceeds, or any part of the proceeds, of the issue of the 

shares or debentures are or is to be applied directly or 
indirectly in any manner resulting in the acquisition by the 
company of shares in any other body corporate ; and 

(b) by reason of that acquisition or anything to be done in coa- 
sequence thereof or in connection therewith that body 
corporate will become a subsidiary of the company, 

a report made by accountants (who shall be named in the prospectus) 
upon- 

(i) the profits or losses of the other body corporate in respect of 
each of the five financial years immediately preceding the 
issue of the prospectus ; and 

(ii) the assets and liabilities of the other body corporate at the 
last date to which the accounts of the body corporate were 
made up. 

(2) The said report shall- 
(a) indicate how the profits or losses of the other body corporate 

dealt with by the report would, in respect of the shares to 
be acquired, have concerned members of the company and 
what allowance would have fallen to be made, in relation to 
assets and liabilities so dealt with, for holders of other shares, 
if the company had at  all material times held the shares to 
be acquired ; and 

293 
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(b )  where the other body corporate has subsidiaries, deai with 
the profits or losses and the assets and liabilities of the body 
corporate and its subsidiaries in the manner provided by 
sub-paragraph (3) of paragraph 19 of this Schedule in relation 
to the company and its subsidiaries. 

PART III.-PROVISIOXS APPLYING TO PARTS I AND I1 OF SCHEDULE. 
22. Paragraphs 2, 3, 12 (so far as it relates to preliminary expenses) 

and 16 of this Schedule shall not apply in the case of a prospectus issued 
more than two years after the date at  which the company is entitled 
to commence business. 

23. Every person shall, for the purposes of this Schedule, be deemed 
to be a vendor who has entered into any contract, absolute or conditional, 
for the sale or purchase, or for any option of purchase, of any property 
to be acquired by the company, in any case where- 

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

( b )  !he 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 ; 

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

24. Where any property to be acquired by the company is to be taken 
on lease, this Schedule shall have effect as if th: 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. 

25. References in paragraph 7 of this Schedule to subscribing for 
shares or debentures shall include acquiring them from a person to 
whom they have been allotted or agreed to be allotted with a view to 
his offering them for sale. 

26. For the purposes of paragraph 9 of this Schedule where the vlendors 
or any of them are a firm, the members of the firm shall not be treated 
as separate vendors. 

27. If in the case of a company which has been carrying on business, 
or of a business which has been carried on for less than five years, the 
accounts of the company or business have only been made up in respect 
of four years, three years, two years or one year, Part I1 of this Schedule 
shall have effect as if references to four years, three years, two years 
or one year, as the case may be, were substituted for references to five 
years. 

28. The expression " financial year " in Part I1 of this Schedule means 
the year in respect of which the accounts of the company or of the 
business, as the case may be, are made up, and where by reason of any 
alteration of the date on which the financial year of the company or 
business terminates the accounts of the company or business have been 
made up for a period greater or less than year, that greater or less period 
shall for the purpose of that Part of this Schedule be deemed to be a 
financial year. 

29. Any report required by Part I1 of this Schedule shall either 
indicate by way of note any adjustments as respects the figures of a~ 
profits or losses or assets and liabilities dealt with by the report wb' 
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appear to the person= making the report necessary or shall make those 
adjustments and indicate that adjustments have been made. 

30. Any report by accountants required by Part I1 of this Schedule 
shall be made by accountants qualified under this Law for appointment 
as auditors of a company which is not an exempt private company 
and shall not be made by any accountant who is an officer or servant, 
or a partner of or in the employment of an officer or servant, of the 
company or of the company’s subsidiary or holding company or of a 
subsidiary of the company’s holding company; and for the purposes 
of this paragraph the expression “ officer ” shall include a proposed 
director but not an auditor. 

FIFTH SCHEDULE. 
(Section 48.) 

FORM OF STATEMEKT IN LIEIT OF PROSPECTUS TO R E  DELIVERED TO 

WHICH DOES NOT GO TO ALLOTMENT ON A PROSPECTUS ISSUED, AND 
REPORTS TO BE SET OUT THEREIN. 

REGISTRAR BY A C0MPAiX.i’ WHICH DOES NOT ISSUE A PROSPECTI;S OR 

PART L-FORM OF STATEMENT AND PARTICULARS TO BE 
CONTAINED THEREIN. 

The Companies Law, Cup. 113. 
Statement in lieu of Prospectus delivered for registration by (insert tlte 

name of the compatzy) pursuant to section 48 of the Companies Law, 
Cap. 113. 

Delivered for registration by 
The nominal share capital of the com- 

Divided into o .  .. .. . .  
pany * 

.4niount (if any) of above capital which 
consists of redeemable preference 
shares. 

The earliest date on which the company 
has power to redeem these shares. 

Names, descriptions and addresses of 
directors or proposed directors. 

If the share capital of the company is 
divided into different classes of shares, 
the right of voting at meetings of the 
company conferred by, and the rights 
in respect of capital and dividends 
attxhed to, the several classes of shares 
respectively. 

Number and amount of shares and 
debentures agreed to be issued as fully 
or partly paid up otherwise than in 
cash. 

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

Shares of L each. 

,, 
Shares of < each. 

2 .  shares of f 
fully paid. 

2. shares upon which 
L per share 
credited as paid. 

3. debentures 
f 
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Number, description and amount of any 
shares or debentures which any p e ~ ~  
has or is entitled to be given an option 
to subscribe for, or to acquire from a 
person tq whom they have been allotted 
or agreed to be allotted with a view to 
his offering them for sale. 

Period during which option is exercisable. 
Price to be aid for shares or debentures 

subscri beg for or acquired under option. 
Consideration for option or right to 

option. 
Persons to whom option or right to option 

was given or, if given to existing 
shareholders or debenture holders as 
such the relevant shares or debentures. 

Names and addresses of vendors of 
property purchased or acquired, or 
proposed to be purchased or acquired 
by the company except where the 
contract for its purchase or acquisition 
was entered into in the ordinary course 
of the business intended to be camed 
on by the company or the amount of 
the purchase money is not material. 

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

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

Short particulars 6f any transaction 
relating to any such property which 
was completed within the two preceding 
years and in which any vendor to the 
company or any person who is, or was 
at the time thereof, a promoter, director 
or proposed director of the company 
had any interest direct or indirect. 

Amount (if any) paid or payable as 
commission for subscribing or agreeing 
to subscribe or procuring or agreeing to 
procure subscriptions for any shares or 
debentures in the company ; or 

Rate of the commission . . .. 
The number of shares, if any, which 

persons have agreed for a commission 
to subscribe absolutely. 

Estimated amount of preliminary ex- 
penses. 

4. Consideration :- 
1. shares of ;G 

and debentures of 
L 

2. Until 
3. 

4. Considerat.an :- 
5. Names and addresses :- 

Shares .. 
Debentures 

Goodwill 

Total purchase price E 
Cash .. .- L .- E 

* .  E - 

Amount paid. 
$ 1  payabl 

Rate per cent. 

L 
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By whom those expenses have been paid 
or are Fayable. 

Amount paid or intended to be paid to 
any promoter. 

Consideration for the payment . . .. 

Any other benefit given or intended to be 
given to any promoter. 

Consideration for giving of benefit . . 
Dates of, parties to and general nature of 

every material contract (other than 
contracts entered into in the ordinary 
course of the business intended to be 
canied on by the company or entered 
into more than two years before the 
delivery of this statement). 

Time and place a t  which the contracts 
or copies thereof may be inspected 
or (I) in the case of a contract not 
reduced into writing, a memorandum 
giving full particulars thereof, and (2) 
in the case of a contract wholly or 
partly in a foreign languiage, a copy of 
a translation thereof in English or 
embodying a translation in English of 
the parts in a foreign language, as the 
case may be, being a translation 
certified in the prescribed manner to be 
a correct translation. 

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

Full particulars of the nature and extent 
of the interest of every director in the 
promotion of or in the property 
proposed to be acquired by the com- 
pany, or where the interest of such a 
director consists in being a partner in a 
firm, the nature and extent of the 
interest of the firm, with a statement of 
all sums paid or agreed to be paid to 
him or to the firm in cash or shares, or 
otherwise, by any person either to 
induce him to become, or to qualify 
him as, a director, or otherwise for 
services rendered by him or by the 

Name of protnoter. 
Amount E 

Consideration :- 

Name of promoter :- 

Nature and value of 
benefit :- 

Consideration :- 
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_______. - - .- - - _- ___. 

firm in connection with the promotion 
or formation of the company. 

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

(Date) 

PART II.-REPOR-IS TO BE SET OUT. 

1. Where it is proposed to acquire a business, a report made by 

(a) the profits or losses of the business in respect of each of the 
five financial years immediately preceding the delivery of 
the statement to the registrar ; and 

(b )  the assets and liabilities of the business at  the last date to which 
the accounts of the business were made up. 

2. (1) Where it is proposed to acquire shares in a body corporate 
ivhich by reason of the acquisition or anything to be done in consequence 
thereof or in connection therewith will become a subsidiary of the 
company, a report made by accountants (who shall be named in the 
statement) with respect to the profits and losses and assets and liabilities 
of the other body corporate in accordance with sub-paragraph (2) or (3) 
of this paragraph, as the case requires, indicating how the profits or 
losses of the other body corporate dealt with by the report would, in 
respect of the shares to be acquired, have concerned members of the 
company, and what allowance would have fallen to be made, in relation 
to assets and liabilities so dealt with, for holders of other shares, if the 
company had at  all material times held the shares to be acquired. 

(2) If the other body corporate has no subsidiaries, the report referred 
to in the last foregoing sub-paragraph shall- 

(a) so far as regards profits and losses, deal with the profits or losses 
of the body corporate in respect of each of the five financial 
years immediately preceding the delivery of the statement 
to the registrar ; and 

(b)  so far as regards assets and liabilities, deal with the assets and 
liabilities of the body corporate at the last date to which the 
accounts of the body corporate were made up. 

(3) If the other body corporate has subsidiaries, the report referred 
to in sub-paragraph (1) of this paragraph shall- 

(a) so far as regards profits and losses, deal separately with the 
other body corporate’s profits or losses as provided by the 
last fouegoing sub-paragraph, and in addition deal either- 

(i) as a whole with the combined profits or losses of its 
subsidiaries, so far as they concern members of the other 
body corporate ; or 

(ii) individually with the profits or losses of each subsidiary, 
so far as they concern members of the other body corporate ; 
or, instead of dealing separately with the other body 
corporate’s profits or losses, deal as a whole with the profits 

accountants (who shall be named in the statement) upon- 
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or losses of the other body corporate and, so far as they 
concern members of the other body corporate, with the 
combined profits or losses of its subsidiaries ; and 

( b )  so far as regards assets and liabilities, deal separately with 
the other body corporate’s assets and liabilities as provided 
by the last foregoing sub-paragraph and, in addition, deal 
either- 

(i) as a whole with the combined assets and liabilities of 
its subsidiaries, with or without the other body corporate’s 
assets and liabilities ; or 

(ii) individually with the assets and liabilities of each 
subsidiary, 

and shall indicate as respects the assets and liabilities of the subsidiaries 
the allowance to be made for persons other than members of the company. 

PART III.-PKOVISIONS A P P L T I ~ C  TO PARTS I A U D  I1 OF THIS SCHEDUI I:. 

3. In this Schedule the expression “ vendor ” includes a vendor ns 
defined in Part 111 of the Fourth Schedule, and the expression ‘‘ financial 
year ” has the meaning assigned to it in that Part of that Schedule. 

4. If in the case of a business which has been carried on, or of a body 
corporate which has been carrying on business, for less than five years, 
the accounts of the business or body corporate have only been made 
up in respect of four years, three years, two years or one year, Part I1 
of this Schedule shall have effect as if references to four years, three 
years, two years or one year, as the case may be, were substituted for 
references to five years. 

5. Any report required by Part I1 of this Schedule shall either indicate 
by way of note any adjustments as respects the figures of any profits 
or losses or assets and liabilities dealt with by the report which appear 
to the persons making the report necessary or shall make those 
adjustments and indicate that adjustments have been made. 

6. Any report by accountants required by Part I1 of this Schedule 
shall be made by accountants qualified under this Law for appointment 
as anditoxs of a company which is not an evernpt private company and 
shall not be made by any accountant who is an officer or servant, or a 
partner of or in the employment of an oficer or servant of the company 
or of the company’s subsidiary or holding company or of a subaitliary 
of the company’s holding company; and for the purposes of this 
paragraph the expression “ officer ” sliall include a proposed director 
but not an auditor. 

SIXTH SCHEDULE. 
(Sections 118 and 387.) 

CONTENTS A N D  FORM OF ANNVAL RETURX OF A COMPASY 
HAVING A SHARE CAPITAL. 

PART ~.-CONTENTS. 
1. The address of the registered office of the company. 
2. (1) If the register of members is, under the provisions of this Law, 

kept elsewhere than at the registered office of the company, the address 
of the place where it is kept. 
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(2) If any register of holders of debentures of the company is, under 
the provisions of this Law, kept elsewhere than at the registered office 
of the company, the address of the place where it is kept. 

3. A summary, distinguishing between shares issued for cash and 
shares issued as fully or partly paid up otherwise than in cash, specifying 
the following particulars :- 

(U) the amount of the share capital of the company and the number 

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

(c) the amount calted up en each share ; 
(d) the total moun t  of calfs received ; 
(e) the total amount of calls unpaid ; 
(f) the total amount of the sums (if any) paid by way of commission 

in respect of any shares or debentures ; 
(g) the discount allowed on the issue of any shares issued at a 

discount or so much of that discount as has not been written 
off at the date on which the return is made ; 

(h) the total amount of the sums (if any) allowed by way of discount 
in respect of any debentures since the date of the last return ; 

(i) the total number of shares forfeited ; 
( j )  the total amount of shares for which share warrants are out- 

standing at the date of the return and of share warrants 
issued and surrendered respectively since the date of the last 
return, and the number of shares comprised in each warrant. 

4. Particulars of the total amount of the indebtedness of the company 
in respect of all charges and mortgages which are required to be registered 
or recorded with the registrar of companies under this Law, or vvhich 
would have been required so to be registered if created after the first day 
of July, nineteen hundred and twenty-two. 

of shares into which it is divided ; 

company up to the date of the return ; 

5. A list- 
(a) containing the names and addresses of all persons who, on the 

fourteenth day after the company's annual general meeting 
for the year, are members of the company, and of persons 
who have ceased to be members since the date of the last 
return or, in the case of the first return, since the incorporation 
of the company ; 

(b) stating the number of shares held by each of the existing members 
at the date of the return, specifying shares transferred since 
the date of the last return (or, in the case of the first return, 
since the incorporation of the company) by persons who are 
still members and have ceased to be members respectively 
and the dates of registration of the transfers ; 

(c)  if the names aforesaid are not arranged in alphabetical order, 
having annexed thereto an index sufficient to enable the 
name of any person therein to be easily found. 

6. All such particulars with respect to the persons who at the date 
of the return 2re the directors of the company and any person who at 
that date is the secretary of the company as are by this Law required 
to be contained with respect to directors and the secretary respectively 
in the register of the directors and secretaries of a company. 
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PART II.-FoRM. 
ANNUAL REI’URN of 
day of 
of the annual general meeting for the year 19 

Limited, made up to the 
, 19 (being the fourteenth day after the date 

). 
(1) Address. 

(Address of the registered o#ce of the com+any.) 

(2)  Situation of Registers of Members and Debentureholders. 
(a) (Address of 

16) {Ad&es~ e)’ ony fluw is &e Caby 

at which the regis& of r#&mbers is hptp if sthcr 

than the registtwed Q@e 
of h mm.%y at which i s  ke@t any reg&er of holders of debelstolras 
of the cOm@ny.) 

-&twl* v*ad of& -1 

(3) Summary of Share Capital and Debentures. 
(a) Nominal Share Capital. 

Nominal share capital L . .  ...... divided into : 
(Insert ntmber and class) shares of .... each 
.... .............. shares of .... each 
.... .............. shares of .... each 
.... ............. .shares of .... each 

Number Class 
(b) Isszled S k r e  Capital and Debentures. 

Number of shares of each class 
taken up to the date of this 
return (which number must agree 
with the total shown in the list 
as held by existing members). 

Number of shares of each class 
issued subject to payment wholly 
in cash. 

Number of shares of each class 
issued as fully paid up for a con- 
sideration other than cash. 

Number of shares of each class 
issued as partly paid up for a 
consideration other than cash and 
extent to which each such share 
is so paid up. 

Number of shares (if any) of each 
class issued at a discount. 

...... . . . . . .  shares 

...... ...... shares 

...... . . . . . .  shares 

...... ...... shares 

. . . . . .  ...... shares 

...... ...... shares 

...... ...... shares 

...... . . . . . .  shares 

...... . . . . . .  shares 

...... ...... shares 

. . . . . .  . . . . . .  shares 

...... . . . . . .  shares 

. . . . . .  ...... shares 
issued as paid up to the 
extent of  L . .  . .  per share. 
. . . . . .  . . . . . .  shares 
issued ds paid up to the 
extent of 4 . .  . .  per share. 
. . . . . .  ...... shares 
issued as paid up to the 
Pxtent of 4 . .  . .  per share. 
. . . . . .  . . . . . .  sharrs 
issued as paid up to the 
extent of L . .  .. per share. 
...... ...... shares 
...... . . . . . .  shares 
...... . . . . . .  shares 
...... ...... .-shares . . . .  
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Amount of discount on the issue 
of shares which has not been 
written off at the date of this 
return. it; . ............... 

Amount called j t : .  .. .per share on ...... ...... 
up on number fl. . .  .per share on ...... ...... 
of shares of fl.. ..per share on ...... . . . . . .  
each class. fl. .. .per share on ...... ...... 

il'unzber Clnss 

Total amount of calls received, including pay- 
ments on application and allotment and any 
sums received on shares forfeited. L ............ 

Total amount (if any) Xumbcr Class 

shares of each .. on ...... . . . . . .  
as paid on number of 

issued as fully paid up 
for a consideration 

shares of each . .  oil . . . . . .  . . . . . .  

other than cash. 
1 otal amount (if aqy) 

agreed to be considered 
as paid on number of 

issued as partly paid 
up for a consideration 
other than cash. 

agreed to be considered f...... ...... 
...... ...... 
...... . . . . . .  i 

f . . . . . .  . . . . . .  

l...... .... . .  

. . . . . .  . . . . . .  i 
,. 

shares 
shares 
shares 
shares 

.... 
shares 
shares 
shares 
shares 

shares 
shares 
shares 
sharcs 

'Total amount of calls unpaid . .  1, .................... 
Total amount of the sums (if any) 

paid by way of commission in res- 

Total amount of the sums (if any) 
allowed by way of discount in 
respect of any debentures since 

pect of any shares or debentures. It, .................... 

the date of the la& return. A .................... 

Iota1 number of shares of each class ...... ...... bhares 
forfeited. ...... ...... shares 

...... ...... shares 
shares 

ATumber C ' L l ~ S S  ~. 

...... ...... .. iota1 amount paid (if any) on 
i .................... shares forfeited. N 

1 otal amount of sliares for wliich 
share warrants to bearer arc 
outstanding, f, .................... 

Total amount of share warrants to 
bearer issued and surrendered Issued : t . . . . . . . . . . . . . "  
respectively since the date of the 
last return. Surrendered : (. ............. 

Sumber of  sliares conipiised hi 
each share warrant to bearer, 
specifying in the case of warrants 
of different kinds, particulars of 
each kind. ............................ 

.. 
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(4) Particulars of Indebtedness. 
Total amount of indebtedness of the company 

in respect of all charges and mortgages which 
are required to be registered or recorded 
with the registrar of companies under the 
Companies Law, Cap. 113, or which would have 
been required so to be registered if created 
after 1st July, 1922. L .  . . . . . . . . . . . . . . . 

(5) List of Past and Present Members. 
List of persons holding shares or stock in the company on the 

fourteenth day after the annual general meeting for 19 , and 
of persons who have held shares or stock therein at any time since the 
date of the last return, or in the case of the first return, of the 
incorporation of the company. 

Folio in 
register 
ledger 
con- 

taining 
par- 

ticulars 

Kames and 
addresses 

Number 
of shares 
held by 
existing 
members 
st date of 

return 
‘t 

Account of Shares 

Particulars of shares transferred 
since the date of the last 
return, or, in the case of the 
first return, of the incorporation 
of the company, by (a) persons 
who are still members and (b) 
persons who have ceased to be 
members3 

Number Date of registration 
t of transfer 

Reniarks 

*The aggregate number of shares held by each member must be stated, and 
the aggregates must be added up so as to agree with the number of shares stated 
in the Summary of Share Capital and Debentures to have been taken up. 

?When the shares are of different classes these columns should be subdivided 
so that the number of each class held, or transferred, may be shown separately. 
Where any shares have been converted into stock the amount of stock held by 
each member must be shown. 

$The date of registration of each transfer should be 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 oppzsite that of the transferee, but the name 
of the transferee may be inserted in the Remarks ” column immediately opposite 
the particulars of each transfer. 

. 

Notes. 
1. If the return for either of the two immediately preceding-years has given 

as at the date of that return the full particulars required as to past and present 
members and the shares and stock held and transferred by them, only such of the 
particulars need be given as relate to persons ceasing to be or becoming members 
since the date of the last return and to shares transferred since that date or to changes 
as compared with that date in the amount of stock held by a member. 

2. If the names in the list are not arranged in alphabetical order, an index 
sufficient to enable the name of any person to be readily found must be annexed. 
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Name 
(In the case of an individual, present 
Christian name or names and sur- 
name. In the case of a corporatian, 

the corporate name) 

‘ 

(6) Particulars of Directors and Secretaries. 
Particulars of the persons who are directors of the company a* the 

,ate of this return. 

Particulars of the person who is secretary of the company at the date 
of this return. 

Usual residential address 
(In the case of a corporation. 

h Y  
former 

Christian 
nameor the registered office) 
names and 
surname - 

Signed.. ..................... Director. 
Signed.. ..................... Secretary. 

Ndes. 
‘* Director ” includes any person who occupies the position of a director by 

whatsoever name called, and any person in accordance with whose directions or 
instructions the directors of the company are accustomed to  act. 

“ Christian name ” includes a forename. 
“ Former Christian name *’ and “ former surname ” do not include-- 
(a) in the case of any person, a former Christian name or surname where that 

name or surname was changed or disused before the person bearing 
the name attained the age of eighteen years or has been changed or 
disused for a period of not less than twenty years; or 

(b) in the case of a married woman the name or surname by which she was 
known previous to the maniage. 

The names of all bodies corporate incorporated in the Colony of which the director 
is also a director, should be given, except bodies corporate of which the company 
making the return is the wholly-owned subsidiary or bodies corporate which are 
the wholly-owned subsidiaries either of the company or of another company of 
which the com any is the wholly-owned subsidiary. A body corporate is deemed 
to ’be th’e whoiy-owed subsidiary of another if it has no members except that 
other and that other’s wholly-owned subsidhies and its or their nominees. If 
the space provided in the form is insufficient, ‘culars of other directorships 
should be li&d on a separate statement attacheecf%%& return. 

*Delivered for filing by ......................................... 
-. 7 

*This &odd be printeaat the bostom.of.the first psge of .the xatugl. 
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CERTIFICATES AND OTHER DOCUMENTS ACCOMPANYING ANNTAL 
RETURN. 

Certificate to be given by a Director and the Secretary of every 
Company (whether an Exempt Private Company or not). 

We certify that the company has not since the date oft [the 
incorporation of the companylthe last annual return] issued any invitatiom 
to the public to subscribe €or any shares or debentures of the coihpany. 

Signed. ...................... Director. 

Signed.. ..................... Secretary. 

Fzcrther Certijcate to be given as aforesaid ;f the Number of Members af 
the Company exceeds Fifty. 

We certify that the excess of the number of members of the company 
over fifty consists wholly of persons who, under paragraph (b) of sub- 
section (1) of section 29 of the Companies Law, Cap. 113, are not to be 
included in reckoning the number of fifty. 

Signed. ...................... Director. 

Signed. ...................... Secretary. 

Certified copies of Accounts. 

Except where the company is an exempt private company as defined 
by section 123 (4) of the Companies Law, Cap. 113, which sends with 
this return a certificate in the form set out below, there must be annexed 
to this return a written copy, certified both by a director and by the 
secretary of the company to be a true copy, of every balance sheet laid 
before the company in general meeting during the period to which this 
return relates (including every document required by law to be annexed 
to the balance sheet) and a copy (certified as aforesaid) of the report 
of the auditors on, and of the report of the directors accompanying, 
each such balance sheet. If any such balance sheet or document required 
by law to be annexed thereto is in a foreign language there must also 
be annexed to that balancesheet a translation in English of the balance 
sheet or document certified in the prescribed manner to be a correct 
translation. If any such balance sheet as aforesaid or document required 
by law to be annexed thereto did not comply with the requirements 
of the law as in force at the date of the audit with respect to the form 
of balance sheets or documents aforesaid, as the case may be, there 
must be made such additions to and corrections in the copy as would 
have been required to be made in the balance sheet or document in order 
to make it comply with the said requirements, and the fact that the 
copy has been so amended must be stated thereon. 

Additional Certificate to be given i n  the case of an Exempt Private Company 
by the Persons signing the above-mentiolzed Certificates. 

We certify that, to the best of our knowledge and belief, the conditions 
mentioned in subsection (2) of section 123 of the Companies Law, 
Cap. 113, are satisfied at the date of this return and have been satisfied 

In the case 
of a second or subsequent return strike out the first alternative. 

?In the case of the first return strike out the second alternative. 

C.-113 a0 
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at all times since. ............................................... Ir 

Signed. ..................... , Director. 
Signed.. ..................... Secretary. 

Banking Companies. 
A banking company, in order to avail itself of the benefit of section 368 

of the Companies Law, Cap. 113, must add to this return a statement of the 
names of the several places where it carries on business. 

SEVENTH SCHEDULE. 
(Section 123.) 

CONDITIONS AS TO INTERESTS I N  SHARES AND DEBENTURES OF EXEMPT 
PRIVATE COMPANY. 

Basic Conditions. 
1. The basic conditions as to the shares or debentures of the company 

(a)  that no body corporate is the holder of any of the shares or 

(b )  that no person other than the holder has any interest in any 

but these conditions are subject to the exceptions provided for by the 
following paragraphs of this Schedule. 

Exceptions for  Normal Dealings of a Business Nature. 
2. (1) The rules contained in the following sub-paragraphs of this 

paragraph shall apply for the purposes both of the basic conditions 
and of the exceptions from those conditions. 

(2) Where any share or debenture or any interest in any share or 
debenture is subject to a charge in favour of a banking or finance company 
by way of security for the purposes of a transaction entered into in the 
ordinary course of its business as such- 

(a)  any interest under the charge, whether of the banking or finance 
company or a nominee for it, shall be disregarded ; and 

(b)  if the banking or finance company or its nominee is the holder 
of the share or debenture, the person entitled to the equity 
of redemption shall be treated as the holder, whether he has 
a present right to redeem or not. 

(3) Any interest under a contract for the transfer of any share or 
debenture or of any interest in any share or debenture shall, until 
execution of an instrument of transfer by the parties, be disregarded 
unless execution thereof is unreasonably delayed. 

(4) Subject to sub-paragraph (2) of this paragraph, on execution of 
an instrument of transfer of a share or debenture, the transferee and 
not the transferor shall be treated as the holder, notwithstanding that 
the transfer requires registration with the company, unless registration 
is refused. 

whose exemption is in question are- 

debentures ; and 

of the shares or debentures ; 

c 

~ ~ _ _ _ _  

*Insert " 1st July. 1951 " (the date of the commencement of the Companies 
Law, Cap. 113) or, if the company was registered after that date, the date on which 
it was registered, or, if the proviso to section 123 (1) of the Companies Law, Cap. 113 
has effect in relation to the return, the time at which it was shown to the Governor, 
that the conditions mentioned in the certificate were satisfied. 
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(5) Any interest of the company itself in any of its shares or debentures, 
and any lien or charge arising by operation of law and affecting any 
of the shares or debentures shall be disregarded. 

Exceptions for Cases of Death and for Family Settlements. 
3. (1) The basic conditions shall be subject to exceptions for- 

(a)  any shares or debentures forming part of the estate of a deceased 
holder thereof, so long as administration of his estate has 
not been completed ; and 

(b)  any shares or debentures held by trustees on the trusts of a 
will or family settlement disposing of the shares or debentures, 
so long as no body corporate has for the time being any 
immediate interest under the said trusts other than- 

(i) a body corporate established for charitable purposes 
only and having no right to exercise or control the exercise 
of any part of the voting power at  any general meeting of 
the company ; 

(ii) a body corporate which is a trustee of the said trusts 
and has such an interest only by way of remuneration for 
acting as trustee thereof. 

(2) For the purposes of this paragraph- 
(a) shares or debentures held by trustees on trusts arising on an 

intestacy shall, if the shares or debentures or an interest 
therein formed part of the intestate’s estate at  the time of 
his death, be treated as if the trusts arose under a will disposing 
of the shares or debentures ; 

(b) the expression “ family settlement ” means a settlement made 
either- 

(i) in consideration or contemplation of an intended 
marriage of the settlor or any of the settlor’s issue or in 
pursuance of a contract entered into in consideration or 
contemplation of any such marriage ; or 

(ii) otherwise in favour of any of the following persons, 
that is to say the settlor, his parents and grandparents, 
and any other individual who at the date of the settlement 
is a member of the company or, in the case of a settlement 
of debentures, a member or debenture holder of the company, 
and the wife or husband and issue, and the wife or husband 
of any of the issue, of the settlor, his parents, or any such 
other individual, and persons taking in the event of a failure 
of the issue or any class of the issue of any person taking 
under the settlement ; 

(c)  the expressions “ parent ”, “ grandparent ” and “ issue ” shall 
be construed as if the stepchild, adopted child or illegitimate 
child of any person were that person’s child ; 

(d) any reference to a wife or husband shall include a former wife 
or husband and a reputed wife or husband ; 

( e )  the expression “ will ” includes any testamentary disposition ; 
( f )  any reference to a will or family settlement disposing of any 

shares or debentures shall include a will or family settlement 
disposing of an interest under another will or family settlement 
disposing of the shares or debentures. 

a o w  
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Exception for Cases of Disability. 
4. Where the person entitled to any share or debenture or any interest 

in any share or debenture is of unsound mind or otherwise under any 
disability, and by reason thereof the share, debenture or interest is 
vested in an administrator, curator or other person on behalf of the 
person entitled thereto, then in relation to the share, debenture or interest 
the person in whom it is so vested and the person entitled thereto shall 
be treated for the purposes of this Schedule as if they were the same 
person. 

W- for Trccsts fer EMloyees. 
5. The b a s i c ~ t b ~ s  s t d l  be sm19ject to an exception fur any shiares 

er dezWntwes W 6 y  tnstees fhr the parposes of a scheme maintained 
for the bene& of em loyees of the company, idudhng any director 

Exception for Shares held by Exempt Private Comfmnies. 
6. (1) The first of the basic conditions shall be subject to an exception 

for shares held by another private company which is itself an exempt 
private company : 

Provided that this exception shall not apply, if, taking all the following 
companies together, that is to say :- 

( U )  the company whose exemption is in question (hereafter in this 
Schedule referred to as “.the relevant company ”) ~ 

(b)  any company holding shares to which this exception has to be 
applied in determining the relevant company’s right to be 
treated as an exempt private company ; and 

(c) any further company taken into account for the purposes of 
this proviso in determining the right to be so treated of any 
company holding any such shares as aforesaid, 

the total number of persons holding shares in those companies is more 
than fifty, joint shareholders being treated as a single person and the 
companies themselves and (subject to sub-paragraph (4) of this paragraph) 
their employees arid fonner employees being disregarded. 

(2) Where the relevant company and another company hold shares 
in each other, the other company shall be treated for the purposes of 
the foregoing sub-paragraph as an exempt private company if- 

( U )  in determining its right to be so treated the exception in that 
sub-paragraph would apply to the shares in it held by the 
relevant company, on the assumption that the relevant 
company was an exempt private company ; and 

(b) in all other respects the other company is entitled to be so 
treated, 

and where another company’s right to be so treated depends on the 
application to any shares in it of that sub-paragraph, and the application 
thereof to thwse shares depends indirectly on the relevant: company’s 
right to be so treated, this sub-paragraph shall apply as if those shares 
were held by the relevant company. 

(3) Where by virtue of this p a r a p p h  any shares are excepted from 
the first of the basic conditions, the second of those conditions shall be 
subject to an exception for any interest in those shares which any person 
has by virtue of debentures of the company holding those shares, or 
as trustee of a deed for securing an issue of debentures of that company. 

holding a salaried emp P oyment or office in the company. 
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(4) In the proviso to sub-paragraph (1) of this paragraph, t b  M m  
that employees and former employees of the companies 
.n computing the n u m k  of shmhoklers shall not 
holding shares in a company of which he is not for 
employee unless, having been formerly in the emplo 
company, he held, while in that employment, and has 
the determination of that e m p l Q p a t  to hold, shares in 

Excepwn for Banking OY Finance Com9any fioviding Ca+. 
7 .  (1) The first of the basic conditions shall be subject to an exception 

for any shares or debentures held by or by a nominee for a banking 
ox finance company, where the banking or hance company acquired 
the shares or debentures or its interest therein in the ordinary course 
of its business as such and by arrangement with the relevant company 
or its promoters : 

Provided that this exception shall not apply if the baking or finance 
company has the right (or, where there is more than one such company 
holding shares or debentures to which this exception has to bri applied 
in determining the relevant company's right to be treated as an exempt 
private company, they have between them the right) to exercise or 
control the exercise of one-fifth or more of the total voting power at 
any general meeting of the relevant company. 

(2) Where by virtue of the foregoing sub-paragraph any shares or 
debentures are excepted from the first of the basic conditions, the second 
of those conditions shapl. be subject to an exception for the banking or 
finance company itself, where the shares or debentures are held by a 
nominee for it, and for any interest in those shares or debentures which 
any person has by virtue of debentures of the banking or finance company 
or as trustee of a deed for securing an issue of debentures of that company. 

Exceptions for Bankruftcies, Liquidations, etc. 
8. The basic conditions shall be subject to exceptions for- 

(a) any shares or debentures forming part of the assets in a 

(a) any shares or debentures held either- 
bankruptcy or liquidation of a holder thereof ; and 

(i) on trusts created for the benefit of his creditors gert 
by a person having an interest therein ; or 

9. In this Schedule the expression '' 
means any body corgorate or partne 
includes the business of banking and 
ordinary business includes the business 

ose shares are so quoted 

o.-iia PI 
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EIGHTH SCHEDULE. 
(Sections 55, 143,146. 151 and 387.) 

I ACCOUNTS. 
Prdiminary . 

1. Paragraphs 2 to 11 of this Schedule apply to the balance sheet 
and 12 to 14 to the profit and loss account, and are subject to the 
exceptions and modifications provided for by Bart I1 of this Schedule 
in the case of a holding company and by Part 111 thereof in the case of 
companies of the classes there mentioned ; and this Schedule has effect 
in addition to the provisions of sections 188 and 189 of this Law. 

I PART I.-GENEW PROVISIONS AS TO BALANCE SHEET AND PROFIT 
AND Loss ACCOUNT. 

Balance Shd. 
2. The authorised share capital, issued share capital, liabilities and 

assets shall be summarised, with such particulars as are necessary to 
disclose the general nature of the assets and liabilities, and there shall 
be specified- 

(a) any part of the issued capital that consists of redeemable 
preference shares, and the earliest date on which the company 
has power to redeem those shares ; 

(b) so far as the information is not given in the profit and 10s 
account, any share capital on which interest has been paid 
out of capital during the financial year, and the rate at which 
interest has been so paid ; 

(c) the amount of the share premiumzaccount ; 
(d) particulars of my redeemed debentures which the company 

3. There shall be stated under separate headings, so far as they are 
has power to re-issue. 

not written off,-- 
(a) the preliminary expenses ; 
(b) any expenses incurred in connection with any issue of share 

capital or debentures ; 
(e) any sums paid by way of commission in respect of any shares 

or debentures ; 
(d) any sums allowed by way of discount in respect of any debentures ; 

and 
(e) the amount of the discount allowed on any issue of shares at  

a discount. 
4. (1) The reserves, provisions, liabilities and fixed send current assets 

Provided that- 
shall be classified under headings appropriate to the company’s business 

(a) where the amount of any dass is not material, it may be included 
under the Same heading a5 some other dass ; and 

(b) where any assets of one class are not separable from assets of 
another clas, those assets may be included under the same 
heading. 

(2) Fixed assets shall also be distinguished from current.assets. 
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(3) The method or methods used to arrive at the amount of the fixed 
assets under each heading shall be stated. 

5. (1) The method of arriving at the amount of any fixed asset shall, 
subject to the next following sub-paragraph, be to take the difference 
between- 

(a) its cost or, if it stands in the company’s books at a valuation, 
the amount of the valuation ; and 

(b) the aggregate amount provided or written off since the date 
of acquisition or valuation, as the case may be, for depreciation 
or diminution in value, 

and for the purposes of this paragraph the net amount at  which any 
assets stand in the company’s books at the Commencement of this Law 
(after deduction of the amounts previously provided or written off for 
depreciation or diminution in value) shall, if the figures relating to the 
period before the commencement of this Law cannot be obtained without 
unreasonable expense or delay, be treated as if it were the amount of a 
valuation of those assets made at  the commencement of this Law and, 
where any of those assets are sold, the said net amount less the amount 
of the sales shall be treated as if it were the amount of a valuation so 
made of the remaining assets. 

(2) The foregoing sub-paragraph shall not apply- 
(U )  to assets for which the figures relating to the period beginning 

with the commencement of this Law cannot be obtained 
without unreasonable expense or delay ; or 

(b) to assets the replacement of which is provided for wholly or 
partly- 

(i) by making provision for renewals and charging the cost 
of replacement against the provision so made ; or 

(ii) by charging the cost o freplacement direct to revenue ; 
or 

(c) to any investments of which the market value (or, in the case 
of investments not having a market value, their value as 
estimated by the directors) is shown either as the amount 
the investments or by way of note ; or 

(a) to  goodwill, patents or trade marks. 
(3) For the assets under each heading whose amount is arrivc 

in accordance with sub-paragraph (1) of this paragraph, there sh; 
Shorn- 

(a) the aggr ate of the amounts referred to in paragrap p) 

(b) the aggregate of the amounts referred to in paragraph (b) thereof. 
(4) As respects the assets under each heading whose amrmnt is not 

that su Y- paragraph ; and 

arrived at  in accordance with the said sub-par 
replacement is provided for as mentioned in s 
this paragraph, there shall be stated- 

(a) the means by which their replacement is provided for ; and 
(b) the aggregate amount of the provision (if any) made for renewals 

6. The a y e g a t e  amounts resespectively of capital reserves, revenue 
reserves an provisions (other than provisions for depreciation, renewals 

am 

and not used. 
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or diminution in value of assets) shall be stated under separate headings : 

(U)  this paragraph shall not require a separate statement of a n y  
of the said three amounts which is not material ; and 

(b) the Governor may direct that it shall not require a separate 
statement of the amount of provisions where he is satisfied 
that that is not required in the public interest and would 
prejudice the company, but subject to  the condition that any 
heading stating an amount arrived at after taking into account 
a provision (other than as aforesaid) shall be so framed or 
marked as to indicate that fact. 

7. (1) There shall also be shown (unless it is shown in the profit and 
loss account or a statement or report annexed thereto, or the amount 
involved is not material)- 

(a) where the amount of the capital reserves, of the revenue reserves 
or of the provisions (other than provisions for depreciation, 
renewals or diminution in value of assets) shows an increase 
as compared with the amount a t  the end of the immediately 
preceding financial year, the source from which the amount 
of the increase has been derived ; and 

Provided that- 

(6) where- 
(i) the amount of the capital reserves or of the revenue 

reserves shows a decrease as compared with the amount 
at  the end of the immediately preceding financial year ; or 

(ii) the amount at  the end of the immediately preceding 
financial year of the provisions (other than provisions for 
depreciation, renewals or diminution in value of assets) 
exceeded the aggregate of the sums since applied and amounts 
still retained for the purposes thereof, 
the application of the amounts derived froin the difference. 

(2) Where the heading showing any of the reserves or provisions 
aforesaid is divided into subheadings, this paragraph shall apply to 
each of the separate amounts shown in the sub-headings instead of 
applying to the aggregate amount thereof. 

8. (I) There s h d  be shown under separate headings--- 
(a) the aggregate amounts respectively of the company's trade 

investments, quoted investments other than trade investments 
and unquoted investments other than trade investments ; 

(b) if the amount of the g m d d  and of any patents and trade marks 
or part of that amount is shown as a separate item h or is 
otherwise ascertainable from the books of the company, or 
from any contract for the sale or purchase of any property 
to  be acquired by the company, or from any documents in 
the possession of the company relating to the stamp duty 
payable in respect of any such contract or the conveyance of 
any such property, the said amount so shown or ascertained 
so far as not written off or, as the case may be, the said amount 
SO far as it is so shown or ascertainable and as so shown 
or ascertained, as the case may be ; 

(c) the aggregate amount of any outstanding loans made under 
the authority of rovisoS (b) and (c) of subsection (1) of 
section 53 Of this Lw; 
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(d )  the aggregate amount of bank loans and overdrafts ; 
(e) the net aggregate amount (after deduction of income tax) which 

is recommended for distribution by way of dividend. 
(2) Nothing in head (b) of the foregoing sub-paragraph shall be taken 

as requiring the amount of the goodwill, patents and trade marks to 
be stated otherwise than as a single item. 

(3) The heading showing the amount of the quoted investments other 
than trade investments shall be subdivided, where necessary, to 
distinguish the investments as respects which there has, and those as 
respects which there has not, been granted a quotation or permission 
to deal on a prescribed stock exchange. 

9. Where any liability of the company is secured otherwise than by 
operation of law on any assets of the company, the fact that that lizbility 
is so secured shall be stated, but it shall not be necessary to specify 
the assets on which the liability is secured. 

PO. Where any of the company's debentures are held by a nominee 
of or trustee for the company, the nominal amount of the debentures 
and the amount at which they are stated in the books of the company 
shall be stated. 

11. (1) The matters referred to in the following sub-paragraphs shall 
be stated by way of note, or in a statement or report annexed, if not 
otherwise shown. 

(2) The number, description and amount of any shares in the company 
which any peeson has an option to subscribe for, together with the 
following particulars of the option, that is to say :- 

(U) the period during which it is exercisable ; 
( E )  the price to be paid for shares subscribed for under it. 

(3) The amount of any arrears of fixed cumulative dividends on the 
company's shares and the period for which the dividends or, if there 
is more than one cbss, each class of them are in arrear, the amount 
to be stated before deduction of income tax, except. that, in the case 
of tax free dividends, t b p  amount shall be shown free of tax arid the 
fact that it is so shown shall also be stated. 

(4) Particulars of any charge on the assets of the company to secure 
the liabilities of any other person, inchding, where practicable, the 
amount secured. 

(5) The general nature of any other contingent liabilities not provided 
for and, where practicable, the aggregate amount or estimated iunomt 
of those liabilities8 if it is material. 

(6) Where practicable the aggregate moun t  OF estimated moimt, 
if it is material, of contracts for capital expenditure, so far as not pro'ovided 
for. 

(7) If in the opinion of the direcum any of the ciment assets have 
not a value, on realisation in the ordinary course of the company's 
business, at least equal to the amount at which they aie stated, the 
fact that the directors are of that opinion. 

(8) The aggregate market value of the comparpy's quoted investmects, 
other than trade investments, where it differs from the amount of the 
investments as stated, and the stock exchange value ~f any investment$ 
of which the market value is shown (whether separately or not) and is 
taken as being higher than their stock exchange value. 
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(9) The basis on which foreign currencies have been converted into 
sterling, where the amount of the assets or liabilities affected is material. 

(10) The amount, if any, set aside for Cyprus income tax. 
(11) Except in the case of the first balance sheet laid before the 

company after the commencement of this Law, the corresponding amounts 
at the end of the immediately preceding financial year for all items 
shown in the balance sheet. 

Profit and Loss Accoufit. 
12. (1) There shall be shown- 

(a) the amount charged to revenue by way of provision for deprecia- 
tion, renewals or diminution in value of fixed assets ; 

(b) the amount of the interest on the company’s debentures and 
other fixed loans ; 

(c)  the amount of the charge for Cyprus income tax and other 
Cyprus taxation on profits, including, where practicable, as 
Cyprus income tax any taxation imposed elsewhere to the 
extent of the relief, if any, from Cyprus income tax and 
distinguishing where practicable between income tax and 
other taxation ; 

(d)  the amounts respectively provided for redemption of share 
capital and for redemption of loans ; 

(e) the amount, if material, set aside or proposed to be set aside 
to, or withdrawn from, reserves ; 

(f) subject to sub-paragraph (2) of this paragraph, the amount, i f  
material, set aside to provisions other than provisions for 
depreciation, renewals or diminution in value of assets or, 
as the case may be, the amount, if material, withdrawn from 
such provisions and not applied for the purposes thereof ; 

(g) the amount of income from investments, distinguishing between 
trade investments and other investments ; 

(h) the aggregate amount of the dividends paid and proposed. 
(2) The Governor may direct that a company shall not be obliged 

to show an amount set aside to provisions in accordance with sub-para- 
graph (1) (f) of this paragraph, if the Governor is satisfied that that 
is not required in the public interest and would prejudice the company, 
but subject to the condition that any heading stating m amount arrived 
at after taking into account the amount set aside as aforesaid shall be 
so framed or marked as to indicate that fact. 
13. If the remuneration of the auditors is not fixed by the company 

in general meeting, the amount thereof shall be shown under a separate 
heading, and for the purposes of this paragraph, any sums paid by the 
company in respect of the auditors’ expenses shall be deemed to b 
included in the expression ‘‘ remuneration ”. 

14. (1) The matters referred to in the following subparagraphs shall 
be stated by way of note, if not otherwise shown. 
(2) If depreciation or replacement of fixed assets is provided for by 

some method other than a depreciation charge or provision for renewals, 
or is not provided for, the method by which it is provided for or the 
fact that it is not provided for, as the case may be. 

(3) The amount of the charge for Cyprus income tax. 
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(4) Whether or not the amount stated for dividends paid and proposed 
is for dividends subject to deduction of income tax. 

(5 )  Except in the case of the first profit and loss account laid before 
the company after the commencement of this Law the corresponding 
amounts for the immediately preceding financial year €or all items shown 
in the profit and loss account. 
(5) Any material respects in which any items shown in the profit 

and loss account are affected- 
(a) by transactions of a sort not usually undertaken by the company 

or otherwise by circumstances of an exceptional or non- 
recurrent nature ; or 

(b) by any change in the basis of accounting. 

PART I[I.-CPECIAL PROVISIONS WHERE THE COMPANY IS A HOLDING 
OR SUBSIDIARY COMPANY. 

Modijications of and Additions to Requirements as to Company’s 
own A ccozcnts . 

15. (1) This paragraph shall apply where the company is a holding 
company, whether or not it is itself a subsidiary of another body 
corporate. 

(2) The aggregate amount of assets consisting of shares in, or amounts 
owing (whether on account of a loan or otherwise) from, the company’s 
subsidiaries, distinguishing shares from indebtedness, shall be set out 
in the balance sheet separately from all the other assets of the company, 
and the aggregate amount of indebtedness (whether on account of a 
loan or otherwise) to the company’s subsidiaries shall be so set out 
separately from all its other liabilities and- 

(a) the references in Part I of this Schedule to the company’s 
investments shall not include investments in its subsidiaries 
required by this paragraph to be separately set out ; and 

(b)  paragraph 5 ,  subparagraph (1) (a) of paragraph 12, and sub- 
paragraph (2) of paragiaph 14 of this Schedule shall not 
apply in relation to fixed assets consisting of interests in the 
company’s subsidiaries. 

(3) There shall be shown by way of note on the balance sheet 01 in 
a statement or report annexed thereto the number, description uld 
amount of the shares in and debentures of the company held by its 
subsidiaries or their nominees, but excluding any of those shares or 
debentures in the case of which the subsidiary is concerned as personal 
representative or in the case of which it is concerned as trustee and 
neither the company nor any subsidiary thereof is beneficially interested 
under the trust, otherwise than by way of security only for the purposes 
of a transaction entered into by it in the ordinary course of a bushess 
which includes the lending of money. 

(4) Where group accounts are not submitted, there shall be annexed 
to the balance sheet a statement showing- 

(a) the seasons why subsidiaries are not dealt with in poup accounts ; 
(b)  the net aggregate amount, so far as I t  concerns members of 

the holding company and is not dealt with in the company’s 
accounts, of the subsidiaries’ profits after deducting the 
subsidiaries’ losses (or vice verw)-- 



316 CAP. 113.1 COMPANIES. 

(i} for the respective financial yean of the subsidiaries 
ending with or during the financial year of the compmp; arrd 
(ii) fer their previous finmeid years. s k e  they respective& 

became the holding company’s slzbsidiq ; 
(c) the net awegate  amount of the subsidiaries’ profits after 

deducting the subsidiaries’ losse~ (or & versa)- 
(i) for the respective financial years of the subsidiaries 

ending with or during the financial year of the company ; and 
(ii) for their other financial years since they respectively 

became the holding company’s subsidiary, 
so far as those profits are dealt with, or provision is made for 
those losses, in the company’s accounts ; 

(d )  any qualifications contained in the report of the auditors of 
the subsidiaries on their accounts for their respective financial 
years ending as aforesaid, and any note or saving contained 
in those accounts to call attention to a matter which, apart 
from the note or saving, would properly have been referred 
to in such a qualification, in so far as the matter which is the 
subject of the qualification or note is not covered by the 
company’s own accounts and is material from the point of 
view of its members, 

or, in so far as the information required by this sub-paragraph is not 
obtainable, a statement that it is not obtainable : 

Provided that the Governor may, on the application or with the consent 
of the company’s directors, direct that in relation to any subsidiar:y 
this sub-paragraph shall not apply or shall apply only to such extent 
as may be provided by the direction. 

(5) Paragraphs (b)  and (c) of the last foregoing sub-paragraph shall1 
apply only to profits and losses of a subsidiary .which may properly 
be treated in the holding company’s accounts as revenue profits or losses, 
and the profits or losses attributable to any shares in a subsidiary for 
the time being held by the holding company or any other of its subsidiaries 
shall not (for that or any other purpose) be treated as aforesaid so far 
as they are profits or losses for the period before the date on or as from 
which the shares were acquired by the company or anj7 of its subsidiaries, 
except that they may in a proper case be so treated where-- 

(a) the company is itself the subsidiary of another body corporate , 

( b )  the shares were acquired from that body corporate or a subsidiary 

and for the purpose of determining whether any profits or los., c*es are 
to be treated as profits or losses for the said period the profit or loss for 
any financial year of the subsidiary may, if it i4 not practicable t ~ o  
apportion it with reasonable accuracy by reference to the facts, be treated 
as accruing from day to day during that year and be apportioned 
accodingl y. 

ere group accounts are not submitted, “clere shall be annexed 
to the balance sheet a statement showing, in relation to the subsidiaries 
(id any) whose financial years did not end with that of the company- 

(a) the reasons why the company’s directors consider that the 
subsidliaries* financial years should not end with that of the 
company; and 

and 

of it, 
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(b) the dates on which the subsidiaries’ financial years ending last 
before that of the company respectively ended or the earliest 
and latest of those dates. 

16. (1) The balance sheet of a company which is a subsidiary of 
another body corporate, whether or not it is itself a holding company, 
shall show the aggregate amount of its indebtedness to all bodies corporate 
of which it is a subsidiary or a fellow subsidiary and the aggregate amount 
of the indebtedness of all such bodies corporate to it, distinguishing 
in each car-=- twtween indebtedness in respect of debentures and otherwise. 

(2) For the purposes of this paragraph a company shall be deemed 
to be a fel2.i~ subsidiary of another body corporate if both are subsidiaries 
of the same body corporate but neither is the other’s. 

L, onsolidated A ccozLnts of Holding ComPany and Subsidiaries. 
. Subject to the following paragraphs of this Part of this Schedule, 

th: -9nsolidated balance sheet and profit and loss account shall combine 
thc; Armation contained in the separate balance sheets and profit and 
10s Accounts of the holding company and of the subsidiaries dealt with 
by the consolidated accounts, but with such adjustments (if any) as the 
directors of the holding company think necessary. 

18. Subject as aforesaid and to Part 111 of this Schedule, the con- 
solidated accounts shall, in giving the said information, comply, so far 
as practicable, with the requirements of this Law as if they were the 
accounts of an actual company. 

19. Sections 188 and 189 shall not, by virtue of the two last foregoing 
paragraphs, apply for the purpose of the consolidated accounts. 

20. Paragraph 7 of this Schedule shall not apply for the purpose 
of any consolidated accounts laid before a company with the first balance 
sheet so laid after the commencement of this Law. 

21. In relation to any subsidiaries of the holding company not dealt 
uith by the consolidated accounts- 

(a)  sub-paragraphs (2) and (3) of paragraph 15 of this Schedule 
shall apply for the purpose of those accounts as if those 
accounts were the accounts of an actual company of which 
they were subsidiaries ; and 

(a) there shall be annexed the like statement as is required by 
sub-paragraph (4) of that paragraph where there are no 
group accounts, but as if references therein to the holding 
company’s accounts were references to the consolidated 
accounts. 

22. In relation to any subsidiaries (whether or not dealt with by the 
consolidated accounts), whose financial years did not end with that 
of the company, there shall be annexed the like statement as is required 
by sub-paragraph (6) of paragraph 15 of this Schedule where there are 
no group accounts. 

PART III.-EXCEPTIONS FOR SPECIAL CLASSES OF COMPANY. 
23. (1) A banking or discount company shall not be subject to the 

(a) as respects its balance sheet, those of paragraphs 2 and 3, 
paragraph 4 (so far as it relates to fixed and current assets), 
paragraph 8 (except sub-paragraph (1) (d), paragraphs 9 and 
10, and paragraph 11 (except sub-paragraph (8)) ; and 

requirements of Part I of this Schedule other than- 
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(6 )  as respects its profit and loss account, those of sub-paragraph 
(I) (h)  of paragraph 12, paragraph 13 and sub-paragraphs 
(l), (4) and (5) of paragraph 14 ; 

but, where in its balance sheet capital reserves, revenue reserves 01  

provisions (other than provisions for depreciation, renewals or diminution 
in value of assets) are not stated separately, any heading stating an 
amount arrived at after taking into account such a reserve or provision 
shall be so framed or marked as to indicate that fact, and its profit and 
loss account shall indicate by appropriate words the manner in which 
the amount stated for the company's profit or loss has been arrived at. 

(2) The accounts of a banking or discount company shall not be 
deemed, by reason only of the fact that they do not comply with any 
requirements of the said Part I from which the company is exempt 
by virtue of this paragraph, not to give the true and fair view required 
by this Law. 

(3) In this paragraph the expression " banking or discount company " 
means any company which satisfies the Governor that it ought to be 
treated for the purposes of this Schedule as a banking company or as a 
discount company. 
24. (1) In relation to an assurance company, the foregoing paragraph 

shall apply as it applies in relation to a banking or discount company, 
and such an assurance company shall also not be subject to the require- 
ments of sub-paragraphs (1) (U)  and (3) of paragraph 8 and sub-paragraphs 
(4) to (7) and sub-paragraph 10 of paragraph 11 of this Schedule : 

Provided that the Governor may direct that any such assurance 
company whose business includes to a substantial extent business other 
than assurance business shall comply with all the requirements 01 the 
said Part I or such of them as may be specified in the direction and 
shall comply therewith as respects either the whole of its business or 
such part thereof as may be so specified. 

(2) Where an assurance company is entitled to the benefit of this 
paragraph, then any wholly owned subsidiary thereof shall also be SO 
entitled if its business consists only of business which is complementary 
to assurance business of the classes carried on by the assurance company. 

(3) For the purposes of this paragraph a company shall be deemed 
to be wholly owned subsidiary of an assurance company if it has no 
members except the assurance company and the assurance company's 
wholly owned subsidiaries and its or their nominees. 

(4) In this paragraph the expression " assurance company " means 
any oversea company which satisfies the Governor that it ought to be 
treated for the purposes of this Schedule as an assurance company. 

25. (li A company to which this paragraph applies shall not be subject 
to the following requirements of this Schedule, that is to say :- 

(U) as respects its balance sheet, those of paragraph 4 (except SO 
far as the said paragraph relates to fixed and current assets) 
and paragraphs 5, 6 and 7 ; and 

(b)  as respects its profit and loss account, those of sub-paragraph 
(1) (a), (e) and (f) of paragraph 12, 

but a company taking advantage of this paragraph shall be subject, 
instead of the said requirements to any prescribed conditions as respects 
matters to be stated in its accounts or by way of note thereto and as 

57 Vol. 11 
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, 



respects infomation to be furnished to the Governor or a person 
authorised by him to require it. 
(2) The accounts of a company shall not be deemed, by reason only 

of the fact that they do not comply with any requirements of Part I 
of this Schedule from which the company is exempt by virtue of this 
paragraph, not to give the true and fair view required by this Law. 

aragngraph applies to companies of any class prescribed for 
the p~~~~~~ thereof, and a class of companies may be so prescribed 

s to the Governor desirable in the national interest : 
that, if the Governor is satisfied that any of the conditions 

for the purposes of this paragraph has not been complied 
wit% the case of any company, he may direct that so long as the 
dki ,tion continues in force this paragraph shall not apply to the company. 

ere a company entitled to the benefit of any provision contained 
of this Schedule is a holding company, the reference in 

ar- HI of this Schedule to consolidated accounts complying with the 
~ e ~ ~ ~ r e ~ e n t s  of this Law shall, in relation Bo consolidated accounts 
of that company, be construed as referring to those requirements in so 
far only as they apply to the separate accounts of that company. 

RT IV.--INTERPRETATION OF SCHEDULE. 
27. (I) For the purposes of this Schedule, unless the context otherwise 

(a) the expression “ provision ” shall, subject to  subparagraph (2) 
of this paragraph, mean any amount written off or retained 
by way of providing for depreciation, renewals or diminution 
im value of assets or retained by way of providing for any 
known liability of which the amount cannot be determined 
with substantial accuracy ; 

(b) the expression “ reserve ” shall not, subject as aforesaid, include 
any amount written off or retained by way of providing for 
depreciation, renewals or diminution in value of assets or 
retained by way of providing for any known liability ; . 

(c) the expression ‘’ capital reserve *’ shall not include any amount 
regarded as free for distribution through the profit and loss 
account and the expression “ revenue reserve ” shall mean 
any reserve other than a capital reserve ; 

and in this paragraph the expression ” liability ” shall include all liabilities 
in respect of expenditure contracted for and all disputed or contingent 
liabilities. 

requires,- 

(2) W h e r e  
(U) any amount written off or retained by way of providing for 

depreciation, renewals or diminutian in value of assets, not 
being an amount written off in relation to  fixed assets before 
the commencement of this Law : or 

(b) any amount retained by way of providing for any known liability, 
is in excess of that which in the opinion of the directors is reasonably 
necessary for the purpose, the excess shall be treated for the purposes 
of this Schedule as a reserve and not as a provision. 

28. For the purposes aforesaid, the expression “ quoted investment ” 
means an investment as respects which there has been manted a quotation 
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or permission to deal on a prescribed stock exchange, and the expression 
" unquoted investment " shall be construed accordingly. 

NINTH SCHEDULE. 
(Section 156.) 

MATTERS TO BE EXPRESSLY STATED IN AUDITORS' REPORT. 
1. Whether they have obtained all the information and explanations 

which to the best of their knowledge and belief were necessary for the 
purposes of their audit. 

2. Whether, in their opinion, proper books of account have been 
kept by the company, so far as appears from their examination of those 
books, and proper returns adequate for the purposes of their audit have 
been received from branches not visited by them. 

3. (1) Whether the company's balance sheet and (unless it is framed 
as a consolidated profit and loss account) profit and loss account dealt 
with by the report are in agreement with the books of account and returns. 

(2)  Whether, in their opinion and to the best of their information 
and according to the explanations given them, the said accounts give 
the information required by this Law in the mariner so requirled and 
give a true and fair view- 

(a) in the case of the balance sheet, of the state of the company's 

(b)  in the case of the profit and loss account, of the profit or loss 

or, as the case may be, give a true and fair view thereof subject to the 
non-disclosure of any matters (to be indicated in the report) which by 
virtue of Part III of the Eighth Schedule are not required to be disclosed. 

4. In the case of a holding company submitting group accounts 
whether, in their opinion, the group accounts have baen properly pirepared 
in accordance with the provisions of this Law so as to give a true and 
fair view of the state of affairs and profit or loss of the company and 
its subsidiaries dealt with thereby, so far as concerns members of the 
company, or, as the case may be, so as to  give a true and fair view thereof 
subject to the non-disclosure of any matters (to be indicated in the 
report) which by virtue of Part I11 of the Eighth Schedule are not required 
to be disclosed. 

. 

affairs as at  the end of its financial year ; and 

for its financial year, 

PROVISIONS OF THIS LAW WHICH DO NOT APPLY XN THE CASE OF A 
WINDXNG UP SUBJECT TO SUPERVISION OF THE COURT. 

Section. Subject Matter. 
224. 

receiver. 
225. Report by official receiver. 
226. 
227. 

Statement of company's affairs to be submitted to1 official 

Power of Court to appoint liquidators. 
Appointment and powers of provisional liquidator. 



228. 
229. 

230 except 
subsec. (5). 
234. 
235. 
236. 
237. 
238. 
239. 
240. 

241. 
242. 
250. 
251. 

259. 
336. 

Appointment, style, etc., of liquidators. 
Provisions where person other than official receiver is 

appointed liquidator. 
General provisions as to liquidators. 

Exercise and control of liquidator’s powers. 
Books to be kept by liquidator. 
Payments of liquidator into bank. 
Audit of liquidator’s accounts. 
Control of Official Receiver over liquidators. 
Release of liquidators. 
Meetings of creditors and contributories to determine 
whether committee of inspection shall be appointed. 
Constitution and proceedings of committee of inspection. 
M’here no committee of inspection. 
Appointment of special manager. 
Power to order public examination of pmnnoters and 

Delegation to liquidator of certain powers of Court. 
Receiver for debenture holders or creditors. 

offcers. 

ELEVENTH SCHEDULE. 
(Sections 364 and 387.) 

FEES TO BE PAID TO THE REGISTRAR OF COMPANIE~. 
PART I. --TABLE OF FEES. 

Matter $ 1 ~  respect of 
ze~hich Fee is pGyyable. 

1. For registration of a corn- 
pany limited by shares. 

’4 mount of T e e .  
If the nominal capital does not exceed 

,62,000, the sum of ,62. 
If the nominal capital exceeds ,Q,OOO but 

does net exceed L5,000, the sum of Li? 
with the addition of L1 for each L1,OOO 
or part of Ll ,OOo ~f ~mninal capital hi 

ital exceeds ,C;5,000 but 
does not exceed LlQO,W0, the sum of 
@ with the addition of 250 mils. for each 
k1,OoCP or part of of nominal 
capital in excess of R;5, 

I f  the nominal capital exceeds @OO,@M, 
the surn of 428 750 mils. with the 
addition of 50 mils. for each L1,ooO or 
part of 41,800 of nominal capital in 
excess of ~ l ~ , O W .  

2. Forregistrationof acorn- If the number of members stated in the 
pany not having a share articles d m  not exceed 25, the surn of 
capital. i-2- 
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If the number of members stated in the 
articles exceeds 25, but does not exceed 
100, the sum of L2 with the addition of 
jG1 for each 25 members or fraction of 
25 members in excess of the first 25. 

If the number of members stated in the 
articles exceeds 100 but is not stated 
to be unlimited, the sum of fIs with the 
addition of 250 mils. for each 50 members 
or fraction of 50 members after the first 
100. 

If the number of members is stated in the 
articles to be unlimited, the sum d l20. 

3. For registration of a com- 
pany limited by guaran- 
tee and having a share 
capital. 

4. For regstration of an 
increase in the share 
capital of any company. 

5 .  For registration of an in- 
crease in the membership 
of a company limited by 
guarantee. 

6. For registering any docu- 
ment by this Law re- 
quired or authorised to 
be registered or required 
to be delivered, sent or 
forwarded to the regis- 
trar other than thememo- 
-randm or the abstract 
required to be delivered 
to the registrar by a 
receiver or manager, the 
statement required to be 
sent to the registrar by 
the liquidator in a 
winding up. 

The same amount as would be charged 
for registration if the company were 
limited by shares or the same amount 
as would be so charged if the company 
had not a share capital, whichever is 
the higher. 

An amount equal to the difference (if 
any) between the amount which would 
have been payable on first registration 
by reference to its capital as increased 
and the amount which would have been 
so payable by reference to its capital 
immediately before the increase. 

An amount equal to the difference (if 
any) between the amount which would 
have been payable on first registration 
by reference to its membership as 
increased and the amount which would 
have been so payable by reference to 
its membership immediately before the 
increase. 

Two hundred and fifty mils. 
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7. For making a record of Two hundred and fifty mils. 
any fact by this Law 
required or authorised to 
be recorded by the regis- 
trar. 

PART II.-LIMITATIONS ON OPERATION OF PART I. 
1. Where in the case of a company limited by guarantee and having 

a share capital, an increase of share capital is made at  the same time as 
an increase of membership, the company shall pay whichever fee is the 
higher, but not both. 

2. The total of the fees payable by any company by reference to 
its membership shall in no case exceed twenty pounds. 

3. The total of the fees payable by any company by reference to its 
share capital or of the fees payable by it by reference to its membership 
and the fees payable by it by reference to its share capital, shall in no 
case exceed fifty pounds. 

TWELFTH SCHEDULE. 
(Sections 369 and 387.) 

FORM OF STATEMENT TO BE PUBLISHED BY BANKING COMPANIES 
AND DEPOSIT, PROVIDENT AND BENEFIT SOCIETIES. 

*The share capital of the company is , divided into 

The number of shares issued is 
Calls to the amount of pounds per share have been made, 

The liabilities of the company on the first day of January (or July) 

shares of each. 

under which the sum of pounds has been received. 

were- 
Debts owing to sundry persons by the company- 

On judgment, L 
On specialty, 
On notes or bills, jG 
On simple contracts, 4 
On estimated liabilities, ;G 

Government securities [staling them] 
Bills of exchange and promissory notes, AI 
Cash at the bankers, ,( 
Other securities, 

The assets of the Company on that day were- 

THIRTEENTH SCHEDULE. 
(Secticm 373.) 

Sectionm 
provision of 
Schedtde. Subject matter. 

PROVISIONS REFERRED TO IN S ~ C T I O N  373. 

17. 
31. 

Conclusiveness of certificate of incorporation. 
Statement in lieu of prospectus to be delivered to regstrar 

by company on ceasing to be private company. 
*If the company has no share capital the portion of the statement relating to 

capital and aharee must be omitted. 
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39. Matters to be stated and reports to be set out in 

48. Prohibition of allotment in certain cases unless statement 

5s. Return as to allotments. 
90. Registration of charges created by companies registered 

91 (1) and (3). Duty of company with regard to charges and mortgages 

prospectus. 

in lieu of prospectus delivered to registrar. 

in the Colony. 

92. 

101. 

104. 
Sectim or 

Schedule. 
119 (except 
para. (a) of 
subsec. (1)). 
122. 

@UV?kiOtt Qf 

123 (1). 

124. 
1.55 (11, (3). 

175. 
288. 
340 (2). 
342. 

347. 

349. 

350. 
351. 

Sch. VI, 
Part I, 
paras. 2, 4, 6. 

created by company. 
Duty of company to register charges existing on property 

acquired. 
Application of Part 111 to charges and mortgages 

created, etc., by company incorporated outside the 
Colony. 

Restrictions on commencement of bus' mess. 

Subject matter. 

Particulars in annual return of company not having ;a 
share capital. 

Certificates to be sent by private company with annual 

Certificate of satisfaction of conditions constituting a 
return. 

company an exempt prigate company. 

Statutory meeting and statutory report. 
Auditors' report acd right to inionnation and explana- 

Restrictions on appointment or advertisement of director. 
Notice by liquidator of his appointment. 
Abstract of receiver's receipts and payments. 
Delivery to registrar of accounts of receivers and 

1)ocuments. etc., to be delivered to registrar by oversea 

Return to be delivered to registrar by oversea company 

Accounts of oversea company. 
Obligation to state name of oversea CQMPCUIY, whether 

Particulars in annual return of company having a share 

tions. 

managers. 

companies carrying on business in the Colony. 

where documents, etc., altered. 

limited, and country where incorporated. 

capital. 


