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A BILL

Entituled

An Ordinance to amend the Law
relating to Trading Companies and
other Associations.

PART I.

PrRELIMINARY.

1. (1) This Ordinance may be called the Companies Ordin-
ance, 1916.

(2) It shall come into force on such day as the Governor shall
by notice prescribe.

5 2. In this Ordinance, unless there is anything repugnant in
the subject or context:—

(1) “‘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 resolutions contained in

10 Table A in the First Schedule annexed to the Indian Companies
Act, 1882 as applied to the Protectorate, or in Table A in the
First Schedule annexed to this Ordinance.

(2) “‘company’’ means a company formed and registered
under this Ordinance or an existing company :

15 (8) “‘the Court’” means the Court having jurisdiction under
this Ordinance.

(4) ““debenture’’ includes debenture stock :

{6) “‘director’’ includes any person occupying the pesition of
a director by whatever name called:

20 (6) ““document’ includes summons, notice, order anl other
legal process and registers.

(7) “‘existing company’’ means a company formed and regis-
tered in the Protectorate under the Indian Companies Act, 1882,
as applied to the Protectorate.

95 (8) “‘insurance company’’ means a company that carries on
the business of insurance either solely or in common with any
other business or businesses:

(9) ““manager’’ includes any person occupying the position of
a manager by whatever name called and whether under a contract

30 of service or not:

(10) ““memorandum’’ means the memorandum of association
of a company as originally framed or as altered in pursuance of
the provisions of this Ordinance.

(11) “‘officer” includes any director, manager or secretary
but save in sections 235, 286, and 237, does not include an
auditor.

(12) “‘prescribed’’ means, as respects the provisions of this
Ordinance relating to the winding up of companies, prescribed
by rules made by the High Court, and as respects the other
provisions of this Ordinance prescribed by the Governor in
Council.

(18) “‘private company’’ means a company which

(i) by its articles:—

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

40

Short title and
commencement.

Definitions.
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(b) limits the number of its members (exclusive of persons
who are in the employ of the company) to fifty; and

(¢) prohibits any invitation to the public to subscribe for
any shares or debentures of the company; and

(ii) continues to observe such restrictions, limitations
and prohibitions:

Provided that where two or more persons hold one or more
shares in a company jointly they shall, for the purposes of this
definition, be considered as a single member:

(14) ‘‘prospectus’’ means any prospectus, notice, circular,
advertisement or other invitation, offering to the public for sub-
seription or purchase any shares or debentures of a company :

(15) “‘the registrar’’ means a registrar or assistant registrar
performing under this Ordinance the duty of registation of
companies: and

(16) “‘share’” means share in the share capital of the com-
pany, and includes stock except when a distinction between stock
and shares is expressed or implied.

3. The Court having jurisdiction under this Ordinance shall
be the High Court.

PART I1T.
CoONSTITUTION AND INCORPORATION.

4. (1) No company, association or partnership consisting of
more than ten persons shall be formed for the purpose of carrying
on the business of banking unless it is registered as a company
under this Ordinance, or is formed in pursuance of some other
Ordinance or of an Aect of Parliament or of Royal Charter or
Letters Patent.

(2) No company, association or partnership consisting of
more than twenty persons shall be formed for the purpose of
carrying on any other business that hag for its object the acquisi-
tion of gain by the company, association or partnership, or by the
individual members thereof, unless it is registered as a company

‘under this Ordinance or is formed in pursuance of some other

Ordinance or of an Act of Parliament or of Royal Charfer or
Letters Patent.

MEMORANDUM OF ASSOCIATION.

5. Any seven or more persons (or, where the company to be
formed will be a private company, any two or more persons)
associabed for any lawful purpose may, by subscribing their names
to a memorandum of association and otherwise complying with
the requirements of this Ordinance in respect of registration,
form an incorporated company, with or without limited liability
(that is to say), either

(i) a company having the liability of its members limited
by the memorandum to the amount, if any, unpaid on the
shares respectively held by them (in this Ordinance termed a
company limited by shares); or

(1) a company having the liability of its members limited
by the memorandum to such amount as the members may
respectively thereby undertake to contribute to the assets of the
company in the event of its being wound up (in this Ordinance
termed a company limited by guarantee); or

(iii) a company not having any limits on the liability of
its members (in this Ordinance termed an unlimited company).

6. In the case of a company limited by shares
(1) the memorandum shall state

(i) the name of the company, with ‘‘Limited’’ as the
last word in its name;

i1} the place in Whleh the registered office of the company
is to be situate;

(1ii) the objects of the company;

(iv) that the liability of the members is limited;

(v) the amount of share capital with which the company
proposes to be registered, and the division thereof into shares of
& fixed amount:

(2) no subscriber of the memorandum shall take less than one
share :

(38) each subscriber shall write opposite to his name the
number of shares he takes.
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7. In the case of a company limited by guarantee
(1) the memorandum shall state

(i) the name of the company, with ‘‘Limited” as the
last word in its name;

(ii) the place in which the registered office of the com-
pany is to be situate;

(iii) the objects of the company;

(iv) that the liability of the members is limited ;

(v) that each member undertakes to contribute to the
assets of the company in the event of its being wound up while
he is a member, or within one year afterwards, for payments
of the debts and liabilities of the company contracted before
he ceases to be a member, and of the costs, charges and ex-
penses 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: '

(2) if the company has a share capital

(i) the memorandum shall also state the amount of share
capital with which the company proposes to be registered and
the division thereof into shares of a fixed amount;

(i) no subseriber of the memorandum shall take less
han one share;

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

8. In the case of an unlimited company
(1) the memorandum shall state
(i) the name of the company;
(i) the place in which the registered office of the com-
pany is to be situate;
(iii) the objects of the company;
(2) if the company has a share capital
(1) no suberiber of the memorandum shall take less than
one share;
(ii) each subscriber shall write opposite to his name the
number of shares he takes.

9. The memorandum shall be signed by each subseriber in
presence of at least one witness who shall attest the signature.

10. A company shall not alter the conditions contained in its
memorandum except in the cases and in the mode and to the
extent for which express provision is made in this Ordinance.

11. (1) A company shall not be registered by a name identical
with that by which a company in existence is already registered,
or s0 nearly resembling that name as to be calculated to deceive,
except where the company in existence is in the course of being
dissolved and signifies its consent in such manner as the registrar
requires.

(2) If a company, through inadvertence or otherwise, is, with-
outb such consent as aforesaid, registered by a name identical with
that by which a company in existence is previously registered,
or so nearly resembling it as to be calculated to deceive, the first-
mentioned company may, with the sanction of the registrar,
change its name.

(8) A company shall not be registered by a name which con-
tains any of the following words, namely: ‘‘Crown,”” ‘‘Emperor,”’
“Empire,”” ‘‘Empress,” ‘‘Tmperial,”” ‘King,”” ‘‘Queen,”
“Royal,”” or words expressing or implying the sanction, approval
or patronage of the Crown or the Government of the Protectorate
except where the Governor in Council signifies his congent to the
use of such words as part of the name of the company by order
in writing under the hand of one of the Secretaries to the Govern-
ment.

Provided that nothing in this sub-section shall apply to
companies registered before the commencement of this Ordinance.

(4) Any company may, by special resolution and subject to
the approval of the Governor in Council signified in writing, under
the hand of one of the Secretaries to the Government, change
its name.

(5) Where a company changes its name, 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. On the issue of such a certificate,
the change of name shall be coroplete.

Memorandum of company
limited by guarantee.

Memorandum of un-
limited company.

Signature of Memo-
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Restriction on alteration
of memorandum,

Name of company and
change of name.
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6. The change of name shall not affect any rights or obliga-
tions 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.

12. (1) Subject to the provisions of this Ordinance, a com-
pany may, by special resolution, alter the provisions of its memo-
randum with respect to the objects of the company, so far as may
be required to enable it

(a) to carry on its business more economically or more
efficiently; or

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

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

(d) to carry on some business which under existing circum-
stances may conveniently or advantageously be combined with
with the business of the company; or

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

(2) The alteration shall not take effect until and except in so
far as it is confirmed by the Court on petition.

(3) Before confirming the alteration, the Court must be
satisfied

(a) that sufficient notice has been given to every holder of
debentures of the company, and to any person or class of per-
sons whose interests will, in the opinion of the Court, be effected
by the alteration; and

(b) that, with respect to every creditor who in the opinion
of the Court is entitled to object, and who signifies his objection
in manner directed by the Court, either his consent to the
alteration has been obtained or his debt or claim has been dis-
charged or has determined, or has been secured to the satis-
faction 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. ‘

13. The Court may make an order confirming the alteration
of a company’s memorandum either wholly or in part, and on
such terms and conditions as it thinks fit, and may make such
order as to costs as it thinks proper.

14. The Court shall, in exercising its discretion under sections
12 and 13, 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 arrangement may be made to the
satisfaction of the Court for the purchase of the interests of
dissentient members; and may give such directions and make
such orders as it may think expedient for facilitating or carrying
into effect any such arrangement:

Provided that no part of the capital of the company may be
expended in any such purchase.

15. (1) A certified copy of the order confirming the alteration,
together with a printed copy of the memorandum as altered, shall,
within 60 days from the date of the order, be filed by the company
with the registrar, and he shall register the same, and shall
certify the registration under his hand, and the certificate shall
be conclusive evidence that all the requirements of this Ordinance
with respect to the alteration and the confirmation thereof have
been complied with, and thenceforth the memorandum so altered
shall be the memorandum of the company.

(2) The Court may by order at any time extend the time for
the filing of documents with the registrar under this section for
such period as the Court may think proper.

16. No such alteration shall have any operation until regis-
tration thereof has been duly effected in accordance with the
provisions of section 15, and if such registration is not effected
within 60 days next after the date of the order of the Court con-
firming the alteration, or within such further time as may be
allowed by the Court in accordance with the provisions of section
15, such alteration and the order and all proceedings connected
therewith shall, at the expiration of such period of 60 days or
such further time, as the case may be, become absolutely null and
void :

Provided that the Court may, on sufficient cause shown,
revive the order on application made within a further period of
30 days.
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ARTICLES OF ASSOCIATION.

17. (1) There may, in the case of a company limited by

Registration of articles.

shares, and there shall, in the case of a company limited by

guarantee or unlimited, be registered with the memorandum,
articles of association signed by the subscribers to the memoran-
dum and prescribing regulations for the company.

(2) Articles of association may adopt all or any of the regula-
tions contained in Table A in the First Schedule.

(3) In the case of an unlimited company or a company
limited by guarantee, the articles, if the company has a share
capital, shall state the amount of share capital with which the
company proposes to be registered.

- (4) In the case of an unlimited company or a company
limited by guarantee, if the company has not a share capital, the

articles shall state the number of members with which the com-

pany proposes to be registered, for the purpose of enabling the
registrar to determine the fees payable on registration.

18. In the case of a company limited by shares and registered
after the commencement of this Ordinance, if articles are not
registered, or, if articles are registered, in so far as the articles do
not exclude or modify the regulations in Table ““A’’ in the First
Schedule, those regulations shall, so far as applicable, be the
regulations of the company in the same manneér and to the same
extent as if they were contained in duly registered articles.

19, Articles shall
(a) be printed;

(0) be divided into paragraphs numbered consecutively;
and

(c) be signed by each subscriber of the memorandum of
association in the presence of at least one witness who must
attest the signature.

20. Subject to the provisions of this Ordinance and to the
conditions contained in its memorandum, a company may by

‘special resolution alter or add to its articles; and any alteration

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

GENERAL PROVISIONS.

21. (1) The memorandum and articles shall, when registered,
bind the company and the members thereof to the same extent
as if they respectively had been signed by each member and
contained a covenant on the part of each member, his heirs, and
legal representatives, to observe all the provisions of the memo-
randum and of the articles, subject to the provisions of this
Ordinance.

(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. The memorandum and the articles (if any) shall be filed
with the registrar and he shall retain and register them.

23. (1) On the registration of the memorandum of a com-
pany, the registrar shall certify under his hand that the company
is incorporated, and in the case of a limited company that the
company is limited.

(2) From the date of incorporation mentioned in the certifi-
cate of incorporation, the subscribers of the memorandum, to-
gether 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, with power to hold
land and having perpetual succession and a common seal, bub
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 Ordinance.

24. (1) A certificate of incorporation given by the registrar
in respect of any association shall be conclusive evidence that all
the requirements of this Ordinance in respect of registration and
of matters precedent and incidental thereto have been complied
with, and that the association is a company authorised to be
registered and duly registered under this Ordinance.

Application of Table A.
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articles.
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Effect of memorandum.
and articles.

Registration of memo-
randum and articles.

Effect of registration.

~

Conclusiveness of certi--
ficate of incorporation.



Copies of memorandum
and articles to be given
to members.

Power to dispense with
“Limited”’ in name of
charitable and other
companies.

Provision as to companies
limited by guarantee.

6

(2) A statutory declaration by an advocate, entitled to
appear before the High Court who is engaged in the formation of
a company, or by a person named in the articles as a director,
manager or secretary of the company, of compliance with all or
any of the said requirements shall be filed with the registrar,

and the registrar may accept such declaration as sufficient evi-
dence of compliance.

25. (1) Every company shall send to every member, at his
request, and on payment of one rupee or such less sum as the

company may prescribe, a copy of the memorandum and of the
articles (if any).

(2) If a company makes default in complying with the re-
quirements of this section, it shall be liable for each offence to a
fine not exceeding Rs. 15/-. :

26. (1) Where it is proved to the satisfaction of the Governor
in Council that an association capable of being formed as a
limited company has been or is about to be formed for promoting
commerce, art, science, charity, or any other useful object, and
applies or 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 in Council may, by licence under
the hand of one of the Secretaries to the Government direct that
the association 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.

(2) A licence by the Governor in Council under this section
may be granted on such conditions and subject to such regulations
as the Governor in Council thinks fit, and those conditions and
regulations shall be binding on the associations, and shall, if the
Governor in Council so directs, be inserted in the memorandum
and articles, or in one of those documents. ‘

(8) The association shall on registration enjoy all the privi-
leges of limited companies, and be subject to all their obligations,
except those of using the word ‘‘Limited’’ as any part of its name,
and of publishing its name, and of flling list of members and
directors and managers with the registrar.

(4) A licence under this gection may at any time be revoked
by the Governor in Council, and upon revocation the registrar
shall enter the word *‘Limited’’ at the end of the name of the
association upon the register, and the association shall cease to
enjoy the exemptions and privileges granted by this section:

Provided that, before a licence is so revoked, the Governor
in Council shall give to the association notice in writing of its
intention, and shall afford the association an opportunity of sub-
mitting a representation in opposition to the revocation.

COMPANIES LIMITED BY (GUARANTEE.

27. (1) In the case of a company limited by guarantee and
not having a share capital, and registered after the commencement
of this Ordinance, every provision in the memorandum or articles
or in any resolution of the company purporting to give any person
a right to participate in the divisible profits of the company other-
wise than as a member shall be void.

(2) For the purpose of the provisions of this Ordinance
relating to the memorandum of a company limited by guarantee
and of this section, every provision in the memorandum or
articles, or in any resolution, of any company limited by guarantee
and registered after the commencement of this Ordinance, pur-
porting to divide the undertaking of the company into ghares 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.
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PART III.

SHARE CAPITAL, REGISTRATION OF UNLIMITED COMPANY
As Livitep anD UnpiMiTED LIiaBILITY oF DIRECTORS.

DisrriBuTiON 0F SHARE CAPITAL.

28. (1) The shares or other interest of any member in a
company shall be moveable property, transferable in manner pro-
vided by th: articles of the company.

(2) Each share in a company having a share capital shall
be distinguished by its appropriate number.

29. A certificate, under the common seal of the company,
specifying any shares or stocks held by any member, shall be
prima facie evidence of the title of the member to the shares or
stock therein specified.

Nature of shares.

Certificate of shares or
stock.

" 80. (1) The subscribers of the memorandum of a company Definition of “member.*

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

81. (1) Every company shall keep in one or more bocks
register of its members, and enter therein the following parti-
culars :—

(i) the names and addresses and the occupations, if any,
of the members, and, in the case of a company having a share
capital, a statement of the shares held by each member, dis-
tinguishing each share by its number, and of the amount paid
or agreed to be considered as paid on the shares of each
member;

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

(iii) the date at which any person ceased to be a
member.

(2) If a company makes default in complying with the re-
quirements of this section, it shall be liable to a fine not exceed-
ing Rs. 75/- for every day during which the default continues;
and every officer of the company who knowingly and wilfully
authorises or permits the default shall be liable to the like
penalty.

32. (1) Every company having a share capital shall once at
least in every year make a list of all persons who on the day of the
first or only ordinary general meeting in the year, are members
of the company, and of all persons who have ceased to be mem-
bers since the date of the last return or (in the case of the first
return) of the incorporation of the company.

(2) The list shall state the names, addresses, and occupa-
tions of all the past and present members therein mentioned,
and the number of shares held by each of the existing 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) of the
incorporation of the company by persons who have ceased to
be members respectively and the dates of registration of the
transfers, and shall contain a summary distinguishing between
shares issued for cash and shares issued as fully or partly paid up
otherwise than in cash, and specifying the following particulars:—

(a) the amount of the share capital of the company, and
the number of the shares into which it is divided ;

(b) the number of shares taken from the commencement
of the company up to the date of the return;

(c) the amount called up on each share;

(d) the total amount of calls 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, or allowed
by way of discount in respect of any debentures, since the
date of the last return;

(g) the total number of shares forfeited;

{(h) the total amount of shares or stock for which share-
warrants are outstanding at the date of the retusn;

Register of members.

Annual list of members
and summary.
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({; the total amount of share-warrants issued and sur-
vendered respectively since the date of the last return;

(k) the number of shares or amount of stock comprised in
each share-warrant;

(1) the names and addresses of the persons who at the date
of the return are the directors of the company and of the per-
sons (if any) who at the said date are the managers of the
company ;

{m) the total amount of debt due from the company in
respect of all mortgages and charges which are required to be
registered with the registrar under this Ordinance.

(8) The above list and summary shall be contained in a
separate part of the register of members, and shall be completed
within seven days after the day of the first or only ordinary
general meeting in the year, and the company shall forthwith
file with the registrar a copy signed by a director or by the mana-
ger or the secretary of the company together with a certificate
from such direcior, manager or secretary that the list and sum-
mary state the facts as they stood on the day aforesaid.

{4+) If a company makes default in complying with the re-
quirements of this section, it shall be liable to & fine not exceed-
ing Rs. 75/- for every day during which the default continues,
and every officer of the company who knowingly and wilfully
authorises or permits the default shall be liable to the like
penalty.

33. No notice of aniy trust, expressed, implied or construe-
tive, shall be entered on the register or be receiveable by the
registrar. ~ :

34. On the application of the transferor of any share or in-
terest in a company, the company shall enter in its register of
members the name of the transferece in the same manner and
subject to the same conditions as if the application for the entry
were made by the transferee.

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

36. (1) The register of members, commencing from the date
of the registration of the company, shall be kept at the registered
office of the company, and, except when closed under the provi-
sions of this Ordinance, shall during business hours (subject to
such reasonable restrictions, as the company in general meeting
may impose, so that not less than two hours in each day be
allowed for inspection) be open to the inspection of any member
gratis, and to the inspection of any other person on payment of
one rupee, or such less sum ag the company may prescribe, for
each inspection.

(2) Any member or other person may require a copy of the
register, or of any part thereof, or of the list and summary
required by this Ordinance, or any part thereof, on payment of
50 cents for every hundred words or fractional part thereof
required to be copied.

(8) If any inspection or copy required under this section is
refused, the company shall be liable for each refusal to a fine not
exceeding 80/- rupees and to a further fine not exceeding 80/-
rupees for every day during which the refusal continues, and every
officer of the company who knowingly authorises or permits the
refusal shall be liable to the like penalty, and the Court may by
order compel an immediate inspection of the register.

37. A company may, on giving notice by advertisement in
some newspaper circulating in the district in which the registered
office of the company is sibuate, close the register of members
for any time or times not exceeding in the whole thirty days in
each year.
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38. (1) I
(2) the name of any person is fraudulently or without suffi-

cient cause entered in or omitted from the register of members
of a company; or

(b) default is made or unnecessary delay take place in
entering on the register the fact of any person having ceased to
be a member,

the person aggrieved, or any member of the company, or the
company, may apply to the Court for rectification of the register.

(2) The Court may either refuse the application, or may
order rectification of the register and payment by the company
of any damages sustained by any party aggrieved, and may make
such order as to costs as it in its discretion thinks fit.

(8) On any 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.

39. In the case of a company required by this Ordinance to
file a list of its members with the registrar the Court, when
making an order for rectification of the register, shall, by its
order, direct notice of the rectification to be filed with the
registrar.

40. The register of members shall be prima facie evidence
of any matters by this Ordinance directed or authorised to be
inserted therein.

41. (1) A company having a share capital may, if so autho-
rised by its articles, cause to be kept in the United Kingdom a
branch register of members (in this Ordinance called a British
register).

(2) The company shall, within one month from the date of
the opening of any British register, file with the registrar notice
of the situation of the office where such register is kept and, in the
event of any change in the situation of such office or of its
discontinuance, shall within one month from the date of such
change or discontinuance, as the case may be, file notice of such
change or discontinuance.

(8) If a company makes default in complying with the
requirements of this section, it shall be liable to a fine not exceed-
ing 75/- rupees for every day during which the default continues.

42. (1) A DBritish register shall be deemed to be part of the
company’s register of members (in this section called the prin-

~cipal register).

(2) It shall be kept in the same manner in which the prin-
cipal register is by this Ordinance required to be kept, except
that the advertisement before closing the register shall be inserted
in some newspaper circulating in the locality wherein the British
register is kept.

(8) The company shall transmit to its registered office in the
Protectorate a copy of every entry in ifs British register as soon
as may be after the entry is made; and shall cause to be kept
at such office, duly entered up from time to time, a duplicate
of its British register, and the duplicate shall, for all the purposes
of this Ordinance, 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 British register
shall be distinguished from the shares registered in the principal
register, and no transaction with respect to any shares registered
in a British register shall, during the continuance of that regis-
traiton, be registered in any other register.

(5) The company may discontinue to keep any British
register, and thereupon all entries in that register shall be trans-
ferred to the principal register.

(8) Subject to the provisions of this Ordinance, any company
may, by ibs articles, make such regulations as it may think fit
respecting the keeping of a British register.
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43. A company limited by shares, if so authorised by its
articles, may, with respect to any fully paid up shares, or to stock,
issue under its common seal a warrant stating that the bearer
of the warrant is entitled to the shares or stock therein specified,
and may provide by coupons or otherwise, for the payment of the
future dividends on the shares or stock included in the warrant,
in this Ordinance termed a share-warrant.

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

45. The bearer of a share-warrant shall, subject to the
articles of the company, be entitled on surrendering it for can-
cellation to have his name entered as a member in the register
of members; and the company shall be responsible for any loss
incurred by any person by reason of the company entering in its
register the name of a bearer of a share-warrant in respect of
the shares or stock therein specified without the warrant being
surrendered and cancelled.

46. The bearer of a share-warrant may, if the articles of the
company sc provide, be deemed to be a member of the company
within the meaning of this Ordinance, either to the full extent
or for any purposes defined in the articles, except that he shall

'not be qualified in respect of the shares or stock gpecified in the

warrant for being a director or manager of the company, in
cases where such a qualification is required by the articles.

4. (1) On the issue of a share-warranf, the company shall
strike out of its register of members the name of the member
then entered therein as holding the shares or stock specified in
the warrant as if he has ceased to be a member, and shall enter
in the register the following particulars, namely :—

(i) the fact of the issue of the warrant;

(if) a statement of the shares or stock included in the
warrant, distinguishing each share by its number; and

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

(2) If a company makes default in complying with the
requirements of this section, it shall be liable to a fine not
exceeding 75/~ rupees for every day during which the default
continues, and every officer of the company who knowingly and
wilfully continues or permits the default shall be liable to the
like penalty.

48. Until the warrant is surrendered, the above particulars
shall be deemed to be the particulars required by this Ordinance
to be entered in the register of members; and, on the surrender,
the date of the surrender shall be entered as if it were the date
at which a person ceased to be a member.

49. A company, if so authorised by its articles, may do any
one or more of the following things, namely:—

(1) make arangements on the issue of shares for a difference
between the shareholders in the amounts and times of payment
of calls on their shares;

(2) accept from any member who assents thereto the whole
or a part of the amount remaining unpaid on any shares held by
hira though no part of that amount has been called up;

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

50. (1) A company limited by shares, if so authoriged by its
articles, may alter the conditions of its memorandum as follows,
(that is to say), it may

(¢) increase its share capital by the issue of new shareg
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;

(¢) convert all or any of its paid-up shares into stock and
re-convert that stock into paid-up shares of any denomination;

(d) sub-divide its shares, or any of them, into shares of
smaller amount than is fixed by the memorandum, so, however,
that in the sub-division 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;
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(e) cancel shares which, at the date of 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 with respect to
sub-division of shares must be exercised by special resolution.

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

(4) If a company makes default in complying with the
requirements of sub-section (8), it shall be liable to a fine not
exceeding 15/- rupees for each copy in respect of which default
is made; and every officer of the company who knowingly and
wilfully authorises or permits the default shall be liable to the
like penalty.

(5) 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 Ordinance.

51. (1) Where a company having a share capital has conso-
lidated and divided its share capital into shares of larger amount
than its existing shares or converted any of its shares into stock,
or re-converted stock into share, it shall within 15 days of the
consolidation and division, conversion or re-conversion file notice
with the registrar of the same, specifying the share consolidated
and divided, or converted, or the stock re-converted.

(2) If a company makes default in complying with the
requirements of this section, it shall be liable to a fine not
exceeding 75/- rupees for every day during which the default
continues, and every officer of the company who knowingly and
wilfully authorises or permits the default shall be liable to the
Iike penalty.

52. Where a company having a share capital has converted
any of its shares into stock, and filed notice of the conversion with
the registrar, all the provisions of this Ordinance which are
applicable to shares only shall cease as to so much of the share
capital as is converted into stock; and the register of members of
the company, and the list of members to be filed with the
registrar, shall show the amount of stock held by each member
instead of the amount of shares and the particulars relating to
shares hereinbefore required by this Ordinance.

53. (1) Where a company having a share capital whether
its share have or have not been converted into stock, has increased
its share capital beyond the registered capital, and where a
company not having a share capital has increased the number of
its members beyond the registered number, it shall file with the
registrar, in the case of an increase of share capital, within fifteen
days after the passing, or in the case of a special resolution
the confirmation, of the resolution authorising the increase, and
in the case of an increase of members within fifteen days after the
increase was resolved on or took place, notice of the increase of
capital cr members, and the registrar shall record the increase.

(2) If a company makes a default in complying with the
requirements of this section, it shall be liable to a fine not
exceeding 75/- rupees for every day during which the default
continues, and every officer of the company who knowingly and
wilfully authorises or permits the default shall be liable to the
like penalty.

54. (1) A company limited by shares may, by special reso-
lution confirmed by an order of the Court, modify the conditions
contained in its memorandum so as to reorganize its share
capital, whether by the consolidation of shares or different classes
or by the division of its shares into shares of different classes:

Provided that no preference or special privilage attached to
or belonging to any class of shares shall be interfered with except
by resolution passed by a majority in number of shareholders of
that class holding three-fourths of the share capital of that class
and confirmed at a meeting of shareholders of that class in the
same manner as a special resolution of the company is required
to be confirmed, and every resolution so passed shall bind all
shareholders of the class.
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(2) Where an order is made under this section, a certified
copy thereof shall be filed with the registrar within twenty-one
days after making of the order, or within such further time as
the Court may allow, and the resolution shall not take effect until
such a copy has been so filed.

Repverion oF SHARE CAPITAL.

55. (1) No company limited by shares shall have power to
buy its own shares unless the consequent reduction of capital is
effected and sanctioned in manner hereinafter provided.

(2) Subject to confirmation by the Court, a company limited
by shares, if so authorised by its articles, may by special resolu-
tion 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 lia-
bility 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 lia-
bility on any of its shares, pay off any paid-up share capital
which ig in excess of the wants of the company,

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

(3) A special resolution under this section is in this Ordmance
called a resolution for reducing share capital.

56. Where a company has passed and confirmed a resolution
for reducing share capital, it may apply by petition to the Courd
for an order confirming the reduction.

57. On and from the confirmation by a company of a resolu-
tion for reducing share capital, or where the reduction does not
involve either the diminution of any liability in respect of un-
paid share capital or the payment to any share-holder of any
paid-up share capital. then on and from the presentation of the
petition for confirming the reduction, the company shall add to
its name, until such date as the Court may fix, the words ‘‘and
reduced’”” as the last words in its name, and those words shall,
until that date, be deemed to be part of the name of the
company :

Provided that, where the reduction does not involve either
the diminution of any liability in respect of unpaid share capital
or the payment to any share-holder of any paid-up share capital,

the Court may, if it thinks expedient, dispense altecgether with the
addition of the words “‘and reduced.”

58. {1) Where the proposed reduction of share capital invol-
ves either diminution of liability in respect of unpaid share
capital, or the payment to any share-holder of any paid-up share
capital, and in any other case if the Court so directs, every
creditor of the company who at the date fixed by the Court is
entitled tc any debt or claim which, if that date were the com-
mencement of the winding up of the company, would be admis-
sible in proof against the company. shall be entitled to object to
the reduction.

(2) The Court shall settle a list of creditors so entitled to
object, and for that purpose shall ascertain, as far as possible
without requiring an application from any creditor, the names of
those creditors and the nature and amount of their debts or
claims, and may publish notices fixing a day or 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 reduection.

59. (1) Where a creditor entered on the list of creditors
whose debt or eclaim is not discharged or determined does not
consent to the reduction the Court may, if it thinks fit, dispense
with the consent of that credifor, on the company securing pay-
ment of his debt or claim by appropriating, as the Court may
direct, the following amount (that is to say)

10

15

20

30

35

40

45

50

55

60

65



10

15

20

25

30

35

40

50

55

60

85

70

13

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

(ii} if the company does not admit or 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
company were being wound up by the Court.

60. The Court, if satisfied, with respect to every creditor
of the company who under this Ordinance 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 termns and conditions as it thinks fit.

61. (1) The registrar on production to him of an order of the
Court confirming the reduction of the share capital of a company
and on the filing with him of a certified copy of the order and 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 sach share, and the amount (if any)
at the date of the registration deemed to be paid up on each
share, shall register the order and minute.

(2) On the registration, 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.

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

62. (1) The minube when registered shall be deemed to be
substituted for the corresponding part of the memorandum of the
company, and shall be valid and alterable as if it had been
originally contained therein. and shall be embodied in every copy
of the memorandum issued after its registration.

(2) If a company makes default in complying with the re-
quirements of this section, it ghall be liable to a fine not exceed-
ing 15/- rupees for each copy in respect of which the default is
made, and every officer of the company who kunowingly and
wilfully authorises or permits the default shall be liable to the
like penalty.

63. (1) 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
paid, or (as the case may be) the reduced amount, if any, which
is to be deemed to have been paid, on the share and the amount
of the share as fixed by the minute:

Provided that, if any credifor, entitled in respect of any debt
or claim to object to the reduction of share capital, is, by reason
of his ignorance of the procedings 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 Ordinance with respect to
winding up by the Court to pay the amount of his debt or claim,
then

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

(i) if the company is wound up the Court, on the appli-
cation of any such creditor and proof of hig ignorance as afore-
said, may, if it thinks fit, settle accordingly a list of persons
so liable to contribute, and make and enforce calls and orders
on the contributorisg seftled on the list as if they were ordinary
contributories in a winding up.

(2) Nothing in this section shall effect the rights of the con-
{ributovies among themselves.
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64. If any officer of the company wilfully conceals the name
of any creditor entitled to object to the reduction, or wilfully
misrepresents the nature or amount of the debt or claim of any
creditor, or if any officer of the company abets any such conceal-
ment or misrepresentation as aforesaid, every such officer shall be
punishable with imprisonment which may extend to one year, or
with fine, .or with both. '

65. In any case of reduction of share capital, the Court may
require 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 give proper informa-
tion to the public, and, if the Court thinks fit, the causes which

led to the reduction.

66. A company limited by guarantee and registered after the
commencement of this Ordinance may, if it has a share capital
and is so authorised by its articles, increase or reduce its share
capital in the same manner and subject to the same conditions
in and subjeet to which a company limited by shares may increase
or reduce its share capital under the provisions of this Ordinance.

REGISTRATION OF UNLIMITED COMPANY AS LLIMITED.

67. (1) Subject to the provisions of this section, any com-
pany registered as unlimited, may register under this Ordinance
as limited, or any company already registered ag a limited com-
pany may re-register under this Ordinance, but the registration
of an unlimited company as a limited company shall not effect
any debts, liabilities, obligations or confracts incurred or entered
into by, to, with or on behal of, the company before the regis-
tration, and those debts, liabilities, obligations and contracts may
be enforced in manner provided by Part VIII of this Ordinance
in the case of a company registered in pursuance of that Part.

(2) On registration in pursuance of this section, the registrar
shall close the former registration of the company, and may dis-
pense with the delivery to him of copies of any documents with
coples of which he was furnished on the occasion of the original
registration of the company; but save as aforesaid, the registra-
tion shall take place in the same manner and shall have effect
as if it were the first registration of the company under this
Ordinance.

68. An unlimited company having a share capital may, by
its resolution for registration as a limited company in pursuance
of this Ordinance, do either or both of the following things,
namely :—

(a) increase the nominal amount of its share capital by
increasing the nominal amount of each of its shares, but sub-
ject to the condition that no part of the amount by which its
capital is so increased shall be capable of being called up except
in the event and for the purposes of the company being wound
up;
| (b) provide that a specified portion of its uncalled share
capital shall not be capable of being called up except in the
event and for the purposes of the company being wound up.

Reserve LiaBiLity or LiMiTtedp COMPANY,

69. A limited company may by special resclution determine
that any portion of its shave cap1tal 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 pur-
poses aforesaid.

UNTIMITED LIABILITY OF DIRECTORS.

70. (1) In a limited company the Liability of the directors
or of any director, may, if so provided by the memorandum, be
unlimited.
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(2) In a limited company in which the liability of any director
is unlimited, the directors of the company (if any) and the
member who proposes a person for slection or appointment to the
office of director shall add to that proposal a statement that the
liability of the person holding that office will be unlimited, and
the promoters and officers of the company, or one of them, shall,
before the person accepts the office or acts therein, give him
notice in writing that his liability will be unlimited.

(8) If any director or proposer makes default in adding such
a statement, or if any promoter or officer of the company makes
default in giving such a notice, he shall be liable to a fine nob
exceeding 1500/- rupees 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.

71. (1) A limited company. if so authorised by its articles,
may, by special resolution, alter its memorandum so as to render
unlimited the liability of its directors or of any director.

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

(8) It a company makes default in complying with the
requirements of this section, it shall be liable to a fine not
exceeding 15/- rupees for each copy in respect of which default
is made; and every officer of the company who knowingly and
wilfully authorises or permits the default, shall be liable to the
like penalty.

PART IV.

MANAGEMENT AND ADMINISTRATION.

OFFICE AND NAME,

72. (1) Every company shall have a registered office to which
all communications and notices may be addressed.

(2) Notice in writing of the situation of the registered office
and of any change therein, shall be filed with the registrar who
shall record the same.

(8) If a company carries on business without complying
with the requirements of this section, it shall be liable to a fine
not exceeding 75/- rupees for every day during which it so carries
on business.

78. Every limited company

(a) shall paint or affix, and keep painted or affixed, its
name on the outside of every office or place in which its
business is carried cn, in a conspicuous position, in letters
easily legible and in English characters;

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

(¢) shall have its name mentioned in legible English cha-
racters in all bill-heads and letter paper and in all notices,
advertisements and other official publications of the company,
and in all bills of exchange, hundis, promissory notes, endorse-
ments, cheques and orders for money or goods purporting to
be signed by or on behalf of the company, and in all bills of
parcels, invoices, receipts and letters of credit of the company.

74. (1) If a.limited company does not paint or affix, and
keep painted or affixed, its name in the manner directed by this
Ordinance, it shall be liable to a fine not exceeding 75/- rupees
for not painting or affixing its name, and for every day during
which its name is not so kept painted or affixed, and every officer
of the company, who knowingly and wilfully authorises or
permits the default, shall be liable to the like penalty.
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(2) 1f an officer of a limited company, or any person on its
behalf, uses or authorises the use of the seal of the company
whereon its name is not so engraven as aforesaid, or issues or
guthorises the issue of any bill-head, letter-paper, notice, adver-
tisement or other official publication of the company, or signs
or authorises to be signed on behalf of the company any bill of
exchange, hundi, promissory note, endorsement, cheque or order
for money or goods, or issues or authorises to be issued any bill
of parcels, invoice, receipt or letter of credit of the company,
wherein its name is not mentioned in manner aforesaid, he shall
be liable to a fine not exceeding 750/- rupees, and shall further
be personally liable to the holder of any such bill of -exchange,
hundi, promissory note, cheque or order for money or goods, for
the amount thereof, unless the same is duly paid by the company.

75. (1) Where any notice, advertisement or other official
publication of a company contains a statement of the amount of
the authorised capital of the company, such notice, advertisement
or other official publication shall also contain a statement in an
equally prominent position and in equally conspicuous characters
of the amount of the capital which has been subscribed and the
amount paid up.

(2) Any company which makes default in complying with
the requirements of this section and every officer of the company
who is knowingly a party to the default shall be liable to a fine
not exceeding 1500/- rupees.

MEETINGS AXD PROCEEDINGS.

76. (1) A general meeting of every compeany shall be held
once at the least in every year, and not meore than fifteen months
after the holding of the last preceding general meeting, and, if
not so held, the company and every officer of the company, who
is knowingly a party to the default, shall be liable to a fine not
exceeding 750/- rupees.

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

77. (1) Every company limited by shares and registered after
the commencement of this Ordinance shall, within a period of
six months from the date at which the company is entitled to
commence business, hold a general mesting of the members of
the company which shall be called the statutory meeting.

(2) The directors shall, at least ten days before the day on
which the meeting is held, forward a report (in this Ordinance
called “‘the statutory report’) to every member of the company
and to every other person entitled under this Ordinance to
receive it.

(3) The statutory report shall be certified by not less than
two directors of the company or, where there are less than two
directors, by the sole director and shall state

(a) the total number of shares allotted, distinguishing
shares allotted as fully or partly paid up otherwise than in
cash, and stating in the case of shares partly paid up the
extent to which they are so paid up, and in either case the
consideration for which they have been allotted;

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

(c) an abstract of the receipts of the company whether
from its share capital or from debenbures, and of the payments
made thereout, up to a date within seven days of the date of
report, exhibiting under distinctive headings the receipts of the
company from shares and debentures and other sources, the
payments made thereout and particulars concerning the balance
remaining in hand and an account or estimate of the prelimi-
nary expenses of the company;

(d) the names, addresses and descriptions of the directors,
auditors (if any), managers (if any) and secretary of the com-
pany;
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(e) the particulars of any contract, the modification of
which is to be submitted to the meeting for its approval,
together with the particulars of the modification or proposed
meodification.

(4) The statutory report shall, so far as it relates to the
shares allotted by the company and to the cash received in res-
pect of such shares and to the receipts and payments of the com-
pany on capital account, be certified as correct by the auditors
(if any) of the company.

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

(6) Every director of the company who knowingly and wil-
fully authorises or permits a default in complying with the
provisions of sub-section (2) or sub-section (5) shall be liable to
a fine not exceeding 30/- rupees for every day during which the
detault continues.

(7) The directors shall cause a list showing the names, des-
criptions 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.

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

(9) 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 be passed, and the adjourned meeting
shall have the same powers as an original meeting.

(10} If a petition is presented to the Court in manner pro-
vided by Part V for winding up the company on the ground of
default in filing the statutory report or in holding the statutory
meeting. the Court may, instead of directing that the company
be wound up, give directions for the statutory report to be filed
or & meeting to be held, or make such other order as may be
just.

(11) Th provisions of this section as to the forwarding and
filing of the statutory report shall not apply in the case of a
private ompany.

78. (1) Notwithstanding anything in the articles, the direct-
ors of a company which has & share capital shall, on the
requisition of the holders of not less than one-tenth of the issued
ghare capital of the company upon which all calls or other sums
then due have been paid, forthwith proceed to call an extra-
ordinary general meeting of the company.

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

(8) If the directors do not proceed within twenty-one days
from the date of the requisition being so deposited to cause a
meeting to be called, the requisitionists, or a majority of them in
value, may themselves call the meeting. but in either case any
meeting so ‘called shall be held within three months from the
date of the deposit of the requisition.

(4) If at any such meeting a resolution requiring confirmation
at anofther meeting is passed, the directors shall forthwith call a
further extraordinary general meeting for the purpose of con-
sidering the resolution and, if thought fit, of confirming it as a
special resolution and, if the directors do not call the meefing
within seven days from the date of the passing of the first
resolution, the requisitionists, or a majority of them in valus,
may themselves call the meeting.

Calli.n% of extraordinary
general meeting on
requisition.
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(5) Any meeting called under this section by the requisi-
tionists shall be called in the same manner, as nearly as possible,
as that in which meetings are to be called by directors.

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

(i) = meeting of a company may be called by fourteen
days’ notice in writing, served on every member in manner in
whieh notices are reqmred to be served by Table A in the First
Schedule ;

(i1) five members may call a meeting ;

(iii) any person elected by the members present at a
meeting may be chairman thereof; and -

(iv) every member shall have one vote.

80. A company which is a member of another company may,
by resolution of the directors, authorise any of its officials or any
other person to act as its representative at any meeting of that
other company, and the person so authoriged shall be entitled fo
exercise the same powers on behalf of the company which he
represents as if he were an individual share-holder of that other
company.

81. (1) A resolution shall be an extraordinary resolution
when it has been passed by a majority of not less than three-
fourths of such members entitled to vote as are present in person
or by proxy (whre proxies are allowed) at a general meeting of
which notice specifying the intention to propose the resolution as
an extraordinary resolution has been duly given.

10:

15

200

(2) A resolution shall be a special resolution when it has .-

been

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

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

(3) At any meeting at which an extraordinary resolution is

submitted to be passed or a special resolution is submitted to

be passed or confirmed, a declaration of the chairman on a show
of hands 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) At any meeting at which an extraordinary resclution is
submitted to be passed or a special resolution is submitted to be
passed or confirmed, a poll may be demanded by three persons
for the time being entitled according to the articles to vote, unless

40

4.5-

the articles of the company require a demand by such member

of such persons, not in any case exceeding five, as may be spe-
cified in the articles. :

(5) In a case where, if a poll is demanded, it may in accord-
ance with the articles be taken in such manner as the chairman
may direct; it may, if the chairman so direct be taken at the
meeting at which it is demanded.

(6) When a poll is demanded in accordance with this section,
in computina the majority on the poll, reference shall be had to
the number of votes to which each member is entltled by the
articles of the company.

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

82. (1) A copy of every special and extraordinary resolution
shall, within fifteen days from the confirmation of the special
resolution or from the passing of the extraordinary resolution, as
the case may be, be printed and ﬁled with the 1egistrar who shall
record the same.
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(2) Where articles have been registered, a copy of every
special resolution for the time being in force shall be embodied in
or annexed to every copy of the arficles issued after the date of
the resolution.

(8) Where articles have not been registered, a copy of every
special resolution shall be forwarded in print to any member at his
request, on payment of one rupee or such less sum as the com-
pany may direct. .

(4) If a company makes default in filing with the registrar
a copy of a special extraordinary resolution, it shall be liable to a
fine not exceeding 80/- rupees for every day during which the
default continues.

(5) If a company makes default in embodying in or annexing
to a copy of its articles or in forwarding in print to a member
when required by this section a copy of a special resolution, it
shall be liable to & fine not exceeding 15/- rupees for each copy
in respect of which default is made.

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

83. (1) Every company shall cause minutes of all proceedings
of general meetings and of its directors to be entered in bocks
kept for that purpose.

(2) Any such minute, if purporting to be signed by the chair-
man of the meeting at which the proceedings were had, or by the
chairman of the next succeeding meeting, shall be evidence of
the proceedings.

(8) Until the contrary is proved, every general meeting of the
company or meeting of directors in respect of the proceedings
whereof minutes have been so made shall be deemed to have been
duly called and held, and all proceedings had thereat to have been
duly had, and all appointments of directors or liquidators shall be
deemed to be valid.

84. (1) A person shall not be capable of being appointed
director cf a company by the articles, and shall not be named as
a director or proposed director of a company in any prospectus

issued by or on behalf of the company or in relation to any in-

tended company or in any statement in lieu of prospectus filed
by or on behalf of a company, unless, before the registration of
the article or the publication of the prospectus, or the filing of
the statement in lieu of progpectus, as the case may be, he has,
by himself or by his agent anthorised in writing : —

(i) signed and filed with the registrar a consent in writing
to act as such director; and

(ii) save in the case of a company limited by guarantee
and not having a share capital, either signed the memorandum
for & number of shares not less than his gualification (if any),
or signed and filed with the registrar a contract in writing to
take from the company and pay for his qualification shares
(if any).

(2) On the application for registration of the memorandum
and articles of a company the applicant shall file with 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 conseunted, the application shall be liable to a fine
not exceeding 500/- rupees.

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

85. (1) Without prejudice to he restrictions imposed by sec-
tion 84, it shall be the duty of every director who is by the
articles required to hold a specified share qualification, and who
is not already qualified, to obtain his qualification within twe
months after his appointment, or such shorter time as may b
fixed by the articles.
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(2) The office of 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 qualfication, or if after the expiration of such
period or shorter time he ceases at any time to hold his qualifica-
tion; and a person vacating office under this section shall be
incapable of being re-appointed director of the company until he
has obtained his qualification. |

(8) If, after the expiration of the said period or shorter time,
any qualified person acts as a director of the company, he shall
be liable to a fine not exceeding 75/- rupees for every day between
the expiration of the said period or shorter time and the last day
on which it is proved that he acted as a director.

86. The acts of a director shall be valid notwithstanding any
defect that may afterwards be discovered in his appointment or
gualification :

Provided that nothing in this section shall be deemed to give
validity to acts done by a director after the appointment of such
director has been shown to be invalid.

87. (1) Every company shall keep at its registered office a
register containing the names and addresses and the occupations
of its directors, and file with the registrar a copy thereof, and
from time to time file with the registrar notice of any change
among its directors or managers.

(2) If default is made in complying with this section, the
company shall be liable to a fine not exceeding 75/- rupees for
every day during which the default continues; and every officer
of the company, who knowingly or permits the default, shall be
liable to the like penalty.

CoONTRACTS.

88. (1) Contracts on behalf of a company may be made as
follows (that is to say):—

(i) any contract which if made between private persons
would be by law required to be in writing signed by the person to
be charged and to be under seal may be made on behalf of the
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company in writing under the common seal of the company and

may in the same manner be discharged.

(il) any 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, and may in the same manner be varied or
discharged.

(iii) any contract, which if made between private per-
sons, 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 itg authority, express
or implied, and may in the same manner be varied or dis-
charged.

(2) All contracts made according to this section shall be
effectual in law, and shall bind the company and its successorg
and all other parties thereto, their heirs or legal representatives
as the case may be.

89. A Dbill of exchange, hundi or promissory note shall be
deemed to have been made, drawn, accepted or endorsed on
behalf of the company if made, drawn, accepted or endorsed in
the name of, or by or on behalf or on account of, the company
by any person acting under its authority, express or implied.

90. A company may, by writing under it common geal, em-
power any person, either generally or in respect of any specified
matters, ag its attorney, to execute deeds on its behalf in any place
not situate in the Protectorate; and every deed signed by such
attorney, on behalf of the company, and under his seal, where
sealing is required, shall bind the company, and have the same
effects ag if it were under its common seal.

91. (1) A company whose objects require or comprise the
transactions of business beyond the limits of the Protectorate
may, if authorised by ifs articles, have for use in any territory,
digtrict or place, not situate in the Protectorate an official seal,
which shall be a facsimile of the common seal of the company,
with the addition on its face of the name of ecvery territory,
district or place where it 1s to be used.
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(2) A company having such an official seal may, by writing
under the common seal, authorise any person appointed for the

' purpose in any territory, district or place not situate in the Pro-
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tectorate to affix the same to any deed or other document to
which the company is party in that territory, district or place.

(3) The authority of any such agent shall, as between the
company and any person dealing with the agent, continue during
the period (if any) mentioned in the instrument conferring the
authority or if no period iz there mentioned until notice of the

revocation or determination of the agent’s authority has been’

given to the person dealing with him.

(4) The person affixing any such official seal shall, by writing
under hs hand, on the deed or other document to which the seal
is affixed, certify the date and place of affixing the same.

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

ProsprcTUS.

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

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

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

(4) Every prospectus shall state on the face of it that a copy
has been filed for registration as required by this section.

(5) If a prospectus is issued without a copy thereof being so
filed, the company, and every person who is knowingly a party
to the issue of the prospectus, shall be liable to a fine not exceed-
ing 75/- rupees for every day from the date of the issue of the
prospectus until a copy thereof is so filed.

93. (1) Every prospectus issued by or on behalf of a com-
pany, or by or on behall of any person who is or has been
engaged or interested in the formation of the company, shall
state

(a) the contents of the memorandum, with the names, des-
eriptions and addresses of the signatories and the number of
shares subscribed for by them respectively; and the number of
founders or management or deferred shares (if any) and the
nature and extent of the interest of the holders in the property
and profits of the company; and

(b) the number of shares (if any) fixed by the articles as the
qualification of a director and any provision in the articles as to
the remuneration of the directors; and

(¢) the name, descriptions and addresses of the directors
or proposed directors and of the managers or proposed managers
(if any); and

(d) the minimum subscription on which the directors may
proceed to allobment, and the amount payable on application
and allotment on each share; and in the case of a second or sub-
sequent offer of shares the amount offered for subscription on
each previous allotment made within the two preceding years,
and the amount actually allotted, and the amount (if any) paid
on the shares so allotted; and

(¢) 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 debentures
have been issued or agreed to be issued; and

Filing of prospectus.

Specific requirements as
to parbiculars of pros-
pectus.
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(f) the names and addresses of the vendors of any property
purchased or acquired by the company, or proposed so to be
purchased or acquired, which is to be paid for wholly or partly
out of the proceeds of the 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, and the
amount payable in cash, shares or debentures to the vendor,
and where there is more than one separate vendor or the com-
pany is a sub-purchaser, the amount so payable to each vendor:
Provided that where the vendors or any of them are a firm, the
members of the firm shall not be treated as separate vendors;
and

(9) the amount (if any) paid or payable as purchase-money
in cash, shares or debentures, for any such property as afore-
said, specifying the amount (if any) payable for goodwill; and

(k) the amount (if any) paid within two preceding years
or payable, as commission for subseribing or agreeing to sub-
scribe, or procuring or agreeing to procure subsecriptions, for any
shares in, or debentures of, the company, or the rate of any
such commission: Provided that it shall not be necessary
to state the commission payable to sub-underwriters; and

(i) the amount or estimated amount of preliminary ex-
penses; and

(k) the amount paid within the two preceding years or in-
tended to be paid to any promoter, and the consideration for
any such payment; and

(1) the dates of, and parties to, every material contract,

and a reasonable time and place at which any material con-
tract or a copy thereof may be inspected:
Provided that this requirement shall not apply to a contract
entered into in the ordinary course of the business carried on
or intended to be carried on by the company, or to any contract
entered into more than two years before the date of issue of
the prospectus; and

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

(n) full particulars of the nature and extent of the interest
(if any) of every director in the promotion of, or in the property
proposed to be acquired by, the company, or where the interest
of such a director consists in being a partner in a firm, the
nature and extent of the interest of the firm with a statement
of all sums paid or agreed to be paid to him or to the firm in
cash or shares or otherwise by any person either to induce him
to become, or to qualify him as, a director, or otherwise for
services rendered by him or by the firm in connection with the
promotion or formation of the company; and

(0) where the company is a company having shares of
more than one class, the right of voting at meetings of the
company conferred by the several classes of shares respectively.

(2) Where any such prospectus as is mentioned in this sec-
tion is published as & newspaper advertisement, it shall not be
necessary in the adverfisement to specify the contents of the
memorandum, or the signatories thereto, and the number of shares
subscribed for by them.

(8) This section shall not apply to a circular- or notice in-
viting existing members or debenture holders of a company to
subscribe either for shares or for debentures of the company,
whether with or without the right to renounce in favour of other
persons.

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

(5) Nothing in this section shall limit or diminish any liabi-

lity which any person may incur under the general law or this
Ordinance apart from this section.
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94. For the purposes of section 93 every person shall 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
issue of the prospectus; or

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

(¢) the contract depends on its validity or fulfilment on the
result of that issue.

95. Where any of the property to be acquired by the company
is to be taken on lease, section 93 shall apply as if the expression
““vendor’’ included the lessor, and the expression ‘‘purchase-
money’’ included the consideration for the lease, and the expres-
sion ‘‘sub-purchaser’” included a sub-lessee.

96. Any condition requiring or binding any applicant for
shares or debentures to waive compliance with any requirements

of sction 93, or purporting to affect him with notice of any con-

tract, document or matter not specifically referred to in the
prospectus, shall be void.

97. In the event of non-compliance with any of the require-
ments of section 93, a director or other person responsible for the
prospectus shall not incur any liability by reason of the non-com-
pliance, if he proves that

(a) as regards any matter not disclosed, he was not cogni-
sant thereof; or

(b) non-compliance arose from an honest mistake of
fact on his parb:

Provided that, in the event of non-compliance with the
requirements contained in clause (n) of sub-section (1) of section
93, no such director or other person shall incur any liability in
respect of the non-compliance unless it be proved that he had
knowledge of the matters not disclosed.

98. (1) A company which does not issue a prospectus on or
with reference to its formation shall not allot any of its shares or
debentures unless before the first allobment of either shares or
debentures there has been filed with the registrar a statement
in lieu of prospectus signed by every person who is named therein
as a director or a proposed director of the company or by his
agent authorised in writing, in the form and containing the par-
ticulars set out in the Second Schedule.

(2) This section shall not apply to a private company or to a
company which has allotted any shares or debentures before the
commencement of this Ordinance or, in so far as it relates to the
allotment of shares to a company limited by guarantee and not
hsving a share capital.

99. A company shall not, at any time, vary the terms of a
contract referred to in the prospectus or statement in lieu of
prospectus, except subject to the approval of the company in
general meeting.

100. (1) Where a prospectus invites persons to subscribe for
shares in or debentures of a company every person who is a
director of the company, at the time of the issue of the prospectus,
and every person who has authorised the naming of himself and
is named in the prospectus as a director or having agreed to be-

come a director either immediately or after an interval of time,

and every promoter of the company, and every person who has
authorised the issue of the prospectus, shall be liable to pay com-
pensation-to all persons who subscribe for any shares or debentures
on the faith of the prospectus for all loss or damage they may
have sustained by reason of any misleading or untrue
statement therein, or in any report or memorandum appearing on
the face thereof, or by reference incorperated therein or issued
therewith, unless it is proved :

Meaning of ‘‘vendor” in
section 93.

Application of section 93
to the case of property
taken on lease.

Invalidity of certain con-
ditions as to waiver or
notice.

Saving in certain cases
of non-compliance with
section 93.
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(a) with respect to every misleading or untrue statement
not purporting to be made on the authority of an expert, or, of
a public official document or statement, 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, believe that the
statement fairly represented the facts or was true;

(b) with respect to every misleading or untrue statement
purporting tobe a statement by or contained in what purports

to be a copy of or extract from a repori or valuation of an

expert that it fairly represented the statement, or was a
correct and fair copy of extract from the report or valuation:

Provided that the director, person named ag director, promoter
or person who authorised the issue of the prospectus shall be
liable to pay compensation as aforesaid if it is proved that he
had no reasonable ground to believe that the person making the
statement, report or valuation was competent to malke it; and

(c) with respect to every misleading or untrue statement
purporting to be a statement made by an official person or con-
tained in what purports to be a copy of or extract from a public
official document, that it was a correct and fair representation
of the statement or copy of or extract from the document:

or unless it is proved : —

(i) that having consented to beccme a director of the
company he withdrew his consent before the issue of the pros-
pectus and that it was issued without his authority or consent;
or ' . _

(ii) that the prospectus was issued without his knowledge
or conzent, and that on becoming aware of its issue, he forth-
with gave a reasonable public notice that it was issued without
hig knowladge or consent; or.

(iii) that, after the issue of the prospectus and before
allotment thereunder, he, on becceming aware of any mislead-
ing or untrue statement therein, withdrew his consent thereto,
and gave reasonable public notice of the withdrawal, and of the
reason therefor.

(2) Where a company existing at the commencement of this
Ordinance hag izsued shares or debentures, and for the purpose of
obtaining further capital by subscriptions for shares or debentures
issues a prospectus, a director shall not be liable in respect of any
statement therein, unless he has authorised the issue of the pros-
pectus, or has adopted or ratified it.

(3) Where the prospectus contains the name of a person ag
a director of the company, or as having agreed to become a
director thereof, and he has not consented to become a director,
or has withdrawn his consent before the issue of the prospectus,
and has not authorised or consented to the issue thereof, the
direetors 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 against all damages, costs and expenses
to which he may be made liable by reason of his name having
been inserted in the prospectus, or in defending himself against

any suit or legal proceedings brought against him ‘in respect
thereof.

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

(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 the portion
thereof containing the misleading or 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 ;
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(b) the expression ‘‘expert’” includes engineer, valuer,
accountant and any other person whose profession gives
authority to a statement made by him.

ALLOTMENT.

101. (1) No allotment shall be made of any share capital of
a corapany offered to the public for subscription, unless the follow-
ing conditions have been complied with, namely

(@) the amount if any fixed by the memorandum or articles
and named in the prospectus as the minimum subsecription upon
which the directors may proceed to allotment; or

(b) if no amount is so fixed and named, then the whole
amount of the share capital so offered for subscription,
has been subscribed, and the sum payable on application for the
amount so fixed and named or for the whole amount offered for
subscription, has been paid to and received in cash by the com-
peny.

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

(8) 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 have not been complied with
on the expiration of 90 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 100 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 seven per cent. per
annum from the expiration of the 100th day: Provided that a
director shall not be liable if he proves that the loss of the money
was not due to any misconduct or negligence on his part.

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

(6) This section, except sub-section (8) thereof, shall not
apply to any allobment of shares subsequent to the first allotment
of shares offered to the public for subseription.

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

(a) the amount (if any) fixed by the memorandum or
arbicles and named in the statement in lieu of prospectus as
the minimum subsecription upon which the directors may pro-
ceed to allotment; or

(b) if no amcunt is so fixed and named the whole amount
of the share capital other than that issued or agreed to be
issued as fully paid up otherwise than in cash;

hLas been subscribed and an amount not less than five per cent.
of the nominal amount of each share payable in cash has been
paid to and received by the company. ’
(8) Sub-section (7) shall not apply to a private company or
to & company which has allotted any shares or debentures before

. the commencement of this Ordinance.

102. (1) An allotment made by a company to an applicant
in contravention of the provisions of section 101 shall be voidable
at the instance of the applicant within one month after the hold-
ing of the statutory meeting of the company and not later, and
shall be so voidable notwithstanding that the company is in
course of being wound up.

(2) If any director of a company knowingly contravenes or
permits or authorises the contravention of any of the provisions
of section 101 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 com-

“menced after the expiration of two years from the date of the

allotment. fot
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© 103, (1) A company shall not commence any business or
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
less in the whole than the minimum subscription; and

(b) every director of the company has patd to the company
on each of the shares taken or contracted to be taken by him,
-and for which he is liable to pay in cash, a proportion equal to
the proportion payable on application and allotment on the
shares offered for public subscription or, in the case of a com-
pany which does not issue a prospectus inviting the public to
‘subsecribe for its shares, on the shares payable in cash; and

(c) there has been filed with the registrar a statutory
declaration by the secretary or one of the directors, in the pre-
scribed form, that the aforesaid conditions have been complied
with; and

(d) in the case of a company which does not issue a ‘prc-s-:
pectus inviting the public to subscribe for its shares, there has

been filed with the registrar a statement in lieu of prospectus.
(2) The registrar shall, on the filing of a statutory declara-
tion, in accordance with the provisions of this section certify that
the company is entitled to commence business, and that certi-

ficate shall be conclusive evidence that the company is so
entitled.

Provided that, in the case df a company which does noﬁ issue
a prospectus inviting the public to subscribe for its shares, the

registrar shall not give such a cerfificate unless a statement in -

lieu of prospectus has been filed with him.

(3) Any contract made by a compaﬁy before the date at -

which it is entitled to commence business shall be provisional
only, and shall not be binding on the company until that date,
and on that date it shall become binding.

(4) Nothing 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 application for debentures.
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(5) If any company commences business or exercises borrow-

ing powers in contravention of thig section, every person who is

. responsible for the contravention shall, without prejudice to any

other liability, be liable to a fine not exceeding 750 rupees for
every day during which the contravention continues.

(6} Nothing in this section shall apply to a private company,
or to a company registered before the commencement of this
Ordinance which does not issue a prospectus inviting the public
tc subscribe for its shares or, in so far as its provisions relate to

shares, to a company limited by guarantee and not having a
share capital.

104. (1) Whenever a company having a share capital makes
any allotment of its shares, the company shall, within one month
thereafter

(a) file with the registrar a return of the allotments,
stating the number and nominal amount of the shares com-
prised 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

(b) in the case of shares allotted ag fully or partly paid up
otherwise than in cash, produce for the inspection and examina-
tion of the registrar 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 contracts being duly stamped,
and file with the registrar copies verified in the prescribed
manner of all such contracts and a refurn stating the number
and nominal amount of shares so allotted, the extent to which

they are to be treated as paid up, and the consideration for
which they have been allotted.
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{(2) Where such a contract as above-mentioned is not reduced
to writing, the company shall, within one month after the allot-
ment file with the registrar the prescribed particulars of the
contract stamped with the same stamp-duty as would have been
payable if the contract had been reduced to writing, and these
particulars shall be deemed to be an instrument within the mean-

. ing of the Indian Stamp Act, 1899, as applied to the Protectorate

and the registrar may, as a condition of filing the particulars,

requn‘e that the duty payable thereon. ‘be adjudicated under
section 31 of that Act.

(8) It detault is made in complying with the requiremeuts of

this section, every. officer of the company who is knowingly a

party to the default shall be liable to a fine not exceeding
750 rupees for every day during which the default continues:

Provided that, in case of default in filing with the registrar

-within one month after the allotment any document required to be

filed by this section, the company, or any person liable for the
default, may apply to the Court for relief, and the Court, if satis-
fied that the omission to file the document was accidental or due to
inadvertence or that on other grounds it is just and equitable to

- graub relief, may make an order extending the time for the filing
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of the document for such a period as the Court may think
proper. '

CoMMISSIONS AND DISCOUNTS.

. 105, (1) It shall be lawful for a company to pay a commis-
sion to any person in consideration of his subseribing or agreeing
to subscribe, whether absolutely or conditionally, for any shares
in the ecompany, or procuring or agreeing to procure subscriptions,
whether absolute or conditional, for any shares in the company,
if the payment of the commission is authorised by the articles,
and the commission paid or agreed o be paid does not exceed the
amount or rate so authorised and if the amount or rate per cent.
of the commission paid or agreed to be paid is

(a) in the case of shares offered o the public for sub-
seription, disclosed in the prospectus; or

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

(2) Save as aforesaid, no company shall apply any of ibs
shares or capital money either directly or indirectly in payment
of any commission, discount or allowance, to any person in con-
sideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any shares of the 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 properby 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.

(8) Nothing in this section shall effect the power of any com-
pany to pay such brokerage as its has heretofore been lawful for
a company to pay, and a vendor to, promoter of, or other person
who receives payment in money or shares from, a 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 com-
mission, the payment of which, if made directly by the company,
would have been legal under this section.

106. Where a company has paid any sums by way of com-
mission in respect of any shares or debentures, or allowed any
sums by way of discount in respect of any debentures, the total
amount so paid or allowed or so much thereof as has not been
written off, shall be stated in every balance-sheet of the company
until the whele amount thereof has been written off.

Power to pay certain
commissions and prohibi-
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PAaYyMENT OF INTEREST 0UT OF CAPITAL.

107. Where any sharves of a company are issued for the

al purpose of raising money fo defray the expenses of the con-

struction of any works or buildings or the provision of any plant
which cannot be made profitable for a lengthened 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 same to the capital ag parti of the cost of construction
of the work or building, or the provision of plant:
Provided that

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

(2) no such payment, whether authorised by the articles
or by special resolution, shall be made without the previous
sanction of the Governor in Council which sanction shall be
conclusive evidence for the purposes of this section that the
shares of the company, in respeet of whick such sanection is
given, have been issued for a purpose specified in this section;

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

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

(5) the rate of interest shall in no case exceed four per
cent. per annum or such lower rafe as the Governor in
Council may, by notification in the Gazette, prescribe;

(6) the payment of the interest shall not operate as a re-
duction of the amount paid up on the shares in respect of which
it is paid;

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

CERTIFICATES OoF SHAReS, ET1C.

108. (1) Every company shall within three months after the
allotment of any of its shares, debentures or debenture stock, and
within three months after the registration of the transfer of any
such shares, debentures or debenture stock, complete and have
ready for delivery the certificates of all shares, the debentures
and the certificates of all debenture stock allotted or transferred,
unless the conditions of issue of the shares, debentures or dehen-
ture stock otherwise provide.

(2) If defavlt is made in eamplylnc with the requirements of
this section, the company, and every officer of the company, who
is knowingly a party to the default, shall be liable to a fine not
exceeding 75 rupees for every day during which the default
continues.

IxrFoRrMATION AS To MorTeaces, Coarces, HEro.

109. Every mortgage or charge created atter the commence-
ment of this Ordinance by a company and being either

(¢) a mortgage or charge for the purpose of securing any
1ssue of debentures; or

(b)Y & mortgage or charge on uncalled share capital of the
company; ov .

(¢) a mortgage or charge created or evidenced by an
ingtrument which, if executed by an individual would require
registration as a bill of sale;

(d) & mortgage or charge on any immoveable property
wherever situate, or any interest therein; cor

(¢) a mortgage or charge on any bOO{ debts of the com-
pany; or

(f) a floating charge on the undertaking or property of the
CONIPANY ;
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shall, so far as any security on the company’s property or under-
taking is thereby conferred, be void against the liquidator and
any creditor of the company, unless the prescribed particulars of
the mortgage or charge, together with the instrument (if any)
by which the mortgage or charge is created or evidenced, or a
copy thereof verified in the prescribed manner are filed with the
registrar for registration in manner required by this Ordinance
within twenty-one days after the date of its creation, but without
prejudice to any contract or obligation for repayment of the
money thereby secured, and when a mortgage or charge becomes
void under this section, the money secured thereby shall imme-
diately become payable:
Provided that
() in the case of a mortgage or charge created out of the
Protectorate comprising solely property situate outside the
Protectorate twenty-one days after the date on which the
instrument or copy could, in due course of post, and if
despatched with due diligence have been received in the Pro-
tectorate shall be substituted for twenty-one days after the date
of the creation of the mortgage or charge, as the time within
which the particulars and instrument or copy are to be filed
with the registrar; and
(ii) where the mortgage or charge is created in the Pro-
tectorate but comprises property outside the Protectorate the
instrument creating or purporting to create the mortgage or
charge or a copy thereof verified in the prescribed manner may
be filed for registration notwithstanding that further proceed-
ings may be necessary to make the mortgage or charge valid
or effectual according to the law of the country In which the
property is situate; and
(iii) where a nogotiable instrument has been given to
secure the payment of any book debts of a company, the
deposit of the imstrument for the purpose of securing an
advance to the company shall not for the purposes of this
section be treated as a mortgage or charge on those book
debts; and ‘
(iv) the helding of debentures entitling the holder to a
charge on immoveable property shall not be deemed to be an
interest in immoveable property.

110. Where a series of debentures containing, or giving by
reference to any other instrument, any charge to the bensfit of
which the debenture holders of that series are entitled pari passu
is created by a company, it shall be sufficient for the purposes
of section 109 if there are filed with 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 deben-
tures of the series, the following particulars

(a) the total amount 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
(¢) a general description of the property charged; and
(d) the. name of the trustees (if any) for the debenture
holders ;
together with the deed or a copy thereof verified in the pre-
scribed manner containing the charge, or if there is no such deed,
one of the debenfures of the series, and the registrar shall, on
payment of the prescribed fee, enter those particulars in the
register:

Provided that, where more than one issue is made of deben-
tures in the series, there shall be filed with the registrar for entry
in the register particulars of the date and amount of each issue,
but an omizsion to do this shall not affect the validity of the
debentures issued.

111. Where any commission, allowance or discount has been
paid or made either dircctly or indirectly by the company to any
person in consideration of his subscribing or agreeing to subseribe,
whether absolutely or cenditionally, for any debentures of the com-
pany, cr procuring or agreeing to procure subscriptions, whether
absclute cr conditional, for any such debentures the particulars
required to be filed for registration under sections 109 and 110
shall include particulars as to the amount or rate per cent. of the
commission, discount or allowance so paid or made, but an
omission to do this shall not affect the validity of the debenturcs
issued :

Particulars in case of
series of debentures
entitling holders pari
PASSU.

Particulars in case of
commission, etc., on
debentures.
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Provided that the deposit of any debentures as security for

any debt of the company shall not for the purposes of this pro-

vision be treated ag the issue of the debentures at a discount.

112. (1) The registrar shall keep, with respect to each com-

pany a register in the prescribed form of all the mortgages and
charges created by the company after the commencement of this
Ordinance and requiring registration under section 109, and shall,

on payment of the prescribed fee, enter in the register, with -

respect to every such mortgage or charge, the date of creation,
the amount secured by it, short particulars of the property mort-
gaged or charged, and the names of the mortgagees or persons
entitled to the charge.

10

(2) After making the entry required by sub-section (1), the -

registrar shall return the instrument (if any) or the verified copy
thereof, as the case may be, filed in accordance with the pro-
visions of section 109 or section 110 to the person filing the same.

(8) The register kept in pursuance of this section shall be

15

open to inspection by any person on payment of the prescribed

fee, not exceeding one rupee for each inspection.

113. The registrar shall keep a chronological index in the

prescribed form with the prescribed particulars, of the mortgages

or charges registered with him under this Ordinance.

114. The registrar shall give a certificate under his hand of
the registration of any mortgage or charge registered in pursuance

of section 109, stating the amount thereby secured, and the certi-

ficate shall be conclusive evidence that the requirements of
sections 109 to 112 as to registration have been complied with.

115. The company shall cause a copy of every certificate of
registration given under section 114, to be endorsed on every
debenture or certificate of debenture stock which is issued by the
company, and the payment of which is secured by the mortgage
or charge so registered:

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

116. (1) It shall be the duty of the company to file with the
registrar for registration the prescribed particulars of every mort-
gage or charge created by the company and of the issues of deben-
tures of a series, requiring registration under section 109, bub
registration of any such mortgage or charge may be effected on
the application of any person interested therein.

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

117, Every company shall cause a copy of every instrument
creating any mortgage or charge requiring registration under
section 109, to be kept at the registered office of the company:
Provided that, in the case of a series of uniform debentures, a
copy of one such debenture shall be sufficient.

118. (1) If any person obtains an order for the appointment
of a receiver or manager of the property of a company, or
appoints such a receiver or manager under any powers contained
in any instrument, he shall, within fifteen days from the date of
the order or of the appointment under the powers contained in
the instrument, file notice of the fact with the registrar, and the
registrar shall, on payment of the prescribed fee, enter the fact

in the register of mortgages and charges. .

.(2)' If any person makes default in complying with the

‘requirements of this section, he shall be liable to a fine not

exceeding 75 rupees for every day during svhich the default

rontinues.

25

30

35

40

45

o0

55

60



10

15

20

25

30

39

40

45

50

55

60

65

31

119. (1) Every receiver or manager of the property of a com-
pany who has been appointed undér the powers contained in any
instrument, and who has taken possession, shall once in every
half-year while he remains in possession, and also on ceasing to
act as receiver or manager file with the registrar an abstract in
the prescribed form of his receipts and payments during the
period to which the abstract relates, and shall also on ceasing to
act as receiver or manager file with the registrar notice to that
effect, and the registrar shall enter the notice in the register of
mortgages and charges.

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