
Supplement No. 4 of 1917 to O$icial Gazette of May Qth, 1917. 

,- 

S U P P L E M E N T  

O F F I C I A L  G A Z E T T E  
OF THE 

EAST AFRICA PROTECTORATE. 

Pobiishsd under t h e  authority of His Excel lency the Governor of East Africa, 

Vol. XIX.-Supplement No. 41 NAIROBI, May 9, 1917. 

H i s  Excellewcy has  approved of' the foZZowimg BiZzs being 

introduced at the vzext Session of the Legislative Coumcil. 

2'. S. W. THOMAS, 

Clerk to the Legislative Couwcil, 

TABLE O F  CONTENTS. 
Page. 

1. A Bill intituled an Ordinance to amend the Lam Relating to Trading 
... ... Companies and other Associations ... ... 1 

2. A Bill intituled an Ordinance to prohibit the use of the word Anzac in 
... connection with any trade, business, calling, or profession ... 95 

3. A Bill intituled an Ordinance to amend the Diseases of '~rt imals 
... ... ... Ordinance, 1906 ... . .. 97 

4. A Bill intituled an Ordinance to amend t,he Lam Relating to Infectious ... ... ... ... Diseases ... . . . 99 



2* llill

ïnti*uled

4n Orzinance to amenë the Law relating to Traling Com-
panies anë other lssociations.



TABLE OF CON TEN TS.

THE COMPANIES ORDINANCE, 1916.

PART 1.

PRELIMINARY.

Sxcpo. .

1. . Short title and eom mencem ent.
2. Desnitions. '
3. Jurisdiction of ihe Cou'rts.

PART I1.

CONSTITUTION AND XNCORPORATION.

4. Prohibition of partnerships exceeding certain nnm ber.

M sMoluxrcM ov AssoclAlqox.

5. M ode of forming iucorporatetl com pany.
6. M em orandum of company limited by shares.
7. Memorandum of cozppany limited by guarantee.
8. M em orandum of unlzmitecl company.
9. Signatm e of m emorandllm .
10. Registration on alteration of m em orandum .
11. Nam e ol com pany antl change of nam e.
12. Alteration of memorandum .
13. Power of Cotzrt when coM rm ing alteration.
14. Exercise of discretion by Court.
15. Prpcedm e on confirm ation of the alteration.
16. E:ect of failure tzo register within three m onths.

ARTzcLxs o:n AssoclATzox.

17. Registration of articles.
18. Application of Table f <A. ' '
19. Form ind. signatttre of articles.
20. Alteration of articles by special resolution.

GENERAL PRovlsloxs.

21. E'ect ol m emorandum and articles.
22. Registration of m emorandum and articles.
23. Eiect of registration.
24. Conclusiveness of certificates ol incorporation.
25. Copies of memorandum and articles to be given to

mem bers.

AssoclAlqoxs xoT >aolt Pnosq'l..

26. Power to tlispense with 4 'Limitetl' ' in nam e of charitable
and other companies.

COMPANIES LIMITED BY GIMRANTEE.

27. Provision as to eom panies lim itetl by guarantee.



11

PART 111.

SHARE CAPITAL, REGISTRATION OF VNLIMITED COMPANY AS
LIMITED AND UNLIMITED LIABILITY OF DIRECTORS.

DISTRIBUTION 01 SHARE CAPITAL.

SECTIONS.

28. Nature of shares.
29. Certifcate ol shares or Btock.
:0. Defnition of t ïmember. ''
31. Register of mem bers.
32. Annual list of m em bers antl sum rnary.
33. Trusts not to be entered on register.
34. Registration of transfer at request of transferor.
35. Trander by legal representative.
36. Inspection of register of m em bers.
37. Power to close register.
38. Power of Coml tzo rectify register.
39. Notice to regisirar of rectiflcation of register.
40. Register to be evidence.
41. Power for eompany to keep branch register in the United

Kihgdom . . '
42. Regulations as t,o British register.
43. Issue of share-warrants to bearer.
44. Esect of share-warrant.
45. Registration of nam e of bearer of share-warrant.
46. Position of bearer of share-warrant.
47. Entries in register when share-waaant issuei.
48. Surrender of share-warrant.
49 Power of com pàny .t,0 arrange Ior (liferent amouht being

paid on shares.
50. Power of company limitecl by shares' to aller its Bhare

capital.
Notice to registrar of consolidation of share capital, con-

version of shares into stock, etc.
52. Efect of conversion of Bhares into stoek.
53. Notice of increase of share eapital or of m em bers.
54. Reorganization ol shsre capital.

Rloccwox or SIIARIS CAPITAL.

55 Reduction ol share capital.
56. Application to Court for confirm ing orcler.
57. Addition to name of company of < $ and. redfuced, '' '
58. Objections bjr creditors, and settlement of list of objeetiug

creclitors.
59. Power to (lispense with consent of creditor on secttrity

being given for his debt.
60. Order conflrm ing reduetion.
61. Registration of order ancl ininute of Vcluction. ' '
62. M inute to Iorm part of memorandum .
63. Liability of m em bers in respect of reducecl shares.
64. Penalty on concealment of nam e of creditor.
65. Publication of i'easons for reduction.
66. Inerease and reduction of share capital in ease of a com -

pany lim ited by guarantee having a share capital.

REGISTRATION OF UNLIMITED COMPANY AS LIMITED
.

67. Registration of unlim ited com pany as lim ited
.

68. Power of limited com pany to provide for reserve share
eapital on registratson.

RESERVE LIABILITY OF LIMITED COMPANY
,

lèt eselwe lial' ility of 1 iznited eom pany' .

U NLIMITFID LIABILITY OF DIRECTORS 
. 

'

lkimiterl eompanky mtly llpve dlreetors with unlimited
lla.bilitl'.

%peeîal resollltion of litnited com pany m akinz liabilît
v ofdi

reetors unlimited



III

PART IV.

M ANAGEMENT AND ADMINISTRATTON.

OFFJCE AND NAME.

@

Sxclqoxs.

72. Registered oëce of com pany.
73. Publieation ol nam e by a lim ited company.
74. Penalties lor non-publication of nam e.
75. Publication ol authorised as well as subscribed and. paid-

up capital.

MEETIXGS Axb Pnocszm xGs.

76. Annual genel'al m eeting.
77. Statutory m eeting ol com pany.
78. Calling of extraordinary general m eeting on requisition.
79. Provisions as to m eetings and. votes.
80. Representation of companies at m eetings or othet com -

panies of which they are m em bers.
81. Extraordinary ancl special resolution.
82. Registration antl copies of special and extraordinary reso-

lutions.
83. M inutes of proceedings of m eetings and direetors.
84. Restrictions on appointment or aclvertisement of (lireetor.
85. Qualiflcation of director.
86. Validity of acts ol clirectrors.
87. List of directors to be sent to registrar.

CoxvnAcTs.

88. Form of contracts.
89. Bills of exchange and promissory notes.
90. Execution of deeds abroad.
91. Power for company to have oë cial seal for use abroad.

PnospzcTcs.

92. Filing ol prospectus.
93. Specific requirements as to particulars of prospectus.
94. M eaning of ' 'vendor' ' in section 93.
95. Application of section 91$ to the case of property taken

on lease.
96. Invalidity of eertain conditions as to waiver or notice.
97. Saving in certain cases of non-compliance with section 93.
98. Obligations of com panies where no prospectus is issued.
99. Restriction on alteration of terms m entioned in pros-

pectus or statem ent in lieu of prospectus.
100. Liability for statements in prospectus.

ALLOTMENT.

101. Restriction as to allotme'nt.
102. . Effect of irregular allotment.
103. Restrictions on comm encem ent of business.
104. Return as to allotm ent.

CohfMlssltlxs ANI) DlscouNrrs.

105. Power to pay certain comm issions and prohibition of pay-
ment of al1 other comm issions, discounts, etc.

1616. Statèment in balance- sheet as to com missions and
discounts. '

PavsfEx'r o:x Ixrrymss'r or'r oz CAPITAL.

Power of com pany to pay interest out ol capital in
certain cases.

CERTIFICATES o:n SHARES: ETC.

108. Tuimitation of time for issue of certiflcates.



IV

IxFoaMATzox As Tb AfORTGAGES, CsAalss, E Tc.

Szclnoxs.

109. Certain mortgages antl eharqes to be void. if not registeretl.
110. Particulars in ease of serles of âebentures entitling

holclers pazi ptz:.s'lz.
111. Particulars in case of com m ission, etc, on (lebentm -eB.
112. Register of m ortgages and. charges.
113. Inclex to register of m ortgages and. charges.
114. Certifcate of registration.
115. E ndorsem ent ol certifcate of registration on (lebentttre

or certificate of debenture stock.
116. Duty of comyany antl z'ight of interesfed party as regards

registratzon.
117. Copy oL instrum ent creating m ortgage or charge to be

kept at registered oë ce.
118. R egistration oî appointm ent of receiver.
119. Filing ol accounts of receivers.
120. R ectiflcation of register of m ortgages,
121. Entry of satisfaction.
122. Penalties.
123. Com pany's register of m ortgages.
124. Right to inspeet copies of instrum ents creating m ortgage:

and charges antl com pany's regîster of m ortgages.
1Q5. R ight io inspect the register of debenture-holders and. to

have eopies of trust-cleed.

DEEENTURES AND FLOATING CHARGSS.

126. Perpetual debentures.
127. Power to re-issue redeem etl debentures i!z certain eaBes.
128. Speeific perform ance of contract to subscribe for deben-

tures.
129. Payments of certain debts out of assets subject to ioat-

ing charge in priority to elaim s under the charge.

STATEMENTS, BooKs Axo Accorxrrs.

1.30. Com pany to keep proper boolts of account.
131. Annual B alance-sheet.
132. Content,s of balance-sheet.
133. Aufhentication of balance-sheet.
134. Cmpy oL balance-sheet and auditor's report to be Ior-

warde; to the regisirar.
135. Eight of m ember of com pany to copies of the balance-

sheet ancl the auditor's report.

STATEMENT TO BE PUELISHED DY B ANKING AND CERTAIX

OTHER UOMPANIES.

136. Certain com panies to publish stafzem ent in Bchedule.

INVESTIGATION EY TIIE XEGISTRAR.

137. Power of registrar to call for infdrm ation or explanatioa

Isszœcw ox xsn Atmzl..

138. Investigation of asairs of com pany by inspeetors.
139. Application for inspection to be supported by ûvidence.
140. Inspection of books and. exam inàtion of oë cers.
141. àesults of examination how clealt with.
142. Pbw er of com pany to appoint inspecfzors.
143. R eport of inspectors to be evidence.
144. Qualifcations and appointment of auditors.
145. Powers ard cluties of auditors.
146. Rights of preferenee Bhareholders, elc. , as to receipt antl

inspection of reports, etc.

CARRYING ON B USINESS W ITH LESS THAN THE LEGAL
M INIMUM OF M  EMBERS.

147. Liability for carrying on business with fewer than seveo
oz* in tlze case ol a private com pany, two m em bers.#

'



v

SlavlcE AND AIJTHENTICATION ov DocrMElTs..
SxcTloys.

148. Servicû of docum ents on com pany.
149. Service of (locuments on rejistrar.
150. Authentication of documents.

TABLES, FonMs AND RCLES As To PnEscmB>m M ATTERS.

151. Application and. alteration of tables an; lorm s, an;
power io m ake rtzles as to preseribed m atlerB.

ARBITRATIOX AND CoMpRom sE.

152. Power 1or com panies to refer m atters to arbitration.
153. Power to eompromise with creclitors ancl m em bers.

CoxrvymsloN ola PRIVATE COMPANY INTO PUBLIC COMPANY.

154. Conversion of private into public company.

PART V.

W INDING UP.

PusLlMlxAuv.

155. Mode of winding up.

tltnxrrztr.Bt/rozkzls.

e

156. Liability as contributories of yresent and past mimbers-
157. Liability of (lirectors whose hability is tmlim lted.
158. M eaning of ç < contributory. ' '
159. Nàture of liability of contributory.
160. Contributories in case of death of m em bûr.
161. Contributories in case ol insolvency of member.

W INPING UP Bv CotmT.

Circumstances in which company may be wouzd up by
Court.

163. Com pany when tleem etl lm able to psy its debts.
164 Winding up may be referred to Resiclent Magitmte's'

Court.
165. Transfer of winding up from one Reàiient M agistrafze'l

Court to another.
1Y . Provisions as to applications 1or wintling up.
167. Esect of winding up order.
168. Comm eneem ent of . wincling up by Court.
169. Court may grant injunction.
170. Powers of Cottrt on hearing petition.
171. Suits stayed on winding up ortler.
172. Copy of winding up order to be fled with registrar.
173 Power of Court to stny windin up.. 9
174. Court m ay have regard to wlshes of creditors or eon-

tributories.

OFFICIAL LmrzpATols.

175. Appointment of oëcial liquidator.
176. Resignation, removals, fllling up vacancies and. com -

pezzsation.
177.' Oë cial liquidator.
178. Custody ol com pany's property.
179. Powers of oëcial liquidator.
180. Discretion ol oëcial liguidator.
181. Provision for legal asslstance to oëcial liquidator.
182. Olcial books to be kept by liquitlator in' wincling up.

183. Exercise and control of liquidator''s powers.

ORDIXARV PowEus or Cotml..

184. Settlement of list of contributories antl applicatioq of'
assets.

185. Power to require delivery of property.
186. Power tp ordef paym ent of debts by contributorp
187. Power of Court to make calls.
188. Power to orfler paymen: into bank.
189. Xegulation ol account with Court.



VI

SzcTzoxs.

190. Order on contributory conclusive evidence.
191. Power to exelude èreditors not proving izl tim e.
192. Adjustment of rights of contributories.
193. Power to order costs.
194. . Dissolution of com pany.

E XTRAORDINARY Powym s or Cotm 'l,.

195. Pow er to sum m on persons suspected of having property
of com pany.

196. Power to order public exam ination of prom oters,
dlectors, etc.

197. Power to arrest absconding contributory.
198. Saving of other proceedings.

EN#ORCEMENT oF AND APPEAL FROM ORDERS.

19ù. Power to enforce orders.
Q()0. Order m ad.e in any Court to be enforcecl by other Courts.
201. M ode of clealing with orders to be enforced by other

Cottrts.
202. Appeals from  orders.

VOLTJNTAIW  W INDING UP.

203. Cireum stances in which com pany m ay be wound up
voluntarily.

204. Com m encem ent of voluntary winding up.
205. E ffect of voluntary winding up on status of eom pany.
206. N otice of resolution to wind up voluntarily.
207. Consvquences of vollm tarily winding up.
208. Notice by liquidator ol his appointm ent.
209. R ights of creditors in a voluntàry wincling up.
:10. Power to fill vaeaney in ofrlee of liquidator.
211. D elegation qd authority to appoint liquidators.
212. Arrangem ent when binding on ereditors.
213. Power for liquidators to accept shares, etc., as a con-

sideration for sale of property of com pany.
Q14. M ode of (leterm ining price.
215. Power to apply to Court.
216, Power of liquidator to call gencral m eeting.
217. Final m eeting and (lissolution.
218: Cost of voluntary liquidation.
219. Saving for rights of creditors and contributrories.
2Q0. Power of Cout.t to aclopt proceeclingB of voluntary w incling

up.

W INDING 'U P STJBJECT To SulaEnvlsloN o, COTJRT.

221. Power to order winding up subject to supervision.
222. Eiect of petition 1or winding up subjeet to supervision.
223. Cpurt m ay have regard to wishes of creditors and con-

tributories. .
224. Power 1or Cotzrt to appoint or rem ove liquidators.
225. E ffect of supervision order.
226. Appointm ent in certain cases of voluntary liquidators to

ofllce of oo cial liquidator.

SUPPLEMENTAL PROVISIONS.

227. Avoiiance of translers, etc., alter com m encem ent of
winding up.

228. D ebts of al1 descriptions to be proved.
229. Application of bankruptcy rules in winding up of insol-

t ieSve4 com pan .
23' 0. Preferential paym ents.
231. Fraudulent preference.
23:. Avoiclanee of eertain attaehm entg, exeeutions, ete.
233. Effect of floating charge.
234. General schem e of liquidation m ay be sanctioned.
235. Power of Court to assess dam ages against delinquent

directors, etc.
236. Pen@lty Ior falsification ol boolts.
237. Proàecution of delinquent directors, ete.
238. Penalty 1or false evidence.
239. M eetings to ase.ertain w ishes , cd ereditoz's or eontri-

butories.



V11

#

Sze'rtoxs.

240. Docum ents of company to be evide
nce-241

. Inspection of âocumenis
. 

'

242. Disposal ol docum enis of com p any
.243. Power of Court to declare dissolution ol 

com pany voitl-244
. Tnform ation ss to pending litluidations

.245. Court or person before whom affdavit may b
e Bworn.

Rcrœs.
246. Power of High Court to make ruleg

.

REMOVAL o:iq Dslcxc'r COMPANIES y'aoM REGISTER.

247. Registrar may qtrike defunct com pany os register.

PART VI.
' 

IkdzsTaArrzox OF>xlc>; ANo Y'Els.

248. Registration oëces.
249. Fees.

PART VH .

APPLICATION OF ORDINANCE TO COMPANIES FORMED AND
REGISTERED UNDER VORMER COMPANIES ACTS.

250. Application of Orclinanee to companies form ed under
form er Com panies Acts.

251. Application of Ordinance to companies registere; but not.
form ed under lorm er law.

252. Reference to clate of registration untler repealecl law.

PART VIII.

Cowfm xzz.zs AuTzzcmzslhm To T'tltàzsl'ym uxoka Tm s ORDINANCX.

253. Com panies capable of being registered..
254. Definition of ' ' joint-stock company. ''
25à Requirements for registration by joint-stock companies.
256. Eequirements for registration by .other than joint-stock

Com panies. '
257. Aufhentication of statem ent of existing companies.
258. Registrar m ay require eviclenee as to nature of company.
259. On registration of banking com pany with lim itetl liabilèty.

notiee to be given to customers.
260. Exemption of eertain eompanies from paym ent of fees.
261. Acldition of $ 'Limitecl'' to name.
262. Certiflcate of registration of existing companies.
268. Vesting of property on registration.
264. Saving of existing liabilities.
265. Continuation ol existing suits.
266. Effect of registration uncler Ordinance.
:67. Power to substitute memorantlum and. artieles for deedr

of settlem ent.
268. Power of Court to stay or restrain proceetlings.
269. Suits stayetl on wincling up order.

PART IX.

W zxolxtl 'UI> oF 'IJI-REGISTERED COMPANIES.

270. M aaning of ' :unregistered com panyw' '
271. W inding up of unregistered com panies.
272. Contributories in windizlg up of tmregistered com pan: r.
Q73. Power to stay or restrafn proceedingg.
274 . Suits stayed oI1 winding up order
275. Directions as to pröperty in certain aases.
276. Provisions of tltiF! Part tlum llistive .

!7 âRT X ,

f. IOMPAN. lbLs EsrrAsr-f slriso ():J'rs I nb: THh: l3lto-rscrrolzAils' ,
277 Requirem ents as to eompanies egtalal.igldkad. olltgirlC! #he

Proteetorate ,



vliz

PAR T M .

SCPZLEMSNTAL.

LEGAL PRocEEDINGs, OFFsNcss, ETc.

Ssclrloxs.

278. Cognizanee of oEences.
279. Applications ol M es.
280. Power to require lim ited com pany to give seeurity Ior

costs.
281. Power ol Court to grant rëliel in certain eases.
282. Penalty for false statem ent.
283. Penilty for improper use of word ''Lim ited-''
284. Saving of pentl'm g proceedings for winding up.
Q85 Saving (yf (loelam ent. -
286. Form er registration oE ce, rvgisters and regiBtrar eon .

h-nued.
287. Saving of B ank Ordinance, 1910.
288. R epeal of Acts antl Savings.

THl scHEott Es.

The Fizst Scbsdule.

'rlle Second Schedule.

7llle Thlrd Schedule.

'Phe Fourth Selledule.



A BILL

Intituletl

A n Ordinance to am end the Law
relatingto Trading Com panies and
other A ssociations.

PART 1.

PRELIMIXAUV.

1. (1) This Ortlinance may be callecl the Companies Ortlin- Short title and
étnee, 1916. commencement.

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

5 2. In this Ordinance, unless there is anytbing repugnanb sn Iynzgtions.
the subject or context :-

(1) t dartfcles ' ' means the artfcles of associatïon oz a company
as originally framed or as altered by speeial resolution, iccluding,
so far as they apply to the com pany, the resolutions contained in

-10 Table A în the First Schedule annexecl to the Indïan Companies
Act, 1882 as appliecl to the Proteetorate, or in Table A in the
First Schedule annexed to this Orêinance.

(2) ' é company' ' means a company Iormecl antl registeretl
tmtler this Ordinance or an existing com pany :

15 (3) ' 'the Court' ' means the Court having jmistliction under
this Ordinance.

(4) ' dtlebenture' ' ineludes debenttu-e stoclt :
(5) ' 'director' ' includes any person occupying the position ol

a clirecior by whatever name called :
2p (6) t ddocument' ' includes summons, notice, order an1 other

legal process and. registers.
(7) ' 'existing company' ' means a company formetl and. regis-

teretl in the Protectorate uncler the Indian Com panies Act, 1882,
as appliecl to the Protectorate.

(8) ' 'insurance company'' means a eompany that carries on)25
the business of insurance either solely or in com mon with any
other business or businesses :

(9) ' dmanager' ' irlcludes any person occupying the position of
a m anager by whatever nam e called and whether untler a contracf
oi service or not :80

(10) ' 'memorantlum' ' means the memoranclum of association
of a com pany as originally fram ed cr as alterecl in pm-suance of
the provisions of this Ordinance.

(11) $ 'oscer' ' includûs any (lirector, manager or secretary
a,j but save in seefions 235, 236, and 237, does not include an

auditor.
(12) ï f prescribed' ' meang, as resp. ects the provisions of this

Ordinazzce relating fo the winding up of companies, prescribed
by rules m afle by the H igh Coul't, and as respects the other
provisions ol this Ordinance prescribe; by the Governor in40
Council.

(13) ' 'privaie company' ' means a company which
(i) by its articles :-

La) restriets tbe right fo transfer its shares ; antl
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(b) limits the nl'mber of its members (exclusive (yf persons
who are in ihe employ ol the company) to'fdty ; antl

(c) prohibits any invitation to the public to subscribe lor
any shares or debentures ol the com pany ; and

(ii) continues to observe sueh restrictions, limitations 5
and prohibitions :
Provided that where two or m ore persons hold one or m ore

shares in a company jointly they shall, Loz the purposes of this
dehnition be consicleretl as a single m em ber ::

ç , , uco ojrcuur, 10(14) prospectus means any prospectus, no ,
advertisem ent or other invitation, olerin.g to the publie for sub-
scription or purclaase any shares or debentures ol a com pany :

(15) ' 'the registrar' ' means a registrar or assistant registrar
perlorm ing uzlcler tlais Ordinance the duty of registation of
com panies : azld 15

(16) ' d share' ' means share in the share capital of the com-
pany, and includes stock except when a distinction between siock
and shares fs expressed or îm plied.

3. The Court having jtzrisdiction lmder this Ordinance shallbe the I'Mgh Court. 20Juriediction of the
Couzts.

PAET II.

CONSTITUTION AND TNCORPORATION.

hibition pf partner 4. (1) NO company, association or parfnership consisting ofPro
ship exceedmg certam m ore than ten persons shall be form etl for the pktrpose of caru ing
numbeh on the business o.f banksng unless it is ragisterecl as a com pany 25

uncler this Ordinance, or is form etl in puz-suance of som e other
Ortlinance or of an Act ol Parliam ent or of Royal Charter or
Letters Patent.

(2) No eompany, asuociation or partnerslaip eonsisting ol
m ore than twenty pcrsons shall be form ed for ihe purpose of 30
carrying on any other business thaf has lcr its objeet the acquisi-
tion ol gain by the com pany, association or partnem hip, or by the
individual m em bers thereof , unless it is rcgistered as a com pany
unller this Ordinanee or is form ecl in pm suance of som e other
Ortlinance or of an Act of Parliam ent or of E oyal Charter or 35
Letters Patent.'

M EMORANDUM OF A SSOCIATION.

forming incor- 5. Any Seven or more persons (or, nwhere the company to beMode of
porated company. formetl will be a private company, any two or more pcrsonB)

associatetl for any lawlul ptzrpose m ay, by subseribing thcir nam es 40
to a m cm orandum  of assoeiaiion and othemvise com plyiug with
tlte requirem ents ol this Ordinance in respect ol registration,
form  an incorporated eom pany, with or without lim ited liability
(that is to say), either

(i) a company having the liabiliiy of its members limitecl 45 w
by the m em orandum  fo the am ount, if any, unpaid on the
shares respectively held by them (in this Ordinance termed q
company limited by shares) ; or

(ii) a eompaxty having the liabiliiy of its members limitecl
by the m em oranclum  to such anaount as the m em bers m ay 50
respectively thereby tm clertake to contribute to the assets of the
company in the event of its being wourd up (in this Ordinance
termecl a company limifzed by guarantee) ; or

(iii) a company not having any limits on the liability of
its members (in this Ordinance fermecl an unlimited company). 55

dum of company 6. T.n the case Of a company limite; by sharesYeporan
lzmzted by shares. (1) the memorandum shall state

(i) the name of the company, with ''Limitei'' as the
last worcl in its nam e ;

ii) the place irt which the registered oëce of the company 60
is to be situate ;

(iii) the objects ol the company ;
(iv) that the liability ol the members is limited ;
(v) the amount of share capital with which the company

proposes to be registered, and. the tlivision thercof into shares of 65
a fixed am ount :
(2) no subscriber ol the memoran:um sllall take less than one

share :

(3) each subseriber shall write opposite to hi% name the
num ber of shares he takes. 70



7. In the case ol a company limited by guarantee
(1) the memorandum shall state

(i) the name of the eompany, with ' llzimited.' ' as the
last worcl in its nam e ;

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

(iii) the objects oz the company ;
(iv) that the liability of the members is limitecl ;
(v) that each member unclertakes to contribute to the

19 assets of the company in the evezlt of its being wotmd up while
he is a m ember, or within one year afterwards, for payments
of the debts and liabilities of the com pany contracted before
he ceases to be a m em ber, ancl of the costs, eharges and. ex-
penses of' windillg up, and Ior adjustment of the z'ighfs ol the
eontributories am ong them selves, such amount as m ay be
requir'ecl not excaeding a specified amount :
(2) il the company has a share capital

(i) tlle mcmoranclum shall also state tl'le amolmt of share
capital with which thc com pany proposes to be registerecl and.
the divisiczl thercof into shares of a fixecl am ozm t;

(ii) alo subscriber of the memorandum shall takc less
tlaan one share ;

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

'25

Meporandum of company
limzted by guarantee.

8. In the case of an unlimited company xk
morandum of un-(1) the memorandum shall state Iimited company.

(i) the name of the company ;
(ii) the place in whieh the registered oëce of the com-

pany is to be situate ;
80 (iii) $he objects of the company ;

(2) if the company has a share capital
(i) no subcriber of the memorandum shall take less tha,n

one share ;
(ii) each subscriber shall write opposite to his name the

85 number oî shares lle takes.

9. The memorandum shall be signetl by each subscrzber in sjgnature of M emo-
presence of at least one witness who shall aftest the signature. randum.

10. A company shall not alter the conditions containetl in its sestriction on alteration
m em orandum except in the cases ancl in the m od.e and to the of memorandum.

40 Bxtent for which express provision is made in this Ordinance.

11. (1) A company shall not be registered by a name identical xame
with thab by which a com pany in existenee is already registered, cllange
or fgo nearly resembling that name as to be calculated to deceive,
exeepi where the company in existence is in the course of being

45 dissolved and signifles its eonsent in such manner as the registrar
rêquïres.

(2) Tf a company, through inadverterlce or otherwise, is, with-
out sueh consent as aforesaid, registered by a nam e identical with
that by whieh a company in existence is previously registered,

gtl or so nearly resem bling it as io be calculatecl to deceive, the first-
m entioned. company m ay, with the sanction of the registrar,
change its nam e.

(3) A company shall not; be registered by a name whieh con-
tah s any of the lollowine wortls, nam elv : J dcrown, '' d fEmperor,''
d < yyjj.z jr-e , , . . y; *-', , < ; y j ).

'' , y < . xj.a , , . : - , >55 P 
, mpress, mper a : g, Queeq,

r'Royal, ' ' or word.s expressing or im plylng the sanction, appromal
or patronage of the Crown or the Governm ent of the Protectorate
except where the Governor in Colmcil signifies his consent to the
use of such words as part of the nam e ol the company by order

.6O in writing uncler the hand ol one of the Secretaries to the Govern-
m ent.

Providecl that nothing in this sub-section shall apply to
companies registerecl before the comm encem ent of this Ordinance.

(4) Any eompany may, by special resolution and. subject to
6g the approval of the Governor in Council signified Jn svriting, under

the hancl of one of the Secretaries to bhe Government, change
its nam e.

(5) W here a company ehanges its name, ihe registrar shall
enter the ncw nam e on the register in place of fhe former, nam e,

ytl and shall issue a eertificafe of incorporation altered to meet the
circumsbances of the case. On the issue of such a certificate,
the change of nam e shall be complete.

of company and
of name.



4

Alteration of memn-
randum.

6. The change of nam e shall not affect any righis or obliga-
tions oî thc com pany, or render defective any legal proceeclings by
or against the com pany : and. any legal proeeedings that m ight
have been continued or com m enctd against ît by its form er nam e
m ay be continued or com m enced against it by its new nam e. 5

12. (1) Subject to the provisions of this Ordinance, a com -
pany m ay, by special resolution, alter the provisions of its m em o-
ranclum with respect to the objects of the company, so Iar as may
be required to enable it

(tz) to carry on its business more economically or more 10
em ciently ; or

(t'?) to attain its main purpose by new or improvetl means ;
or

(c) to enlarge or change the local area of its operations ; or
(J) to carry on some business whieh uncler exisiing circum- 15

stances m ay conveniently or advantageously be com bined with
with the business of the com pany ; or

(6) to restrict or abanclon any of the objects specifted in
the m em orandum .
(2) The alteration shall not take effect lm til and. except in so 20

far as it is. ccmfirm ed. by the Colzrt on pefition.
(3) Before confirming the alteration, the Court must be

satisfied
((r) that sufcient notice has been given' to every holcler of

clebentures of the com pany, and. to any person or class of per- 25
sons whose interests will, fn the opinicm of the Court, be effected
by the alteration ; antl

(é?) fhat, with respect t.o every creclitor who in the opinion
of the Court is entitletl t,o object, and. who signiftes his objection
in m anner directetl by the Court, either his consent to tlle 30
alteration has been obtained or his (lcbt or claim  has been dfs-
charged or has determ ined, or has been securetl to the satis-
faction of the Court :
Providecl that the Court m ay, in the case of any person or

class, for speeial reasons, dispense with the notice required by this 35
section.

13.Power of Court when The Court m ay m ake an order confirm ing the atteration
conqrming alteration. of a eom pany's m em orandum  either wholly or in part, and. on

such tarm s antl conditions as it thinks ftt, ancl m az m aka such
order as io costs as it thinks proper. 40

Exercise ûf discretion by 14. Thc Court shall, in exereising its discretion uncler seetions
Court. 12 and. 13, have regarcl to the rights and interests of the m enabers

of the corripany or of any class of them , as well as to the rights
and interests of the creditors, ancl may, if it thinks flt, adjourn
the proceedings in order that an arrangem ent m ay be m ade to the 45
satisfaetion of the Cottrt for the purchase of the interests of
dissentient m em bers ; and m ay give such directions and m ake
such orders as it m ay think expedient ldi facilitating or carrzing
into effect any such arrangem ant :

Provicletl that no part of the capifal of the com pany m ay be 50
expendetl in any such purchase.

Procedure on confirmation 15. (1) A certified copy of the order confirming the alteration,
of the alteration. together with a prinfed eopy of thô m em orandum  as altered, slaall,

witllin 60 days from  the clate of the order, be filecl by the com pany
with the registrar, and he shall register the sam er and. shall 55
certify the registration untler his hand, and the eertlficate shall
be conclusive evidence that al1 the requirem ents of this Ordinance
with respect to the alteration and bhe confirm ation thereof have
been com pliecl w ith, and thencaforth the m em orandum  so altered
shall be the m em oranclum  of the com pany. 60

(2) The Court may by order at any time extentl the iimû for
the filing of docum ents with the regisirar under this section for
such period as the Court m ay tlaink proper.

Effect of failure to 16. N o such alteration shall have any operation until regis-
register within 60 days. tration thereof has been (luly effeeted in accordance with the 65

provisions of Bection 15, and if sueh regisiration is not effected
within 60 (lays next after t'he clate of t'he ortler of the Court con-
flrm ing the alteration, or within such further tim e as m ay be
allowecl by bhe Court in accordance with fhe provisions of section
15, such alteration and. the ortler and. all proceedings cozm eeted 70
therewith shall, at the expiration of such periotl of 60 days or
sueh further tim e, as the case m ay bc, becom e absolutely null antl
void :

Provided that fhe Court m ay, on Buë cient cause shown,
revive the order on application m atle within a Iurther period of 75
30 days.
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A urm cluEs ol A ssoclAlqox. negistratio- n of articles
-

(1) There may, in the case of a company limited by
shares, and there shall, in the case of a com pany lim ited by
guarantee or unlim ited, be registeretl with the m em orandum

,
artioles of association signed by the subscribers to the m em oran-5 
dum  and prescsribing regulations for the com pany.

(2) Articles of association may adopt'' al1 or any of the regula-
tions eontained in Table A in the First Schedule.

(3) In the case of an unlimitmd company or a company
limitecl by guarantee, the articles, if the company has a share10 
a ital, shall state the am ount cd share capital :5,1th which thec p
com pany proposes to be registered.

(4) In the case of an unlimitecl company or a company
lim itetl by guarantee, if the com pany has not a sllare capital

, the
artieles shall state the num ber of m embers wii)h which the com -15 

e roposes to be registered, for the purpose of enabling thePans P
registrar to determ ine the fees payable on registration.

18. In the case of a com pany lim ited by shares and registerecl Applicatlon of Table A ..

after the com m encem ent of thïs Orcunance, if articlcs are not
registered, or, if articles are registered, in so far as the artieles do20 

. ,w , , jzy the yw stnot exclude or m otlify the regulations in Table
Scllcdule, those regulations slzall, so far as applicable, be the
regulations of the com pany in the sam e m annér and. to the sam e
extent as if they were containcd in duly registered articles.

25 19. Articles shall

(c) be printed ;
(b) be cliviclecl into paragraphs numberetl consecutively ;

Form and signature
articles.

of '

and

(c) be signed by each subscriber of t'he memorantlum of80 
association in the presence of 'at least one witness w ho m ust

attesb the signature.

20. subject to the provisions of this Ordinance and. to the aueration of articles by
conclitions contained in its m em orandum , a com pany m ay by special resolution.
special resolution alter or add to its aeticles ; and. any alteration35 

.

or adclition so m ad.e shall be as valid as if originally contained in
the articles, and be subject in like manner to alteration by special
resolution.

GENERAL Paovzsloxs.

4 0e 21
. (1) The memorandum and. arfieles shall, when registered, sffectz of memorandum.

bincl the com pany and. the m em bers thereof to the sam e extent and articles.
as if they respectively hatl been signetl by each m em ber antl
contained a covenant on the part of each m em ber, his heirs, ancl
legal representatives, f?o observe a11 the provisions of the m em o-
randum antl of the articles, subject to the provisions of this45
Ordinance.

(2) Al1 money payable by any member to the company uncler
the m em orandum  or articles shall be a debt (lue from  him  to the
Com pany.

50 (if. any) Shall be filed
-ith the registrar and. he shall retain and. register them . Registration of pemo-V

randum and artlcles.

23. (1) On the registration of the memoranclvm of a com-
pany, the registrar shall certify under his hancl that the com pany Effect of registration..
is incorporated, antl in the case of a lim itecl com pany that the
com pany is lim ited.55

(2) From the date of incorporation mentionecl in the, certift-
cate of incorporation, the subscribers of the m em oranâum , to-
gether with sueh other persons as m ay from  tim e io tim e becom e
m em bers of the com pany, shall be a bocly corporate by the nam e

6: containecl in the m em oranclum , capable forthwiih of exercising
a11 the ftm etions of an incorporàtetl com pany, with pow er to holcl
lancl and having perpetual succession ancl a com m on seal, but
with such liability on the part of the m em bers to contribute to
the assets of the com pany in the event of its being wotm d up as

65 is m entioned in this Ordinance.

22. The m em orandum  ancl the articles

24. (1) A certiftcate of incorporation given by the registrar
in respeet olf any assocsiation slaall be conclusive evidence that al1 Conclusiveness of certi-

irem ents of this Ortlinance in respeet of registration and. ficate of 'zncorporation.the requ
of m atters precedent and incidental thereio have been com plied

:(j with, and. that the association is a company authorisetl to be
registered and duly registere: under this Ordinauce.
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(2) A statutoz'y tleclaration by an advocaie, entitle: to.
appear before the H igh Com t who is engagecl in tlàe form ation of
a company, or by a person nam ed in the articles as a director,
manager or secretary of the eom pany, of compliance with all or
any of the said requirements shall be flletl with the registrar, 5
and the 'registrar m ay aecept such declaration as suë cient evi-
dence of com pliance.

25. (1) Every company shall send to every member, at hisCo ies 91 memnranjum t and. on paymeut of one mpee or Buch leBs sum aq the1 arucles to be gwan retlk'es ,an
to membere. company m ay prescribe, a copy ol the m em orantlum and. of the

articles (if any). 10'

(2) If a company makes clefault in complying with the re-
quirem ents of tbis section, it shall be liable for each osence to a
fino not exceeding 1%s. 15/-. .

Powey to dbpense with
'CL' zted'' ixz name ol
charztable and other
compnnies.

26. (1) W here it is proved to the satisfaction of the Governor
in Council that an association capable of being formed as a 15'
lim itetl company has been or is sbout to be formed for promoting
commerce, art, seience, charity, or any other useftzl object, anâ
appli/s or intencls to apply its proflts (i1 any) or other income in
promoting its objeciB, antl to prohibit irlle payment of any (liviclenll
to its m em bers, the Governor in Couneil m ay, by licence urder 20
the hand. ol one of the Secretaries to the Governm ent dwirect that
the association be registered as a company with lim ited liability,
without the addition of tzhe wortl < dlaim itetl'' t,o its nam e, ancl the
sssoeiation m ay be registered accorâingly.

(Q) A licence by the Governor in Council untler this section 25
may be grûnted on such conditions and subject to such regulations
as the Governor in Council thinks ft, and thoge eonditions and
regtllations shall be binding on the associations, and. shall, if the
Governor in Coupcil so directs, be inserted in 1he m em orancblm
and artieles, or in one of those documents. ' 30

(3) The association shall on registrafion enjoy a1l ihe grivi-
leges of limitetl companies, and be subject to al1 their obligatlons,
except those of using the word t tLimited' ' as any part of its nam e,
and. of publishing its nam e, and. of iliug list of members and.
(Iirectors and. managers with the registrar. 85

(4) A licence under lhis seetion may at any time be revoked
by the Governor in Council, and upon revocation the registrar
shall enter the word d fLimited'' at the ezld ol the nam e of the
association upon 1he register, and. the assoeiation shall cease to
enjoy the exemptions and privileges. granted by this section : 40

Provided that, before a licenee 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-
m itting a representation in opposition to the revoeation.

COMPANIES LIMITED BY GUARANTEE. 45

Provision as to companies 27. (1) In the case of a company limite: by guarantee and.
limited by guarantee. not having a share capital, and registere: after the comm encem ent

of this Ordinance, ever.y provision in the m em orantblm or articles
oz in any resolution of the company pm porting tp give any person
a right to participate in the divisible profts of fhe com pany other- 50
wise than as a m em ber shall be void.

(2) For the purpose of the provisions ol this Orflinance
relating io the m em orandum  of a company lim ited by guarantee
and of this section, every provision in the m em orandum or
articles, or in any rcsolution, of any com pany.limitetl by guarantee
and registered after ihe com meneem ent of this Ordinance, pur- 55
porting to clivicle the untlertaking of the company into shares or
interests, shall be treated as a provision 1or a ghare capital,
notwithstanding that the nominal am ount or num ber of thhe
shares or interests is not specifled thereby.



PART 1IT.

SHAIIE CAPITALA REGISTRATION OF VNLIMITED OOMPANY
AS LIMITED AND UNLIMITED LIABILITY 01 DIRECTORS.

DISTRIBUTION Oba SHARE OAPITAL.

28. (1) The shares or other interest ol any member in a xature ol shares.
company shall be moveable property, transferable in m anner pro-
vided by thz artieles ol the com pany.

(2) Each share in a company having a share capital shall
'5 be distinguished by its appromiate num ber.

29. A certificata, uncler the com mon Beal of the eompany, certiscate of àlmz'qs or
specifying any shares or stocks held by any m ember, shall be stock.
prima facie evidence of the title of the m em ber to the shares or
stock therein specificd.

i0 ' :tl (1) The subscribers o.f the memorandum of a company Ivflnition of ermember.''
shall ba deem ecl to have agreed to becom e m embers of the com -
pany, antl on its registraiion shall be enteretl as m embers izl its
register of m em bers.

(2) Every other person who agrees to become a member of15 
d vhose name is entered in its register of m em bers,a com pany, an w

shall be a m em ber of the company.

31. (1) Every company shall keep in one or more books a Register of members.
registez of its m em bers, and enter therein the following parti-
culars :-Y0 

i) the names and. addresses and the occupations, if any,(
ol the members, and, in the case of a company having a share
capital, a statem ent of the shares held by each member, dis-
tinguishing each share by its num ber, and of the amotmt paitl
or agreefl to be consiclere; as paid on the shares of each
m em ber ;

(ii) the (late at which each person was entered in the
'register as a m ember ;

(iii) the date at which any person cease; to
m em ber.

Q0 (2) If a eompany makes default in eompl/ng with the re-
quirem ents of this section, it shall be liable to a fine noi exceed-
ing Its. 75/- for every day during which the default continues ;
and every omcer of the company Mrho knowingly and wilfully
authorises or perm its the default shall be liable to the like

.35 enalty.P

8Q. (1) Every eompany having a share capital shall once at Annual list of membera
least in every year m ake a list of all persons who. on the day ol the and summary.
flrst or only ordinary general m eeting irt the year, are m emberg
of the com pany, and of a.ll persons who. have ceased to be m em -

'40 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 slaall state the names, addresses, and oecupa-
tions of all the past and present members therein m cntioned,
and the number of shares heltl by each of the existing m em bers

45 at the date of the return, specifying shares transferred since the
date of the last return or (in the case of the flrst return) of the
incorporation of ihe company by persons who have eeased to
be m embers respectively and the dates of regisiration of the
transferg, and. shall eontain a sum m ary distingukslzing between

,50 shares issued for cash and. shares issuecl as fully or partly paid up
otherwise than in cash, and. specifying the following partieulars :-

.60

,65

(tz) the amount of the share capital of ihe eompany, and.
the number of the shares into which it is divided ;

(é?) the number of shares taken from the commencement
of the company up to the (late of the return ;

(c) the amount called up on eaeh share ;
((J) the toial amount of calls reccived ;
(:) the total amount of calls unpaid ;
(/) the total amount of the sums (if any) paid by way of

comm ission in respeet of any shares or debentures, or allowed
by way of discount in respect ol any debentures, since ihe
date of ihe last retttrn ;

(gj the total number ol shares forleited ;
(Jz) the total amount of Bhares or stock for which share-

warrants are outstancling at the date of the retuxn ;



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

(J) tlle nanles ancl addresses ol the persons who at the date
ol the l'eturn are the directors of the com pany and of ihe per-
sons (if any) who af the said date are the managers of the
e O rfl r) a. Il;y ;

('m) the total amount of debt due from the company in
respect of a1l m ortgages anql eharges which are required to be 10
registered with the registrar under this Ordîzlance.

(8) The above list and summary shall be eontained in a
separate part of tlle register of nlem bers, and shall be completed
within seven days af ter the day of the first or only ordinary
general zneetizzg in the year, and fhe com pany shall forthwith 15
file vritb tlae registrar a copy signed by a director or 1>y the mana-
ger or tlae secretary of the company together with a certificate
lrcnl sueh direetrar, m anager or secretary thaf tLe list and sum-
m ttl'vx,'' state the facts as they stood on the (lay aforesaid.

( 4) lf' a company makes default in complying with the re- :0
quirenaarlts of this section, it shall be liable to a fine not exceell-
ing (Rs, 75/- for every day during whiell the def ault eontinues,
and. every ofllcer of the company who knowingly ancl wilfully
nuthorises or perm its t13e defaulf shall be liable to the like
penalty. :5

be entered 33. XO notice of any trust, expressed, im pliecl or construe-Trusts nnt to
on register. tive, shall be entered on the register or be receiveable by tlle

registrar. .

34. On the application of the transferor of any share or in-Registration of transfer
at request of transferor. terest in a eompany, the com pany shall enter in 1ts register of 80

m em bers the name of the transferee in the same m anner antl
subject to the same eonditions as if the applieation for the entry
were m ade by the iransferee.

35. A iransfer of ihe share or other interest of a deceasedTransfer by legal repre-
tative. m em ber of a com pany m ade by his legal representative shall, 358en

although the legal representative îs not him self a m em ber, be as
valid as if he had been a member at the time of the exeeution of
fhe instrum ent of transfer.

f register of 30. (1) Tbe regisfor of members, commezlcing lrom the dafeInspection o
me -mbers. ol the registration ol the company, shall be kepf at ihe regisiered 40

ofhce of the eom pany, and, except when closetl under the provi-
sions of this Ordinanee! shall during business hours (Bubject to
such reasonable restrictlons, as the com pany in general meeting
m ay impose, so that not leBs than two hours in eaeh day be
allowed for inspection) be open to the inspection ol any mqnaber 45
gratis, ancl to the inspection of any other person on paym ant of
one rupee, or such less sum as the eom pany m ay prescribe, for
each inspection.

(2) Any member or other person may require a copy of the
register, or ol any part therecd, or of the lfBt and. summ ary 50
rsquired by this Ordinance, or any part thereol, ou paym ent of
50 ce:ts for evezy hlm cbed words or lractional paz't thereof
required to be copied.

(3) If any inspeciion or copy require; untler ihis seetion is
refused, the com pany shall be liable Ior each refusal to. a flne not 55
exccetling 30/- rupees antl to a lurther :ne not exeeecling 30/-
rupees for every day during which the refusal continues, antl every
om cer of ihe com pany who lm owingly authorises or perm its the
refusal shall be liable to the like penaliy, and. the Com t m ay by
order eompel an imm ediate inspection of the register. 60

37. A eom pany m ay, on giving notice by adverfisem ent inTower to close register.
som e newspaper circulafing in fhe tlisfrict in which the registered
oëce ol fhe comjany is situate, close ihe regisfer oL members
1or any time or tlmes not exceeding in the whole thkfy days in
each year. 65



38. (1) T.f Power o! Court torect if y re 'gzswr.(tz) the name of any person is fzautlulently or withous suë-

cient eause entered in or omitted from the register of m embers
of a eom pany ; or

' (t)) delault is made or unnecessary delay take place in5
entering on the register the fact of any person having ceasetl to
be a m ember,

the person aggrieved, or any m em ber of the com pany, or the
company, may apply to the Court for rectification ol the register.

10 (2) The Cotn.t may either refuse the application, or may
order rectification of the register and paym ent by the company
of any dam ages sustained by any party aggrieved, and. may m ake
sueh order as to eosts as it in its diBcretion thinks flt.

(3) On any application under this section the Court maz
âeeid.e any quegtion relating to the title of any person who is a15
party to the applieation to have his name entered in or omitted
from the register, whether the question arises between m em bers
or alleged members, or between m emberg or alleged m embers
on the one hand and the eompany on the other hand ; and.
generally m ay (lecide any question necessary or cxpeclient to be20
decided for rectification of the register.

1

89. In fhe case of a company required by this Ordinance to Notice to recistrar of
:le a list of its m em bers with the registrar the Court, when rediflcatlon -of register.
m aking an order for rectiflcation of the register, shall, by its
order, direet notice of the rectification to be filed with the25
registxat'.

40. The register of members shall be prima Jtzci: evidence yuguur to be ovuoaca.
of any m aiters by this Orclinance directed or authorised to be
inserted therein.

41. (1) A company having a share capital msy, if so aufho- Power for compapy to30 
keep uaneu pgzster u.rised. by its articles, cause to be kept in the Unltecl Kingdom a
the Umted Kmgdom.branch register of mcmbers (in this Ordinance called a British

register).
(2) The company shall, within one month from the tlate of

the opening of any British register, flle with the registrar notice85
of the sittzation of the ofce where such register is kept and., in the
event of any change in the situation of such oë ce or of its
cliseontinuanee, shall within one m onth from  the (late of sueh
çhange or discontinuance, a: the case m ay be, flle notice ol such
change or discontinuance.40

(8) T.f a compazq makes default in complying with the
requirem ents of this sectlon, it shall be liable to a fine not exceed-
ing 75/- rupees 1or every day (luzing which the (lefault continues.

42. (1) A British regiBter sball be deemecl to be part of the Regulations as to British
company's register ol members (in this section called the prin- regzster.45 
i l register).c pa
(2) It shall be kept in the gamq manner in which the prin-

cipal register is by this Ordinance required to be kept, except
that the advertisem ent before closing the register shall be inserted
in som e newspaper eirculating in the locality wherein the British

50 register is kepi
.

(3) The eompany shall transmif to its regisfered ofûce in the
Protectorate a copy of every entry in its British register as soon
as m ay be after the entry is m ade ; and shall cause to be kept
at such oëce, duly entered up from tim e to tim e, a duplicate

55 of its British register, and. the duplicate shall, 1or all the purposes
of this Ordinance, be deem ecl to be part of the principal registcr.

(4) Subjeet to the provisions ol this section with respect
to the duplicate register, the shares registered in a British register
slaall be dâqtinguishe,cl from  the shares registered in the prineipal

60 register, and no transaetion with respect to any shares registered
in a British register shall, dtlring the continuanee of that regis-
traiton, be registered in any ofher register.

(5) The eompany may diseontinue to keep any British
register, and. thereupon all entries in that pegister shall be trans-

65 ferred to the prineipal register.

(6) Subjeet to the provisions of this Orclinance, any eompanz
may, by its articles, m ake such regulations as it may think fit
respecting the keeping of a British register.
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Issue of share-warrants to
jj 'o&rer.

43. A com pany lim itetl by shares, if Bo authorisetl by its
artieles, m ay, with respect to any fully paitl up shares, or to stock,
issue under its com m on seal a w érrant stating that the bearer
of the warrant is entitlecl t.o the shares or stock therein specifiecl,
and m ay provide by coupons or otherwise, for the paym ent of the 5'
future dividends on the shares or stock incluclecl in the warrans,
in this Ordinance term ecl a share-warranf.

Effecb of share-warrant. 44. A share-warrant shall entitle the bearer thereof to the
shares or stock tharein specified, and. the shares or stock m ay be
transferred by (lelivery of the warrant. 10'

Registration of name of 45. The bearer of a share-warrant shall, subject to the
bearer of share-warrant. articlcs of the com pany, be entitled on surrenclering it for can-

cellation to have his nam e enterecl as a m em ber in the register
of m em bers ; ancl the com pany shall be responsible for any loss
ircurred by any person by reason of the com pany entering in its 15'
register the nam e of a bearer of a share-w arrant in respect of
the shares or stock therein specifed without the warrant being
surrentlerecl and cancelled..

Position of bearer of 46. The bearer of a share-warrant m ay, if the articleg of the
share-warrant. com pany so provide, be cleem ecl to be a m em bcr of the eom pany 20'

w ithin the m eaning of this Ordinanee, either to the full extent
or for any purposes clefinecl in the articles, except that he Bhall
not be qualified in respect of the shares or stock specified in the
warrant for being a clirector or m anager of tlte company, in
cases where such a qualification is required by the articles. 25.

Entries in register when 4. (1) On the issue of a share-warrant, the company shall
share-warrant issued. trike out of its register of m em bers the nam e of the m em bers

then entered thercin as holcling the shares or stoek Bpecifletl in
the warrant as if he laas ceased to be a m em ber, and. shall enter
in the register the following particulars, nam ely :-  30'

(i) the fact of the issue of the warrant ;
(ii) a statement of the shares or stock includctl in the

warrant, clistinguishing each share by its num ber ; ancl
(iii) the date of the issue of the warrant.

(2) If a company makes default in complying with the 85.
requirem ents cd this section, it shall be liable to a fine not
exceedipg 75/- rupees for every day (luring which the default
eontinues, and every ol cer of the com pany who knowingly and
wilfully continues or perm ils the default shall be liable to the
like penalty. 40-

Surrender of share-
warrant.

Power of company to
arrange for dzfersnt
amounts being pald on
shares.

48. U ntil the warrant is surrencleretl, the above particulars
Bllall be cleem ecl to be the particulars required by this Ordinance
to be cntered in the register of m em bers ; antl, on the surrender,
the date of the surrender shall be entered as if it w ere the date
at which a person ceased to be a m em ber. 45'

49. A com pany, if so authorisctl by' its articles, m ay do any
one or m ore of the following thihgs, nam ely :-

(1) make arangements on the issue of share: for a difference
between the shareholders in the am ounts and tim es of paym ent

50of calls on their shares ;

(2) accept from any member who assents ihereto the whole
or a part of the arzaount rem aining unpaicl on any shares laeld by
him  though no part of that am ount. has been callecl up ;

(3) pay dividencl in proportion to the amount paid up on each
share where a largar am ount is paid up on som e shares than on 55'
others.

Power of compaqy lipited
by shares to alter zts
share capital.

50. (1) A company lirnited by shares, if so authorisecl by its
articles, m ay alter the eontlitions of its m em oraudum  as follows,
(that is to say), it maz

(a) incrcase its share capiial by the issue of ncw shares 6(j.
ol such am ount as it thinks expedient ;

(!)) consolidate and. divide al1 or any ol its slaare capital
into shares of larger am ount than its existing shares ;

(c) convûrt all or any of its paicl-up shares into sloek and
re-colw ert that stock into paitl-up shares of any clenom ination ; 65

(J) sub-llivid.e its shares, or any of them , into shares of
sm aller am ount than is flxecl by the m em orandum , so, however,
that in the sub-division the proportion between the am ouni
paid and. the am ount, if any, unpaid on each reduced share
shall be the sam e as it was in the case of the share from which ,2g,
the recluce:l share is derived ;



(:) caneel shareg whieh, at the flate of passing of the
resolution in that behalf, have not been taken or agreed to be
taken by any person, ancl dim inish the am ount of itB share
eapital by fhe am ount of the shares so caneelled.
(2) The powers conferred by this section with respect to

sub-clivision of shares m ust be exercised by spcci. al resolution.
(8) Where any alteration has been made under this section

in the m em oranclum of a com pany, every copy of the m emoran-
dum issued after the date of the alteration shall be in accordance10 
ith the alteration.W
(4) H a company makes default in compiying with the

requirements of sub-section (3), it shall. be liable to a flne not
exceeding 15/- rupees for each copy in respect of which tlefault
is m atle ; ancl every offlcer of the company who knowingly and.15 ilfully authorises or permits th'e default shall be liable f,o theW
like penalty.

(5) A eancellation of shares in pursuance of this section
shall not be deem ed to be a reduction of share capital wiihin
the m eaning of this Ordinance.

20 51
. (1) M/here a company having a share capital has conso- Notice to registrar of

liclatecl and divided its share capital into shares of larger am ount Onplidation of share
capztal, conversion ofthan its existing shares or cdnvertetl any of its shares into stoek, shares into stock, etc.

or re-convertecl stoek into shal-e, it shall within 15 days of the
consolidation and. division, conversion or re-conversion flle notice25
with the registrar of the sam e, specifyîng the share consolidated
and. dividecl, or converted., or the stock re-converfed.

(2) If a company makes default in complying with the
requirem ents of this seetion, it shall be liable to a ftne not
excaeding 75/- rupees for every day cluring which the default30
continues, ancl every offteer of the company who knowingly ancl
wilfully authorises or perm its the default shall be liable to the
like penalty.

52. 'W here a compazw hav'ing a share capiial has convertetl Effect of conversion of85 
-
. 

- 

jj res 'mto stock.any of its shares into stock and fllecl notice of the conversion with s a!
tlle ragistrar, al1 the provlsions of this Ordinance which are
applicable to shares only shall cease as to so m uch o'f the share
capital as is converted into stoek ; and the register of m embers of
the company, and. the list of m em bers to be filecl with the40 

i trar shall show tlae am ount of stock helcl by each m em berreg s ,
instead ol the am ount of shares and. the partieulars relating to
shares hereinbefore required by this Ordinance.

53. (1) where a eompany45 
igs share have or have not been

having a Bhare capital whether Notice of increase of
converted into stock, has increased share capital or of

members.its share capital beyond the registerecl capital
, and where a

com pany not having a share capital has încreased the num ber of
its m em bers beyond the ragistered number, it shall flle with the
registrar, in fhe case of an increase of share capital, within fdteen

50 days after the passing
, or in ihe case ol a special resolution

the conflrm ation, of the resolution authorising the increase, and.
in the case of an increase of m embers within fifteen clays tdter the
increase was resolvecl on or took place, notice of the increase of
capital er zzaem bers, and the registrar shall recortl tho increase.

55 (2) If a company makes a default in complying with the
requirem ents of this seeiion, it shall be liable to a fne not
exeeecling 75/- rupees for every day tluring which the default
continues, and evcry oëeer of the company who knowingly ancl
wilfully authorises or perm its the clelault shall be liable to the

60 like penalty.

54. (1) A company limited by shares may, by special reso- ueyrganization of share
lution conftrm etl by an order of the Couri, m oclify the conditions capztal.
contained in its m emorandum so as to reorganize its share
capital, whethcr by the consolidation of shares or clifferent classes

65 or by the division ol its shares into shares of clifferent classes :

Provided that no preference or special privilage attaehed to
or belonging to any class of shares shall be interfered with except
by resolution passccl by a majority in number of shareholders of
that elass holding three-fottrths of ihe share capital of that class

70 ancl confirmecl at a meeting of shareholders of that class in the
same m anner as a special resolufion of the com pany is requiretl
to be confrm ed, and every resolution so passed shall bind all
shareholders of the class.
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(2) W here an order is mad.e undcr this section, a certifted
copy thereof shall be filecl with the registrar w ithin twenty-one
days after m aking of the order, or within such further tim e as
the Court m ay allow , ancl the regolution shall not take efect until

h a copy has been so flled. 5suc

T'typouc'mox oya SHARE CAPITAL.

55. (1) No eompany limited by shares shall have power to
buy its own shares unless the consequent reduction of capital is
ef.fected and sanctioned in m anner hereinafier provitled.

(2) Subject to eonfirmation by the Court, a company limited 10
by shares, if so authorised by its articles, m ay by special resolu-
tion recluce its share capital in any way, and in particular (without
prejudice to the generality of the foregoing power) may

(c) extinguish or retluce the liability on any of its shares
in respeet of share capital not paid up ; or 15

(5) either with or without extinguishing or reducing lia-
bility on any of its shares, cancel any paii-up share capital
whlch is lost or unrepresented by available assets ; or

(c) either with or without extinguishing or red.ucing lia-
bility on any of its shares, pay o: any paid-up share capiial 2:
which is in excess of the wants of the com pany,

and m ay, il and so laz' as is necessary, alter its m em orandum  by
reclucing the am ount of its share capital ancl of itB shares accord-
ingly.

(3) A speeial resolution under this section is in thiB Ordinance 25,
called a resolution for reducing share eapital. ' --

Reduction ol share
capital.

56. W here a eomjany has passed antl confrmed. a resolutioaApplicapon to Coart lop
eonfrmmg order. for reducing share capltal, it m ay apply by petition to the Court

for an order conftrm ing the reduction.

Addition to nam e ol
company of tdand
reduced.''

57. 0n and. from the eonfemation by a company of a resolu- 30
tion for reducing share capital, or where the reduetlon does not
involve either the (lim inution of any liability in respect of un-
paid share capital or the paym ent to any share-holder of any
paid-up share eapital. then on and. from  the presentation of the
petition for confirm ing the reduction, the com pany shall add. to 35
its nam e, until such date as the Com't m ay fix, the w orâs $ <and
reducetl'' as the last words in its nam e, and. those words shall,
until that date, be deem ed to be part of ihe nam e of the
com pany :

Providecl that, where the reduction does not involve either 40
the dim inution of any liabilily in respeet of unpaid share capital
or the paym enf to any share-holder of any paid-up share capital,
tllc Courf m ay, if it thinks expedient, dispcnse altogether witla the
adclition of the words I ' and reduced. ' '

Objections by credltor ?s 58. (1) Atvhere tlle proposed reduetion of share capital invol- 45
ttlement of list of vcs either dim inution of liabilify in respect of unpaicl shareand se

objecting creditors. jta! or the paym ent to any shftre-holdGr of any paid-up sharecap ,
capital, and in any ofher ease if the Court so direets, every
creditor of the eom pany who at the (late 1l' xed by the Court is
entitled to any (lebt or elaim  which, if that tlate were the com - 50
m encem ent .of the winding up of the com pany, would be adm is-
sible in proof against the company. shall be entitled to object to
the reduction.

(2) The Court shall setile a list ol ereditors so entitlecl to
objeet, ancl 1or that pttrpose shall ascertain, as far as possible 55
without requiring an applieation from  any creditor, the nam es of
those creditors ancl the nature and am ount ol their debts or
claim s, and. may publish noiices fxing a day or days wiihin which
creiitors not enterecl on the list are to clalm  to be so enierecl or
are to be excluded from the right ol objeeting to the reduetion. 60

Power to dispertse with 59. (1) W here a creditor entered on the list of creditors
consent of credztor on whose debt or claim  is not dischargecl or determ inetl does not
security being given for t to the reduction the Court m ay

, if it thinks flt dispenseeonsen ,hi
s debt.

with the consent of that 
.creclifor, on the com nany securing pay-

m ent of hîs debt or claim  by appropriaiing, as the Cotu.t m ay, 65.
direct, the lollowing amounl (that is to say)



ti) îf the company aclmits the lull amount of his debt
or claim , or, though not adm itting it, is willing to provide 1or
it, then the full am ount of the debt or claim ;

(ii) if the company does not admjt or is not willing to
.5 provide for the full am ount of the clebt or elaim , or if the

am ount is eontingent or not ascertained, then an amount f'ixed.
by the Court after tl'le like inquiry and adjudication as if the
com panz were beittg wotm d up by the Courf .

(5t). The Court, if satisfied, with respect to every ereditor Order èonfirming
10 ol the eompany who under this Ordinance is entitied to object reduction.

to the recluction, that either his eonsent to the reduefion has
been obtained or his debt or claim has been diseharged or has
determ inecl or has been seem ed., m ay m ake an orcler oonllrm ing
tlne redlzction on such term s and conditions as it thinlçs fit.

15 61. (1) The registrar on production to him of an order ol the
Court confirming the reduct.ion of the share capital of a com pany
and on the filing with him ol a eertified eepy of the order and a
minute (approved by the Cotull showing, with respect to the
share capital of the eompany as altered by thc order, the am ount

:0 of the share capital, the num ber of shares bnto which ii is to be
dividell antl the amolmt of each share, antl tlhe amount (if any)
at the date of the registration deem ed to be paid up on eacla
share, shall register the order ancl m inute.

(2) On the registration, ancl not belore, the resolution for
25 reducing share capital as confirm ed by the orcler so registered

shall take e:ect.
(3) Notice of the registration shall be published in such

znanner as the Court m ay direct.
(4) The registrar shall certify under his hantl the registration

of the order and. m inute, and. his certifleate shall bc conclusive
evidence that al1 the requirem enfs of this Ordinance with respect
to retluction of share eapital have been com plieâ with, ancl that
the share capital ol fhe com pany is such as is staied in the
rninute.

Rlgistration of order and
mlnute of reduction.

85 62. (1) The minute when registered shall bc tleemccl to be Minute to form paz't of
substitutl d for the eorresporlding part of the memorandum of the memorandum.
company, and shall be valid and alterable as if it hacl been
originally contained therein. ancl shall be embodied in every copy
of the memorandum issued after its reyistration.

40 (2) If a comparly makes default ln complying with the re-
quirem ents of this section, it shall be liable t.o a flne not. exeeed-
ing 15/- rupees for eaeh eopy in respect of which the default is
nlatle, and es-ery ofûeer of the com pany who kzlowingly and
u. ilfully authorises or permits the clefault shall be liable to the

45 llke penalty.

63. (1) A member of tlae company, past or preseni, shall not Liability of members in
be liable' in respect of any share to any call or eontribution lrspect Of reduced

Sflares.
exceecling in amount the difference ( if any) betwecn the amounf
paid, or (as ihe ease may be) fhe redueed amount, if any, whieh

50 is to be deem ecl to laave been paicl, on the share antl the am ount
ol the share as fixecl by fhe minute :

Providecl that, if any ereâitor, entitlecl in respect ol any (lebt
or claim fo object to the retluction of share capital, is, by reason
of his ignorance of ihe procetlings for retluetion, or of their nature

.55 and effect with respect to his claim  not entered on the list of
crediiors, and, after fhe reduction, the com pany is unable, within
the meaning of the provisions of this Ordinancç with rêspecf fo
winding up by the Court to pay the amount of his debt or claim ,
then

60 (i) every person who was a member of the company at
the date of the regisiraiion of the order for recluctlon and
m inute, shall be liable to contribuie lor the paymeni of that
debt, or claim an amount not exceedlng the am ount whieh he
would have been liable to contribuie if ihe company had com -
m enced to be wound up on the (lay before that registration ;
and

(ii) il the company is wound up fhe Court, on flae appli-
cation of any such crediior and proof of his ignorance as afore-
said, may, if it thinks fit, settle accordingly a list of persons
so liable to contribute, and. m ake and. enforce calls and orders
tm the eontributories settled on ihe list as if tlaey were ordinary
contriblltories in a wintling up.
(Q) Nothing in this section Bhall effect the rights of the con.

trihutorios among tlaamselves.
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Penalty on concealment 64. Tî any ofliccr of the com pany wilfully conceals! the narne
of name of creditor. j auy creditor entitlecl to object to the recluction, or wilf ullyo

m isrepresents the nature or am ount of the clebt or clafm  oî any
ereditor, or îf any offtcer of the com pany abets any such conceal-
m ent or m isrepresentation as aforesaid, every such ofllcer shall be g
punishable with im prisonm ent which m ay extencl to one year, or
with flne, or wifh both. . '

Publfcatfon of reasons for
reduction.

($5. In any case of recluction of share capital, ihe Court m ay
require the com pany to publish as thg Court clirects the reasons
for reduction, or such ofher inform ation in regarcl thereto as the 10
Court m ay think expeclient with a view to give proper inform a-
tion to the public, and, if the Couz't thinks fit, the causes which
led. to the reduetion.

66. A com pany lim ited by guarantee and registered after the
com m eneem ent of this Ordinance m ay, if it/ has a share capital 15
ancl is so authorisetl by its articles, increase or reduce its Bhare
capital in the same manner ancl subject to the sam e conclitions
in and subject to which a company limitccl by shares may increase
or reduce its share capital uncler the provisions of this Ordinance.

lncrease and reduction of
share capital in case of a
company lim ited by
guarantee having a
share capital.

REGISTRATION OF V NLIMITED OOMPANY AS LIMITED. 20

Reglstration (?f uqlimited
company as llmited. 67. (1) Subject to the provisions of this seetion, any com-

pany registered as unlim itecl, m ay regiyter under this Ordinance
as lim itecl, or any com pany alreacly registeretl as a lim itecl com -
pany m ay re-register under this Ordinance, but the registration
of an unlim itetl eom pany as a lim ited com pany shall not effeet 25
any debts, liabilities, obligations or contracts incurred or entere:
into by, to, with or on behalf of , the com pany before the regis-
tration, and. those (lebts, liabilities, obligations ancl contracts m ay
be enforced in m anner providecl by Part VIIT of this Ordinance
in the case of a com pany registeretl in pursuance of that Part. 30

(2) On registration in pursuanca of this section, thc registrar
shall close the form er registration of fhe com pany, antl m ay dis-
pense vvith the clelivery to him  of copies of any clocum ents with
eopies of which he was furnishecl on the occasion of the original
registration of the com pany ; but save ps aforesaid, the registra- 35
tion shall take place in the sam e m anner and. shall have effect
as if it w ere ihe ftrst registration of the com pany under this
Oriinance.

Power of linliied com- 68. An unlinaited company haviny a share capital may, by
pany $o provzde for its resolution for registration as a lim lted com pany in pursuance 40
ressrve share capital on (jj )) jjj of the following things,of this Ordinance, d.o eit er or oregTstration

.

nam ely ;-

(tz) increase the nominal amount of its share capital by
increasing the nom inal am ount ol each of its shares, but sub-
jeet to the conclition thai no part of the amount by which its 45
capital is so increased shall be capable of being callecl up except
in the evenf antl for the purposes of the com pany being wouncl
up ;

(d)) provide that a speciflecl poriion ol iis uncalletl share
capîfal shall not bc capable of being callccl up except in the 50
event antl 1or the purposes of the com pany being wound up.

RESERVE LIABILITY OF LIMITED COMPANY.

Reserve liability of
Iimited company.

69. A lim ited eom pany m ay by spacial resolution determ ine
that any portfon of its share eapïtal whfch has not been already
callotl ttp shall not be capable of being calletl up: excepi in the 55
cvent and. for the purposes of the com pany bem g wound up,
ancl thercupon thai portion of its share capiial shall not be
capable of being called up except in the event ancl for the pur-
poses aforesaid.

V NLIMITED L IABILITY OF D IRECTORS. 60

70. (1) In a limitecl company the liability of fhe directorsLimited company may
have directors with un- Or of any clirector, m ay, if so provided by the m em orandum , be
limited liability. unlim ited..
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(2) In a limitetl company in which the liability of any direclor
is unlimited, the directors of the company (if any) and. the
m ember who proposes a person for election or appointm ent to the
ofrlee of clirector shall add. to that proposal a statem ent that the

,'5 liability of the person holding that ofllce will be unlimited., azd
the promoters and. oflleers of the com pany, or one of them , shall,
before ihe person accepts the omce or acts thereîn, give him
notice in writing that his liability will be unlimited.

(3) If any director or proposer makes default in adding sueh
210 a statementt or if any promoter or oëeer of the company makes

default in glving such a notiee, he shall be liable to a ûne not
excaeding 1500/- rupees and. shall also be liable 1or any damage
which the person so elecfecl or appointecl may sustain from the
default, but the liability of the person elacted or appointed shall

:15 not be affected by the clefault.

71. (1) A limited company. if so authorised by its artieles, special resolation of
may, by special resolution, alter its memorandum so as to render lsmihd compjny making
lim ited the liability of its tlirectors or of any director. liablllty of dlrqctors un.un

limited.

(2) Upon the eonfirmation of any such special resolution,
.
.2(.à the provisions thereof shall be as valicl as if they had. been origi-

nally contained in the m em orandum , and a eopy thareof shall be
embodied in or annêxetl to every copy of the m em orancb:rn issuecl
slter the confrm ation of the resolution.

(3) If a company makes default in eomplying with the
+
.25 requirem ents of this seetion, it shall be liable to a flne not

exceacling 15/- rupees Ior each copy in respect ol which default
is m ade ; and every oë cer of the company who knowingly and
wilfully authorises or permits the def ault, shall be liable to the
like penalty.

-30 PART IV.

A'IANAGEMENT Axb ADMINISTRATION.

OFs'lcs AxD NAME.
t

72. (1) Every company shall have a registerecl ofûce to which Registered oëce of
all eomm unications and notices may be addressed. Ompany.

:35 (2) Notice in writing of the situation of the registerecl oëce
ancl of any change therein, shall be filetl with the registrar who
shall reeord the sam e.

(3) If a company carries on business without complyiug
with the requirem ents of this section, it shall be liable to a :ne

.4O not exceeding 75/- rupees for every day during which it so earries
on business.

73. Every limited company Pablléation of name by
a nmited company.

(r1) shall paint or aëx, and. kcep painted or aëxed., its
nam e on the outside of every ofllce or place in which its

45 business is carried on, in a conspieuous position., in letters
easily legible and. in English characters ;

(à) shall have its name engraven in legible charactcrs on
its seal;

(c) shall have its name mentionecl in legible English cha-
racters in all bill-heads ancl leitcr paper and. in a11 notices,
advertisem ants ancl other ofxeial publications of the company,
antl in all bills of exchange, hunctis, promissory nolas, endorse-
m ants, cheques and orders for m oney or goocls purporting to
be signed by or on behalf of the eom pany, and in a1l bills of
parcels, invoices, receipts and letters of creclit of the company.

74. (1) If a . limited company does not paint or afflx? and. renalties for non-
keep painted or afflxed., its nam e in the m anner directed by this Publication of name.

Ordinanee, it shall bc liable to a fine not exceeruling 75/- rupees
for not palnting or am xing its nam e, and. for every clay during

.60 whiclz its nam e is not so kept painted or aflixed, and. every om cer
of the com pany, who knowingly and. willully authorises or
pcrmits the (lefault, shall be liable to the like penalty.



(2) 1. an otftcer oi a lizniteti eoznpanz, or any person on its
behalf, uses or authorises the use o:z the seal of the com pany
whereon its name is not so engraven as aforesaid, or issues or
authorises the issue ol anz bill-head, letter-paper, notice, aâver-
tisem ent or other ol cial pttblieation of the company, or signs 5
or authorises to be signed on behalf of the com pany any bill of
exchange, hundi, promissory note, endorsem ent, eheque or order
for m oney or goods, or issues or authorises to be issued any bill
of parcels, invoice, receipt or letter of eredit of the company,
wharein its nam e is not mentioned in manner aforesaid, he shall 10
be liable to a llne not exeeecling 750/- rupees, and shall further
be personally liable to the holder of' any sueh bill of exchange,
hlmdi, promissory note, elaeque or order for m oney or goods, for
the am ount thereof , unless the sam e is duly paid by the com pany.

75. (1) MThere any notice, advertisement or other oëcial 15
publicatioll of a eom pany contains a statement of the anaotmt ol
the authorised capital of the com pany, sueh noiiee, advertisement
or other oëcial publication shall also eontain a statement in an
equally prom inent position and in equally conspicuous characters
of the amount of the eapital whieh has been subscribed and the 20
am ount paid up.

(2) 3.ny eompany whicsh maltes def ault in complying with
the requirem erzts of this section ancl every offieer of the eompany
who is knowingly a party to the (lelattlt shall be liable f,o a ftne
not exeeeding 1500/- rupees. 25

M EETINGS Axo PuocEiîolxcls.

Publication ol aythorised
as well as spbscnbed and
paid-up camilal.

M nual general meeting. 76. (1) A general meeting of' every compazly shall be held
once at the least in every year, and. not more than fifteen months
after the holding of the last preceding general meeting, and., if
not so held, the company and every oflleer of the com pany, who B0
is knowingly a party to ihe default, shall be liable to a fine uot
exceeding 750/- rupees.

(2) Whcn default has been made in holcling a meeting of the
company in aceordance wifh the provisions of this section, the
Court m ay, on the application of any m em ber of the com pany, 85
call or direei the calling of a general m eeting of the company.

statutory meeting of 77. (1) Every company limited by shares and registeretl after
company. the comm encement of this Ordinance shall, within a period of

six m onths from tlne date a.t whieh the com pany is entitled to
com mence businôss, hold a general m eefing of the members of 40
the com pany whieh shall be called the statutory m eeting.

(2) The clirectors shall, at least ten days before the day on
whieh the meeting is held, forward a report (in this Ordinance
called 1 Kthe statutory report'') to every member of the company
and. to every othgr perscm entitled untler fhis Ordinance to 45
receive 5t.

(3) The statutory report sllall be eertified l)y not less than
two directors of the com panz or, where there are less than two
tlirectors, by the sole director and. shall state

(c) the tqtal number ol shares allotted, distinguishing 50
shares allotted as fully or partly paid up otherwise than in
cash, and. stating in the case of shares partly paicl up the
extent to whieh they are so paitl up, and. in either case the
consideration for which they have been allotte; ;

(5) the total amount ol cash received by the company in 55
respect of a1l the shares allotted distinguished as aforesaicl ;

(c) an abstract ol the receipts of the company whether
lrom its share capital or from debenturcs, antl of the paym ents
m ade thereout, up to a date wiihin seven days of the tlate of
report, exhibiting under distinctive headings the receipts of the 6:
com pany from shares antl tlebentures antl other som ces, the
payments m ade thereout and particulars concerning the balanee
remaining in hand and an account or estim ate of the prelim i-
nary expenses of the com pany ;

(tl) the names, addresses and. (lescriptions of the directors, 65
auditors (if any), managers (if any) ancl secretary of the com-
pany ;



@) the particulars of alky zontraet, the modifieation of
which is tro be subm ittetl to the meeting for its approval,
l gether with the particulars of the m ocliication or proposed
llt-.clilieation.

5 (4) The statutory report shall, so far as it relates to the
shsres allotted by the com pany and to the cash reeeivecl in res-
pect of such shares antl t,o the receipts and. payments of the eom -
pany on capital aceount, be certifled as correct by the auditors
(i1 any) of the company.

10 (5) The direetors shall cause a copy of the staiutory report,
certifled as by this section required, to be flled with the registrar
forthwith after the sending thereof to the m em bers of the
company.

(6) Every director of the company who knowingly and wil-
15 fully authorises or pel'mits a default in complying with the

provisions of sub-section (2) or sub-section (5) shall be liable to
a fsne not exceeding 30/- rupees for every day during which the
default eontinues.

(7) The directors shall cause a list showing the names, d.eB-
20 criptions an; addresses ol jhe members of the company, and the

number of shares held bAr them respectively, to be produced at
the eom m encement of the m eeting, and to rem ain open and
accessible to any member of the company during the continuance
of the m eeting.

25 (8) The naemlners of the company present at the meeting shall
b t liberty to discuss any m atters relating t,o the form atione a
of the com pany, or arising out of the statutory report, whether
previous nofice has been given or not, but no resolution of which
notice has not been given in accordance with 'tlle articles m ay be

30 passed.

(9) The meeting may acljotzrn f rom time to time, and. at any
sdjomnetl meeting any resolution of which notice has been given
in accordance with the articles, either belore or subsequently to
lhe lo- er meeting, mny be passed, and. the adjotzrnecl meeting

85 shall have the sam e powers as an original m eeting.

(10) 11 a petition is presented to the Court in manner pro-
vided by Part V for winding up the com pany on ihe ground ol
flefault in filing the statutory report or 5.n holding the statutory
m eeting. the Court m ay, instead o! directing that the company

40 be wotm ë up, give directions for the statutory report to be filecl
or a meeting t,o be held, or make such other drder as may be
just.

(11) Th provigions ol this section as to the forwarding sntl
Sling of the statutory report shall not apply in the case of a

45 pdpivat'l ..; i311 1.j.) Jtl'ly .

78. (1) Notwithstanding anything in the ariicles, the direct- cauin of extraordinaty
o:s of a company which has a share capital shall, on the genenl meeting on
requisiiion of the holders of not less than one-tenth of the issutd reqmsztion.
share capital of the eom pany upon which all ealls or other sum B

50 then due have been paid, forthwith proeeed to call an extra-
ordinary general m eeting of the company.

(2) The requisition may Btate the objeets ol the nieeting,
ancl muBt be signefl by the requisitionisis ancl cleyositetl at ihe
registere; oëce of the companj, and may conslst of severa!
docllrnenfzs in like fom'n , each szglletl by one or more requiBi-
tionists.

(3) lf the direetors qlo not proceecl within twenty-one clays
from the date of the reqtzisition being so deposited to cause a
meeting to be called., the requisitionists, or a majority of them in

60 valtle, may them selves call the m eefing. but in either case any
m eeting so 'calletl shall be held within thzee m onths lrom the
date of the deposit of the requisition.

(4) If at any such meeting a resolution requiring conûrmation
at another m eeting is passed, the direetors shall fort.hwith call a

65 further extraorclinaz'y general meeting for the purpose of con-
sidering the resolution and, if thought flt, of eonûrming it as a
speeial resolufion and, if the directors do not call the m eeting
within seven clays lrom the date of the passing oi the frst
resolution, the requisitionists, or a majority of them in value,
m ay tlàem Belves call tlae m eeting.
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(5) Any meeting callecl under this sectioh by the requisi-
tionists shall be called in the sam e m anner, as peayly as possibsle,
as that in whieh m eetings are to be called by clirectors.

Provisions as to meetings 79. Tn
and votes. ticlesar

default of, and subject to, any regulations in the

(i) a meeting of a company may be calletl by fourteen
dayB' notiee in writing, Bervetl on every m em ber in m anper in
which notiees are requirecl to be serveâ by Table A in the First
Spheclule ;

(ii) fhre members may call a mceiing ;
(iii) any person electecl by the members present at a 10'

m eeting m ay be chairm an thereof ; and

(iv) every member shall have one vote.

5,,

Representatioq of com- 80. A com pany wlaich is a m em ber of another com pany m ay,
panies at meetznq of other by resolution ol the clireetors, authorise any of its offcials or any
compames of whzch they k j any m eeting of that 15,other person to aet as its representat ve a
are members.

other com pany, ancl the person so authorîsecl shall be entitled to
exercise the sam e poweré on behalf of the com pany which he
represents as if he were an indiviflual share-holcler of that other
eom pany.

lrxtraordinary and special
resolution.

81. (1) A rasolution shall be an extraordinary resolution 20:,
when it has been passed by a majority of not? less than three-
fourths of such m em bers entitlecl to vote as are present in person
pr by proxy (wllre proxies are allowecl) at a general meeting of
which notice specifying the intenlion to propose the resoluiion aB
an extraordinary resolution has becn tluly given. 25.

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

La) passecl in manner required for tlle passing oL an extra-
orflinary résoluiion ; ancl

(!?) cone metl by a m ajorify of such memberé entitlètl to 30,
vote as are present in person or by proxy (where proxies are .
allowecl) at a subsequent general meeting, of which notice haB
bcen cluly given, and. held after an interval of not less than
fourteen days, nor m ore than one m onth, from  the date of the
frst m eetillg. 35..

(3) At any meeting at which an extraozdinary resolution is
subm itfecl io be passed or a special resolution is subm ittecl to
be passôcl or conûrm ed, a 'cleclaration of the chairm an on a show
of hands that the resolution is carried shall, unless a poll ig
dem anded, be conclusive cvidencû of the fact without proof of 40,
the num ber or proportion of the votes zecorded in favour of or
against the resolution.

(4) Af any meeting at which an extraozdinary resolution is
subm ittecl to be passed or a special resolution is subm ittecl to be
pasged or confirm ecl, a poll m ay be clem andecl by three personB 45

,for the tim e being entitlecl aeeording to ilie articles to vote, unless
the arficles of the com pany require a dem and by such m em ber
ol such persons, not in any case exceeding five, as m ay be spe-
eiftecl in the articles.

(5) In a case where, if a poll is demandmd, it may in accortl- 50,.
anee w ith tlle artieles be taken in suell m anner as the ehairm an
m ay clirect ; it m ay, if ihe ehairm an so clireet be taken at the
m eeting at which it is dem anded.

(6) W hen a poll is clemandecl in accorclance with this section,
in computing the majority on the poll, reference shall be hacl to 55,
the num ber of votes to which caeh m em ber is entitled by the
articles of the com pany.

(7) For the purposes ol ihis section notice of a meeting shall
be éleem ôcl to be duly given and fhe m eating to be duly held when
the notice is given and the m eeting helcl in m anner provided by 60.
the articles.

tration and copies 82. (1) A copy of e'vek-y Bpeûial ancl extraorclinary resolutionReeis
of '-special and çxtra- shall, w ithin f'ifteen clays from  the conflrm ation of the speeial
ordinary resolutzons. resolution or from the passing of the extraordinary resolution, as

the case m ay be, be printed and flletl with tlae rep strar who shall 6i5,
recorâ the sam e.
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(2) Where articles have been registered, a copy of every
spèeial resolution for the time being in force shall be embodietl ii
or annexed to every eopy oL the artieles issuecl a1' ter the date of
the rosolution.

5 (3) Wh:re artieles have not be'en registerecl, a eopy of every
special resolution shall be forwardecl in print to any member at his
requcst, on paym ent of one rupee or such less sum as the eom -
pany m ay (lirect.

' 

(4) If a company makes default in flling with the registrar10 
a eopy of a speeial extraordinary resolution, it shall be liable to a
lne not exceeding 30/- rupees for every day during which the
default confinues.

(5) If a company makes default in embodying in or annexing: .

. - to a copy of its artieles or in forwarding in print io a m ember
10 h n required by this section a copy of a special resolution

, itw e
shall be liable to a fine nof exceeding 15/- rupees for eaeh copy
ill respect of which clefault is macle.

(6) Every officer of a eompany who knowlngly and wilfully
auihorises or permits any clefault by the eompany in com plying

20 vith the requirem ents of tlais section shall be liftble to the likeSN
penalty as is imposecl by this section on the company for that
default.

83. (1) Every company shall cause minutes of al1 proceedings
of general m eetings antl of its direetors to be entered in bookB

25 kept for that purpose.

(2) Auy such minute, if purporting io be signed by the chair-
m an of the meeting at which the proceedings were had, or by the
ehairman of the next suceeeding m eeting, shall be eviclence of
the proceedingg.

B0 (3) Until the contrary is proved, every general meefing of the
eom pany or m eeting of d.irectors in respeet of the proeeedings
whereol m inutes have been so made shall be deem ed to have been
duly called and held, and all proceedings hacl thereat to have becn

t cluly hacl, antl all appointments of direetors or liquidators shall be
135 deem ed to be valicl.

Minntôs ol procredings of
meetmgs and dzrectors.

:4 (1) .A. person slaall not be capable of beiu.g appointed nestricuons on appoint-' 
ment or advertisementdiraetor ol a eompany by the articles, and shall not be nam ed as of director.

a director or proposed director of a com pany in any prospectus
issuecl by or on behalf of the company or in relation to any in-

40 tended eom pany or in any statem ent 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 statem ent in lieu of prospectus, as the case may be, he has,
by himself or by his agent authorised in writing :-

45 (i) signecl antl filetl with the registrar a consent in writing
to aet as such direetor ; and

(ii) save in the case of a company limitecl by guarantee
and. not having a share capital, either signeâ the memoratdum
for a number of shares not less than his qualifeation (if any),

50 or signecl and filed with the registrar a contraet iu writing to
talte from  the company and pay for his qualizcation shares
(if any) .
(2) On the applîcation Lor registration of the memorandllm

and. articles of a company the applican.t shall file with the
55 registrar a list) of the persons who have constmtecl to be direetors

of the coznpany, and, if this list contains the nam e of any person
who has not consented, the application shall be liable to a fne
not exceecling 500/- rupees.

(8) This section shall not apply to a private company nor to
60 a prospeetus issuecl by or on behalf of a company after the

expiration of one year from the date at whieh the com pany is
entitled to com m ence busizless.

8J, . (1) Witlaout prejudice to he restrictions imposecl by see- Qualiflcation of director- ,
tion 84, it shall be the duty of every director who is by the

65 articles required to llolcl a specified share quall cation, and. who
is not already qualiflecl, to obtain his qualiflcation within twc
m ontlls after his appointm ent, or such shorter tim e as m ay bt
fëxôd by tile artieies.
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Validity of acts of
directors.

(Q) The oëce of (lirector of a eompany shall be vacated if the
âirector cloes not, within two m onths from  the date of his
appointm ent, or within sueh shorter tim e as m ay be fixetl by the
articles, obtain his qualfeation, or if after the expîratfol of sue,h
period or shorter tim e he ceases at any tim e to holcl his qualm ca- 5
tion ; ancl a person vacating ofhce tm der this sectitm  shall be
incapable ol being re-appointed director of the com pany until he
has obtained his qualification.

(3) If , after the expiration of tlle saitl periotl or shorter time,
any qualised persim acts as a dgector of tbe company, he shall 10'
be liable t,o a fme not exceeiing 75/- rupees for every clay betweûn
the expiration of the saitl periotl or shorter tim e and. the last (lay
on whieh it is proved that he actecl as a direetor.

86. The acts of a clirector shall be valid notwithstanding sny
delect that m ay alterwartls be (liscoverecl in his appointm ent or 15'
qualification :

Provîcletl that nothing in this section shall be deem ed to give
validity to acts done by a clireetor after the appointm ent of sueh
clirector has been shown to be invalid.

at a 2(1,Liab of directors to be 87. (1) Every company Bhall keep its registereâ oëce
sent to registrar. register eontaining the nam es and addresses and the occupations

of itq clirectors, and. fde with the registrar a copy thereol, and
from tim e to tim e file with the tegistrar notice ol any change
am ong its direcsors or m anagers.

fault is made in complyiug with this section, the 25'(2) If de
eompany shall be liable to a :ne not exceeding 75/- rupees lor
every (lay during whieh the default continues ; ancl every of cer
of the com pany, who knowingly or perm its the (lelault, shall be
liable to the like penalty.

CoxTRAcTs. 3:

Form of czontrnze .

e

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

(i) any contract which it m acle between private personc
would be by law required to be in writing signed by the person to
be ehargetl antl to be under seal m ay be m acle on behalf of the 35
com pany in writing under the com m on seal of the eom pany anll
m ay in the sam e m anner be clischarged..

(ii) any contraet which if made between private persons,
would be by 1aw requirecl to be in writing, signefl by the parties 40

'

to be charged therewith, m ay be m afle on behalf of the oom pany
in writing signed by any person acting under its authority,
express or im plied, ancl m ay in the sam e m anner be varietl or
(liseharged.

(iii) any coniract, whieh if m ade between private per-45
sons, would by law be valid although m ade by parol only, ancl
not reduced into writing, m ay be m acle by parol on behalf of
bLe com pany by any person acting under its authority, express
or im plied, ancl m ay in the sam e m anucr be variccl or (lis-
eharged.
(2) Al1 conlraets macle accorcling to this seetion shall be 50'

effecttual in law , and shall bind the eom pany ancl its suceessors
and al1 other parties thereto, their heïrs or legal representatives
as the ease m ay be.

Bills of exchange and
prom issory notes.

Execution of
abroad.

deeds

89. A bill of exehange, hundi or prom issory note shall be
deem ed to have been m ade, drawn, accepted or endorsecl on 55
behalf ol the com pany if m ade, drawn, accepted or endorsed ln
the nam e o1, or by or on behall or on aceount of , the com pany
by any pcrson acting under its authority, express or im plied.

90. A fzom pany rt'lavy, 1ny writing uncler its com m on seal, em -
pow er any person, either generally or irt respect of any specl ed 60
m atters, as its attorney, to exccute deeds on its behalf in any place
not situate in the Protectorafe ; and evel'y deetl signad by such
attorney, on behalf of the com pany, anc't untler his seal, where
sealipg is rcquired, shall bincl the company, antl have the same
effeets as if lt were under its comm on seal. (55

91. (1) A company whose objeets require or comprise thePower foJ company to
have oëczal seal for use CO IISP'0,t'iOJIS. Of business beyoncl the lim its of thc Protectorate
abroad. m ay, if authorisecl by its artieles, havô for use in any territot'y,

district or place, not situaie in the Protectorate an o'fftcial seal,
which shall be a faesim ile ol the comm on seal of the com pany, 70'
with tllc acldition on its face of the nam e of every tezdtory,
clistrict or plaee where it is to be usecl.
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(2) A company having such an olcial seal may, by writing
uncler the czomm on seal, authorise any person appolnted for the
purpose in any territory, district or place not situate in the Pro-
tectorate to affix the sam e to any deed or other doeum ent to

.5 which the company is party in that terriiory
, district or place.

(3) The authority of any such agent shall, as between the
company and any person dcaling with the agent, eontinue cluring
the period (if any) mentioned in the instrument conferring the
authority or if no period is there m entioned until notice of the1

0 revocation or determ ination of the agent's authority has been '
given to the person dealing with him .

(4) The pcrsan afxxing any sueh ofllcial seal shall, by writing
uncl er l)s hand, on the clee:l or other docum ent to whieh ihe seal
is amxed, certify the d' ate and plaee of afflxing the sam e.

7.5 5) A deacl or other document to svhich an olcial seal is duly(
aëxed shall bind the company as if it had. been sealed with the
com m on seal of the com pany.

PRosmlczus.

92. (1) Every prospectus issued by or on behalf of a company Filing of prospectus.'20 
in relation to any intencled com pany shall be dated, and.or

that tlate shall, unless the contrary be proved, be taken as the
date ol publication of the prospectus.

(2) A copy of every such prospectus, signetl by every person
who is nam etl therein as a direcior or proposed director of the25 

b his agent authorise; in writing, shall be fletl forcompany, or y
registratlon with the registrar on or before fhc date of its publica-
tion, and. no such prospectus shall be issued until a copy thereol
has been so filed for registration.

(3) The registrar shall not register any prospectus unless it
.30 is dated, and. the copy thcreof signed., in m anner required by this

section.

(4) Every prospectus shall state on the face of it that a copy
has been filecl for regisiration as requirecl by this seetion.

(5) If a prospectus is issued without a copy thereof being so
'B5 ftled, the com pany, and. every person who is knowingly a party

to ihe issue ol the prospectus, shall be liable to a flhe not exceed-
ing 75/- rupees for ûvery day from the date of the issue of the
prospectus until a copy thereof is so filed.

:3. (1) Everz prospeetus issuecl by or on behalf of a eom- Specisc requirements as
40 b laalf of any person who is or has been tO Parfioulars of pros-pany

, or by or on e pectus
.

engaged or interested in the formation of the company, shall
sfate

((z) the contents of the memorandum, with the names, des-
criptions ancl addresses of the signatories ancl fhe num ber of

45 shares subscribetl for by them respectively ; and the number of
founders or management or deferred shares (if any) and the
natttre antl extent of the interest of the holflers iu the property
and. profits of lhe com pany ; ancl

(5) the number ol shares (i1 any) fxecl by the articles as the
50 qualifeatioh of a (lirector antl any provision m the articles as to

the remuneration ol the directors ; antl

(c) the name, descriptions antl addzesses ol fhe directors
or propose; directors antl of the m anagers or proposetl m anagers
(if any) ; and .

.55 (d) the minimp:m subscription on which the (lirectors may
proceecl to allotmeni, and. the am ount payable on application
ancl allotment on each share ; antl in the case of a secon; or sub-
sequent oser of shares the am ount ofleretl Ior subseription on
each previous alloim ent m ad.e within the two preceding years,

.60 and fhe amounf actually allofted, and the 'amount (5f any) paid
on the shares so allotted ; antl

(8) the number and amount ol shares antl clebentures which
within the two preeeding years have been issuecl, or agree;
to be issued, as lully or partly paitl up otherwise than in cash,

?65 and in the latter case the extent fzo which they are so paitl up,
and. in either case the consitleration for which those debentures
have been issued or agreed to be issued ; ancl
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(/) the namcs and addresses of the vendors of any property
purchasecl or acquirecl by the com pany, or proposed so to be
purehased or aequired, which is to be paitl for wholly or partly
out of the proeeeds of the issue offerecl for subscription by the 5
prospeetus, or tho purehase or acquisition of which has not been
com pleted at the date of the issue of the prospectus, ancl the
amourlt payable in cash, shares or debentures to the venclor,
and wbere there is m ore than one separate vendor or the eom -
pany is a sub-purcllaser, the amount so payable to each vendor ; 10
Provicled that where the vendors or any of them  are a firm , thc
m em bers of the flrm shall not be treatecl as separate vendors ;
and

Lg) the amount (if any) paicl or payable as purchase-mouey
in cash, sharos or debentures, lor any sueh property as afore- 15
said, specifying the amount (if any) payable for goodwill ; and

(/z) the amount (if any) paitl within two prececling ycars
or payalole, as com mission for subscribing or agreeing to sub-
scribe, or proeuring or agreeing to proeure subscriptions, for any
shares in, or debenfures of , the com pany, or the rate ol any 20
such com mission : Proviclecl that it shall not be necessary
'to state the comm ission payablc t'o stzb-underwriters ; and

(ï) the amount or estimatecl amount of preliminary ex-
penses ; and.

Lk) the amount paicl within the two prececling years or in- 25
tencled to be paid to any promoter, and the consideration for
any such paym ent ; ancl

(l) the dates of , and parties to, every material contract,
and a reasonable tim e and. place at whieh any m aterial con-
tract or a copy thereof nlay be inspeeted : 30
Provîded that this rôquirem ent shall not apply to a contract
entered into in the ordinary eourse of the business carriecl on
or intended to be carriecl on by the com pany, or to any contract
enterecl into m ore than two years before the date of issue of
the prospaetus ; and.

35(.nz) the names ancl addresses of the auclitors (if any) of
the com pany ; antl

(x) full particulars of the nature and. exten: of the interest
(if any) ol es-ej:y direetor in the promotion o1, or in the property
proposecl to be acquired by, the company, or where tihe interest 4:
of suc,h a clirector consists in being a partner in a firm , fhc
nature and. extent of the interest of the firm with a statem ent
of a11 sums paicl or agreed 'to be paid to him or to the firm in
cash or shares or otherwise by any persorl either to induee him
to become, or to qualify him as, a director, or otherwise for 4g
services rendered by him or by the firm in connection with the
promotioll or lorm ation of the com pany ; and

(o) where the company is a company having shares of
m ore than one class, the right of voting at m eetings of the
com pany conferrecl by the several classes of shares respectively.

2) 'Where any such prospeetus a,s is mentionetl in this see- 50(
tion is published as a newspaper advertisem cnt, it shall not be
necessary in the advertisem ent to specify the contents of the
m em oranclum , or the signatories thereto, and the number of shares
spbseribed for by them .

'his section àlaall not. apply t.o a eireular' or notice in- 55(3) %
viting existing m em bers or debenture holclers of a company to
subseribe eitller for shares or for debentures of the company,
whether with or withouf the riglat to renounce izl favour oî otlaer
PerSOnS.

(4) The requsremenfs of this seetion as to the mcmorandum 60
antl the qualifieation, rem uneration and. interest of directors, the
nam es descriptions and addresses of the directors or proposed
direetors, and. the am ôunt or estim ated am ount of preliminary
expenses, shall not apply in the casè of a prospecttzs issued more
than one year after the date at whieh the company is entitletl 65
to eom mence bttsiness.

(5) Nothing in this section shall limit or diminish any liabi-
lity whieh any person m ay incur under the general law or this
Ordinance apart from this section.
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94. For the ptzrposes of section 93 every person shall be Meatning ol frvendor'' fn
section 93.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

.. g ease where

(c) fhe pttrchase money is not fully paicl at ihe tlate of
issue of fhe prospeetus ; or

(/?) the purchase money is io be paid or satisfietl wholly or
in part out of the proceed.s of the issue oferecl for subscription

10 by fhe prospectus ; or ,

(c) the contract tlepends on its validity or fulfilnaent on the
result of that issue.

95. W here any of the property to be acqttired by the com pany Appucation of section 95
is to be talten on lease, section 93 shall apply as if the expression to the case of property

15 ' d vendor' ' included the lessor, and. the expression T dpurchase- taken on lease.
m oney' ' inclucled the consideration for the lease, and. fhe expres-
sion ' ' sub-purehaser' ' includecl a su'b-lessee.

96. Any condition requiring or binding any applicant for Itqalidity of cerlain con-
shares or debentures to waive compliance with any requirem ents dltlpns as to wawer or

20 f sction 93 or purporting to affect him with notice of any con- lotlce.- O , .

tract, docum ônt or m atter not speciflcally referretl to in the
prospeetus, shall be void.

97. In the event of non-compliance with any of the require- saving in ceyain cases
mcnts of section 9b, a director or other person responsible 1or the Of non-comphance with

sectlon 95.
.25 prospectus shall not inctzr any liability by reason of the non-com -' 

liance if he proves thabP ,

(c) as regards any matter not diselosed, he was not, cogni-
sant thereol ; or

(à) non-compliance arose from an honcsi mistake of
:.)0 fact on his part :

Providetl thaf, in fhe event of non-com pliance with the
requirements contained in clause (?z) oî sub-section (1) of seetion
93, no sueh director or other person shall incur any liability in
respect of fhe non-compliance unless it be provecl that he had

85 lcnowledge of the matters not disclosed.

98. (1) A company which does not issue a prospectus on or ouigations of companies
with reference to ifs formation shall not allot any pf its shares or rhere no prospectus ',s
debentures unless before the first allotm ent of either shares or 'Ssued.
debentures there has been filetl with the regigtrar a statement

40 in lieu ()f prospectus signed by every person who is nam ed tlnerein
as a director or a propostd director of the company or by his
agent authorisecl in writing, izl the form and containing the par-
ticulars set out in ihe Secontl Schedule.

(2) This geetion shall not apply to a private company or to a
45 eompany whieh lzas allottecl any shares or qlebenfures before the

eomm encem ent of this Ortlinancc or: in so Iar as it relates to. the
allotment of shares to a company llmitecl by guarantee and. not
having a share capital.

99. A com pany shall not, at any tim e, vary the term s of a yustrjcton on alteration
.50 contract referred to in the prospectus or statem ent. in lieu of of terms mentioned in

rospeetus, excêpt subject fo the approval of the company in Prospectus or statementP m ueu of prospecfus.eneral m eeting.

100. (1) W here a prospectus invites persons to subscribe Ior Liability for statements
sharas in or debentures of a com pany every person who is a in prospectus.

.55 director of the company, at the time of the issue of the Iyospectus,
- and every person who has authoristd the naming of hlmself and

is named in the prospectus as a clirector or having agreecl to be-
com e a director either im mediately or after an interval of iime,
and. every promoter of the company, and eveq person who has

,60 authorised the issue of the prospectus, shall be llable to pay com-
pensation to all persons who subscribe for any shares or debentures
on the laith of the prospectus 1or all loss or tlamage they m ay
have sustained by reason of any m isleading or untrue
staiem ent therein, cr in any repoz't or memorandum appearing on

.65 the face thereof , or by reference incorporated therein or issuecl
therewith unless 'it is pro4-edF .
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'(tz) with respect to every misleading or untrue statement
not purpozting t,o be m ade on the authority of an expert, or, ol
a publie offcial docum ent or statem ent, that he had. reasonable
grouncl to believe ancl did. up to the tim e of the allotm ent of the
shares or debentures, as the case m ay be, believe that the 5
statem ent fairly representecl the facts or was true ;

(é?) with respect to every misleading or tmtrue statemen.t
purporting to be a statem ent by or containecl in what purports
to be a copy cd or extract from  a report or valuation of an
expert that it faiily represented tlle statem ent, or was a 10
correet ancl fair eopy of extract from  the report or valuation :
Providetl that the directoz', person zzam ed a.s direcfor, prom oter
or person who authorised fhe issue of the prospectus shall be
liable to pay com pensation ag aforesaicl if it is proved. that he
had. zlo reasonable grouncl to believe that the person m aking the lg
statem ent, report or valuation was competent to m alke it ; and.

(c) with respecf to every misleading or unfrue sfatemezzt
purportixlg to be a statem ent m ad.e by an oë eial person or cozl-
tained in what purports to be a copy of or exiract from  a public
official clocum ent, tllat. it was a eorrect and. fair representation gtj
of the statem ent or copy of or extraet lrom  the docum ent :
cr unler?s if is provctl .'

(5) that hpving eonsented to become a director of the
com pany J'ct witlaclrew his eonsent before lhe issue of the pros-
pecttus an4 that it was issuecl without his authority or consent ; 25
or

(ii) that ihe prospectus was issued without llis ltnowledge
or consent, arzcl t-hat on beconaing aware of its issue, he forth-
w itl'l gave a reasonable public notiee that it was issuetl without
his ltzlexçvledge or cozzsan.t ; ()r :.)0

(iii) tllat, alt'er the fssut-l of the prospectus and bef 'orc
allctnaent theraunder, he, on becezzzing aw are of any rnislead-
iug or untrue stat-em ent there in, withtlre w his consent therefo,
antl gavc. reasonable publie notice cd the withclrawal, and. of the
reason theref or. .,3

a

(2) Vf he re a eol-npauy existing at. t.lAe eol-nmeneezlaent of this
'Ortlillallcte hcts issuecl shares or dabentures, al'ld for the purpose ol
obtaining lurtller capita. 1 by subscriptions for shares or debentures
issues a prosp. ectus, pu director shall not be liable in respect of arzy
.statelzlent. therein, tm less he has authorisecl the issue of the pros- 

,.j0
pecttls, or has ad op ted or ratified it..

(3 ) 'W here the prospaetus eontain.s the nam e of a person as
a direetor of the eom pany, or as having agreed to becom e a
director thereof , ancl he lnas not consentecl to. becom e a director,
or has withdrasvn his consent before the issue of the prospectus

, 45and. has nof authorisetl or consented to the issue thereof , the
clireetors of the com pany, exeept any withouà whose knowledge or
consent the prospectus w as issued., and. any other person wllo
authorisecl the issue thereof , shall be liable to indem nify ihe
person nam ed as aforesaid against all dam ages, costs and. expenses gtl
'to which he m ay la(3 m ade liable by reason of his nam e having
been insertecl Jn tha prospectus, or in defending him self against
any suit or legal procaeclings brought against him  'in respect
thereof .

(4) Every person who, by reason ol lais being a clirector or g5
nam erl as a director, or as laaving agreed to becom e a director

, or
.of his having authorisecl the issue of the prospectus

, becom es
liable to m ake any paym ent uncler this saction

, m ay recover con-
tribution, as Jn eases of contract, from  any other person w ho

, if
suecl saparately , woulcl haxe betzn liable to m ake thc sam e pay- (9:
ynent, unless tlae person who has becom e so liable was

, ancl that
.other person wtts not, guilty of frauclulent m isrepresentation .

(5J For the purposas of tl-zis seetion

((/) the pxpression ë Cpromoter' ' meazzs a promoter wlao was
a party to the preparation of the prospectus, or the portion 65
thereof eontaining the m isleading or untrue statem ent

, but does
ncft inclucle any person by reason of his acting in a professional
capaeity for pcrsons engaged in procuring the Iorm atipp ol thé
,com pany ;
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(5) the expression f texpert' ' includes engineer, valuer,
accountant azld any other person whose profession gives
authority to a statem ent m ade by him .

ALLOTMENT.

5 101. (1) No allotment shall be made of any share capital of Restrictlon aa to allote
a company oserecl to the publie for subscription, unless the follow- ment-:
ing contlitlons have been com plie; wifh, nam ely

(c) the amount if any fxecl by the memorandum or articles
and. named in the prospectus as the m inimum subscription upon

jo which tlle directors may proeeecl to allotment ; or
(??) if no amotmt is so fixetl and named, then the whole

amount of the share capital so osered for subscription,
has been subscribed, and the sum payable on application for the
am ount so fixed ancl nam ed or 1or the whole amount offerecl for

15 subscription, has been paitl to ancl received in cash by the com-
pany.

(2) The amount so fixtd and named and. the whole amount
aforesaid shall be reckoned exclusively of any am ount payable
otherwise than in cash, and is in thls Ordinance referred to as ihe

20 minimum subscription.

(3) The amount payable on application on each share Bhall
not be less than five per cent. of the nom inal am ount of the share.

(4) (If the conclitions aforesaid have not been eompliecl with'
on the expirafion ol 90 days after the frst issue of the prospectus,

25 a11 m oney reeeived from applieants for shares shall be forthwith
repaitl to them without interest, and., il any such m oney is not so
repaicl within 100 days after the issue of the prospectus, tlne
directors of the company shall be jointly and severally liable to
repay that monay with interest at the rate of sevcn per cent. per

80 annum  Irom the expiration of the 100th day : Provicletl that a
director shall not be liable if he proves that the loss o.I the m oney
was not due t.o any m isconduct or negligeuce on his part.

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

35 void.
(6) This section, except sub-section (3) thereof , shall not

apply to any allotm ent of shares subsequen' t to the flrst allotm ent
of shares offerecl to the public for subscription.

(7) In the case of the firsi allotment of share capital payable
40 in cash of a company which does not issue any invifation to the

public to subscribe f or its shares, no allotm ent shall be m ade
unless the minimum subscription (that is to say)

($ the amount (if any) ftxetl by ihe memoranclum or
articles antl nam ecl in the statem ent in lieu of prospectus as

45 the minim um subscription upon which the directors m ay pro-
ceed t.o allotm ent ; or

(à) if no amount is so fxecl ancl named the whole amount
of tlle share eapital other than that issuetl or agreecl to bc
issue: as fully paicl up otherwise than in cash ;

gtl has been subscribed ancl an am ount not less than five per cent.
of the nom inal amount cf each share payable ill eash has been
paid to and. received by the com pany. '

(8) Sub-section (7) shall not apply to a private company or
to a company which has allottecl any shares oz' debentures before
the com m eneement of this Ordinance.55

102. (1) An allotment made by a company to an applieant yvfect of irregular allot-
in eontravention of the provisions o.f seetion 101 shall be voiclable ment.
at the instance of the applicant within one m onth alter tlle 110lcl-
ing .of the statutory m eeting of the com pany and not later, and
shall be so voiclable notwithstancling that the com pany is in60
course of being wound up.

o:f or(2) 11 any director a eompany knowlngly contravenes
perm its or authorises the contravention of any of the provisions
of section 101 with respect to allotment, he shall be liable to

65 compelasate the company and the allottee respeotively for any
loss, damages, or ccsts wlaich fhe coznpazay or tlae allottee may
have sustainecl or irleurrecl thereby : Proxriclecl that proeeetl- ings
io recover any sueh loss, dam ages or cosfs shall not be eom -

' m enced aftar the expiration of two years from fhe date of the
allotm ent. ' .f ' . ki z . : . .
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Restrictions on com- 103. (1) A company shall not commence any 'business or
mencement of buszness. ekereise any borrowing powers unless

La4 shares held subject to the payment of the whole
am ount thereof in cash have bètjn allottecl to an am ount not

. less in the whole than the m inim um  subscription ; and 5.

(!)) every direetor of the company has paicl to the compa.ny
on each of the shareg taken or contraetetl to be laken by him a
: ancl for which he is liable to pay in cash, a proportion equal to
fhq proportion payable on application and kallotm eni on the
shères offerecl for public subscription or, in the case of a com - 104 -
pany which does not issue a prospectus inviting the public to
subscribe for its shares, ön the shares payabli in eash ; and.

(c) there has been filed wiih the registrar a statutoi'y
declaration by the secretary or öne of the directors, in the pre- . ,
scribed form , that the aforesaid condiiions have been complied 13'
with ; and

: (J) in the case of a company which docs not issue a pros-
pectus inviting the public to subscriba for its shares, there has
been filecl with the registrar a statem ent in lieu of prospectus. . f..
(2) The registrar shall, on t.he filing of a statutory cleclara- 20'

tion, in aecordance with the provisions of this section cez'tily that
the com pany is entitlecl to com nience business, antl that certi-
ficate shall be conclusive evidence that the com psny is so
entitled.

Provicled thai, in the case of a com pany which does not issue
a prospectus inviting the publie to subscribe for its shares, the
registrar shall not give such a certificate unless a statem ent in
lieu of prospectus. has) been filed with him .

(3) Any coniract made by a company before the date at
which it is entitled to com m ence business shall be provisional 30..
only, and shall not be binding on the com pany until that (Iate,
and. on that date it shall becom e binding.

î! lk' '

(4) Nothing in this section shall prevenl the simultaneous
offer for subscription or allotm ent of any shares ancl debentures
or the receipt of any m oney payable on application for debentures. 85.

(5) If any eompany commences business or exercises borrow-
ing powers in contravention of this section, every person who is
responsible 1or the contravention shall, without prejudice to any
other liability, be liable to a flne not exceeding 750 rupees for
every day during which the contravention continues. 40'

(6) Nothing in this seetion shall apply to a private company,
or to a com pany registered before the com m encem ent ol 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 com pany lim ited by guarantee and not having a 45,
share capital.

lutments. 104. (1) W henever a company having a share capital makesReturn as to a
any allotm ent of its sharcs, the com pany shall, within one m onth
thereaftcr

(c) filc with the registrar a return of the allotments, 50.
stating the num ber an4 nom inal am ount of the shares com -
prisecl in the allotm ent, the nanaes, atldresses ancl descriptions
of the allottees, and the amount (if any) paid or due and
payable on each share ; ancl

(!?) in the case of shares allottecl as fully or partly paicl up 55,
otherwise than in cash, procluce for the inspection antl exam ina-
tion of the registrar a contract in Rvriting constituting the title
of the allottec to the allotm ent together with any contract of
sale, or for services o: other consicleration in respect of w hich
that allotm ent w as m ade, such. contracts being duly stam ped, 60
antl flle with the registrar eopies verifiecl ïn the prescribed
m anner of al1 sueh contracts antl a, return stating the num ber
ancl nom inal am ount of shares so allotted, the extent to w hich
they are to be traated as paitl up, ancl the consicleration 1or
whieh they have been allotted. 65.



(2) Where such a contract as above-mentionetl is not reduced
to writing, the company shall, within one m onth after the allot-
ment file with the registrar the prescribeê particulars of the
contract stamped wifh the sam e stam p-tluty as would have been

5 pcyable if the contract had been reduced to writing, and. these
particulars shall be deem ed to be an instrum enf within the m ean-

k.
- 

ing ol the Tnclian Stamp Act, 1899, as applied to the Prc/fectarate
and. the registrar m ay, as a condition of filing the particulars, '
r:quire that. the tluty payable thereon. be adjudicated under
seètlon 31 of that Act.

, . (3) Ii clelault is made in complying with the requiremeats of
this section,. eyery oftlcer of the com pany who is knowingly a
party to the tlefault shall be liable to a fine not exeeeding
750 rupees for every day tluring which the defaljlt continues :

Provided that, in case of (lefault in filing witlk the registrar15
k wwithin one m tmth af.ter the allotment any docum ent requized to be
filed by fhik seètion, the com pany, or any person liable for the
default, m ay apply to the Court for l'eliel, and the Court, if satisw
fiéd tiiat the om ission to file the clocument was accidental or due to
inadvertence or that on other ground.s it is just and equitable to
grant relief, may make an order extentling the tipe for the ftling
of the dpcument for 'such s periotl as the Court m ay think
proper.

CoMMlssloxs Axo DlscouxTs.

105. (1) Ii sllall be lawful for a company to pay a commis-
25 sion to any person in consideraiion of his subseribing or agreeing

to subseribe, whefher absolutely or cortditionally, for any shares
in the company, or procuring or agreeing to proeure subscriptions,
wlaether ab solute or conditifm al, for any shares in the com pany,
if the payment of the com nzission is authoriged by the articles,

gtl and the commission paid or agreecl to be paid does not exceecl the
am ount or rate so authorised ancl il the amotmt or rate per cent.
of the comm ission paid or agreed to be paid is

(c) in fhe case of shares ofered io the public for sub-
scription, cliselosetl in ihe prospectus ; or

(ù) ixl the case of shares not osered to the public for sub-3 5
seription, diselosed ixt the statem ent in lieu or prospectus, or
in a statem ent in the prescribed form  signed in like m amner as
a statem ent izl lieu of prospectus and ftled with the registrar
and, where a cireular or notice, not being a prospectus inviting
subscription for the shares is issued, also disclosed in that40
cireular or notice.

Power tp pay certain
commisaions and prohibi-
tion of paypent of all
other commiesions, die-
counts, etc.

(2) Save as aforesaid no company shall apply any of i#s(
shares or capital m oney elther directly or indireetly in paym ent
of any com mission, discount or allowance, to any person in con-

45 sideration ol his subscribing or agreeing to subscribey. whether
absolutely or conditionally, for any shareg of the company, or
procuring or sgreeing to procure subscriptions, whcther absoluie
or conditional, for any shares in the eom pany, whether the
shareB or money be so applied by bcing addetl to the purchase-
money of any property acquired by ihe com pany or to tlle contraet59 

hprice of any work to be exeeutecl for the company, or f e, m oney
be paid out of the nominal purchase-money or contrract price, or
otherwise.

(3) Notqhing in this section shall eiect the power of any com-
55 pany to pay such brokerage ag ita has heretofore been lawful for

a com pany to pay, antl a vendor to, promoter o1, or other person
who receives payment in m oney or slaares from , a company shall
bave ancl shall be deemecl always to have had power to apply any
part of the m oney or shares so receivefl in paym ent of any eom -
m ission, the paym ent of wlaich, if m ade directly by the company,60
would have been legal under this Bection.

106, W here a com pany has paicl any sum s by way of com - statement in lmlance
m ission in respect of arly shares or debentures, or allowecl :ny sheet ts to commissions
sums by way of discount in respect of any debentures, the totel antl dlscounts.

65 am ount so paid or allowecl or so m uch thereof as has not been
written off, shall be statecl in esery balance-sheet of thc company
until the whole amount thereof has been written off.
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PA/AIEN'.C ()ka INTEaEST ourr' osa CAPITAL.

Powfr of company to
ay znteleat out of eapitalP
m  certam  cases.

107. W here any shares of a com pany are issuecl for the
purpose of raising m oney to âef-ray the expenses of the con-
struction of any works or buildings or the provision of any plant
which cannot be m ad.e proûtable for a lengthenetl period., the
com pany m ay pay interest on so m uch of that share capital as 5.
is for the time being jaicl up for the periotl and. subject to the
conditions and restricslons in this section m entioned, axd m n'y
charge the sam e to the capital as part; of the cost of constmzction
oL the work or builcling, or the provision of plant :

Provitlecl that 10J
(1) No Buch payment shall be macle unless the same is

authorised by the articles or by special resolution ;
(2) no such payment, whether authorisetl by the articleB

or by speeial resolution, shall be mape without the previous
sanciion of the Governor in Council which sanetion shall be 15
eonelusive evidenee for the purposes of this Bection that the
shares of the com pany. in respect of which sueh s= ction is
given, have been issued for a purpose speoifed in this section ;

(3) before ' sanetioning any such payment, the Governor in
Council m ay, at the expense of the company, appoint? a person 20
to inquire antl report to the Governor in Council as to the
circum siances of the case, and. m ay, before m aking the
appointm enf, require the com pany to give seeurity for the pap
m ent of the costg of the inquiry ; ,

(4) the payment shall be made only for such periotl as may 25
be cleterm inecl by the Governor in Council ; ancl such peziotl
shall in no case extentl beyoncl the close of the hall-year next
alter the half-year cltlring whieh the works or buildings have
been acfually com pletecl or ihe plant providecl ;

(5) the rate of interest shall in no case qxceecl four pcr 30
eent. per annum  or sueh lower rate as the Governor in
Couneil m ay, by notifieation in the Gazette, prescribe ;

(6) the payment of the interest shall not operate as a re-
duction of the am ount paid up on the shares in respect of which
it is paid ; 35

(7) the aclcounts of the company shall show the share
capital on which, and. the rate a.t whieh, interest has been paitl
out of oapital during the periocl to whieh ihe aecounts relate.

CERTIFICATES O17 SHARESZ ETC.

imitation qf tlme for 108. (1) Every company shall within three months after the 40:jz
zssue of certlfcates. allotm ent of any of its shares, cleberztures or tlebenture stock, and.

within three m onths after the regîstration of the transfer of any
such shares, tlebelltures or debenture stock, com plete and. have
read.y for clelivery tlae eertificates of a11 shares, the dmbentures
ancl tlze certiftcates of a11 clebenttlra stoek allottecl or transferred., 45
tznless llae condifiens cf îsstle ol the shares, debentures or deben-
ft'fz'e stock otherwise provide. 

.

(2) IX clelault is m acle in eon-tplying with the requirements of
this gecfion, the connpany, and evory ofllcer of the com pany, who
is knowingly a party to the default, shall be liable to a ftnc not go
exceelling 75 rupeas for every day during whieh the delault
ctm tilm es.

Txlpoazl-xTlox As 'To M ORTGAGES, CllAuoI.:s, Ezc.

Certain mortgageq and
charges to be vold if
not registered.

109 . Every m ortgage ol% charge createcl alter the eom m enee-
m ent of this Orclinance by a com pany an.4 being either zg.

(cé) a mortgage or charge 1or the ptlrpose of securing any
issue of de bantures ; or

(??) a mortgage or eharga on tzncalletl share capital of the
com pany ; or

(c) a morfgage o1% charge cretltecl or evicleneecl by an 6g
instrum ant whieh, if exectrted by an iudivîdual would require
registration a.s a bill of sale ;

(c?) a mertgage or eharge ola any immoveable property
w herever situate, or any inf erest thereîn ; or

* ((;) a mortgage or eharge on arzy book debts of the com- 65
Pally ' Or>

q'f) a floating charge on the undertaltîng or property of the
($ Om ptt nrf ; '
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shall, so far ag any seeurify on tlàe company's property or uniler-
taking is thereby conferred, be voicl against the liqmdator and

.

any cretlitor of the com pany, unless the prescribe: particulars of
the mortgage or charge, togetber with the ialstrument (if any)
by which the m ortgage or eharge fs created or evidencecl, or a
copy thereof verified in the preseribed m anner are filetl with the
regisirar for registration in m anner requirecl by this Ordinance
within twenty-one days after tlae date of its creation, but without
prejuclice to any contract or obligation for repayment of the10 
m oney tllereby securecl, ancl when a m ortgage or charge becom es
voicl under this seetion, the m oney secure: thereby shall imm e-
diately become payable :

Provicletl that

15

20

25

30

35

(i) in the case ol a mortgage or charge createcl out of the
Protectorate com prising solely property situate outsid.e the
Protectorate twenty-one days after thc tlate on which the
instrument or copy could, in due course of post, and. if
fleGpatche,cl witla clu.e (lilkencte have been reeeivecl in tlle Pro-
tectorate shall bô substitutecl for tsventy-one days after the d.atc
of tlae ctreation of thg m ortgago or charge, as the time within
whic,h the particulars and. instrum ent or copy are to be filacl
with the registrar ; and.

'(ii) whare the mortgage or charge is createcl in tha Pl'o-
tectorate but com prises property outsid.e the Protectorate the
instrum ent crcatin.g or purporting tù create the mortgage or
charge or a copy thereof variftecl in the prescribed marmer m ay
be fllacl for registration notw-ithstankl- ing tlaat furtller procaed.-
ings may bc necessary to naake the m ortgage or charge valitl
or effactual accordiug to the law of the country în which the
propcrty is situate ; ancl

(iii) wlwre a zlegotiable instrument hag been given to
seeure the paym ant of any book debts of a company, the
deposit of tha insfrum ent for the purpose of securing an
aclvanee to the eoznpany shall not 1or the purposes of thig
section be treatecl as a m ortgage or ellarge on those laook
debts ; and

(iv) the holrling of
charge (m im moveable
interest îl'l im m oveable

debentures erltitling the holcler to
property sllall not be cleeznecl to be an
property.

40 110. TW' here a series of clabentures containing, or giving by loaz.ticulars in case of
referenee to any other ilastrun-lent, auy charge to the bene'-qt of Series of debentures

. entitling holders 2ncrfwhieh the d ebenture holders ot that series ak'e entitlcd ptu'; ya(zéky u llaesgi
.

is createtl by a eompnny, it shall be suffkeient for the purposes
of section 109 if there are filed with the registrar witllin twenty-

45 one days aftar the execution of tha deecl containing the charge
or, if there is no sucll (leed, af ter the execution ot' any deben-
tures of the series, the lollowing particulars

(tz) tho total amount seeurecl by the whole series ; a.nd.
(5) the dates o.1 the resolutions authorising the issue of the

.50 i ncl tha clate of the covering cleecl /if any) by which t.heser es a k
security is createcl or cle'firlacl ; antl

(c) a general description cd the property charged ; and
(J) the name of the trustees (if any) f'or the debenture

holders ;
togather with the deed or a csopy thereof verified izl tlae pre-
scribed m anner eontaining the charge, or if there is no suela deecl,
onè of the debentures of the series, and the registrar shall, on
paym ent of the prescribecl fee, enter tllose particulars h'l the
register :

'60 Provi'ul ed that, where more than one issue is m adm of cleben-
tures in the series, fhere shall be fsled with the registrar îok. entry
in the register particulars of the (late antl amount of each issue,
but an om ission to cl0 this shall not affeet the validity of the
debentures issued..

.65 111. Xfllere any eomm lssion, allowance er diseoun.t has been particulars in case of
paid c,r m atla either directly or inrliractly by the com pany to any commission, etc., on

- titm of his subscribing or agreeing to subscribe, debentures.person in consiclela ,
whether absalutely or ecnclitiontllly, f or any debentures of the eom -
pany, cr proeuring or agreeing to. p. rocure subscriptîons, whether

'70 absolute or conclitional, f or any such clebentures the particulars
requirecl to be ftlecl for registration under seetions 109 and 110
shall includ.e particulars as to the amount. or rate per cent. of the
comm ission, discount or allowance so paif.l ofw m ade, but an
om isslon to do thts shall not affeet the validity o-f the debentures
issuccl :
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Provided that the deposit of any debentlzres as security for
any debt of the com pany shall not 1or the purposes of this pro-
visioni be treatecl as the issue of the clcbentures at a discount.

112. (1) The registrar shall keep, with respect to each com-
pany a register izl fhe prescribed form  of a1l the m ortgages antl 5
charges ereatecl by tlle com pany after the com m encem ent of this
Ordinanee and requiring registration tm der section 109, ancl shall,
on paym ent of the prescribcd fee, entcr in the register, with
respect fzo every such m ortgage or charge, the date ol creation,
the am ount seeurecl by it, short particulars of the property m ort- 10
gaged or charged, and the nam es of the m ortgagees or persons
entitled to the charge.

(2) After making the entry requirecl by sub-section (1), the
registrar shall refzurn the instrument (if any) or ' the verifiecl csopy
thereof , as the case m ay be, flled in aeeordance with the pro- 15
visions of section 109 or section 110 t,o the person filing the sam e.

(3) The register kept in pursuance of this section shall be
open to inspection by any person on paym ent of the prescribed
fee, not exceeding one rupee for each inspeciion.

X egister of mortgages
.and charges.

W dex i0 register Of 1.1.3. The registrar Shall keep a chronological index in the 20
mortgages &nd Charges. kjjejj joym  with the prescribetl partilm lars

, of the m ortgagesPt*BBC1!
Or CIIRIVQS O gisv recl With llim  1.111661* tllis Clrdinzllcc.

''Certificate of registration. 114. The registrar shall give a certiflcate under his hand of
the registration oî any m ortgage or charge registered in pttrsuance
of seetion 109, stating the am ount thereby secured, and. the certi- 25
feate shall be conclusive evidenca that the requirem ents of
sections 109 to 112 as to registration have been com plietl with.

115. The com pany shall cause a copy of every certiflcate of
registration given lm der section 114, to be entlorsed on every

-tificate of debenture stock which is issued by ihe 30clebenture or ce1

com pany, and the paym ent of whieh is secured by the m ortgage
or charge so registzereâ :

Provided that nothing in this section shall be construed as
requiring a com pany to cause a certiflcate of registration of any
m ortgage or charge so given to be endorsed on any debenttlre or 35
certiflcate of debenture stock which has been issued by the com -
pany before the m ortgage or charge was created.

Endorsement of certifi-
.cate of regzstration on
odebenture or certifcate of
kdebenture stock.

puty of sompany and 116. (1) It shall be the dufy of the company to file with the
œight of mterested party registrar 1or rcgistration the prescribed particulars of every m ort-
as regards registration. laas e created by the com pany and

. of the issues of deben- 40gagô Or C,
tures of a series, requiring registration uncler sectlon 109, but
registration of any such m ortgage or charge m ay be effected on
the application of any person interested therein.

(2) W here the registration is effeéted on the application of
som e parson other than the eom pany, that person shall be entitleâ 45
to recover lrom  the com pany the am ount of any fees properly
paicl by him to the regiBtrar on the registration.

117. Every oom pany shall csm se a eopy of every instrum ent
creating any m origage or charge requiring registration under
seetion 109, to be kept at the registeretl oë ce of the com pany : 50
Provided that, in the case of a series ol uniform  debentures, a
copy of one such debenture shall be suë cient.

'Copy of instrument
creating m ortgage or
charge to b: kept at
registered oE ce.

Ttegistration of appoint- 118. (1) If any person obtains an order for the appozntznent
.ment of receiver. of a receiver or m anager of tho property of a com pany, or

appoints such a receiver or m anager under any powers containetl 55
in any instrum ent, he shall, within fifteen d>ys from  the date of
the order or of the appointm ent uzzder the powers contained in
the insirum ent, ftle notice of the fact with the registrar, and the
registiar shall, on paym ent of the prescribecl fee, enter the fact
in the register of m ortgages and. charges. ' 6û

(2)' Tf any person malkes default in complying with the
requirem ents of this seetion, he shall be liable to a fine not
exeeecling 75 rupees for every clay cluring Avhich ihe delault
oontinues.



119. (1) Evezy receiver or manager of the property of a com- Filitzg ol acconnts ol
pany who has been appointecl uncler the powers contained in any recezverd.
instrum ent, aud who has taken possession, shall once in every
half-year while he remains in possession, and. also on ceasing to

3 act as receiver or m anager file with the registrar an abstract iu
the preseribecl form of his receiptg and. payments during the
period to which the abstract relates, and. shall also on ceasing to
act as receiver or manager llle with fhe registrar noiice to that
esect, and. the registrar shali enter the notice in the register of

:.0 m ortgages and claarges.

(2) Every receiver or manager who znakes delault in com-
plying with the provisîons of this seetion shall be liable to a flne
not exceeding 750 rupeeB.

120. The Court, on being satisfied that the om ission to Iuctiqcation of register
4g register a m ortgage or charge within the tim e required by sectiou of mozlgages.

109, or that the om ission or mis-statement of any partieular with
respeet to any such m ortgage or cllarge, was aceiclental, or due
to inadvertence or to some other suëcient cause, or is not of a
nature to prejuclice the position of credifors or shareholclers of

ygtl the company, or that on othcr grouncls it is just and. equitable
to grant rellef , m ay, on the applicat.ion of the com pany or any
person infarested, and. on such term s and ccmditions as seem to
the Court just and expeclient, ol'cler that the time for' registration
be extended., or, as the case may be, that tlhe om ission or mis-

.z5 statem ent be rectified, and m ay m ake sueh ordmr as 'to the costs
'' 

of the application as it thinks fit.

121. The registrar m ay, on evitlence being given to his safis- Entry of satislaction.
faction that the (lebt for which any registered mortgage or charge
was given has been paiti or satisSed, order that s m em orandum

-30 of satisfaction be entered on the l'egistcr, and shall if required
Iurnish tl4e cornpany with a copy fhereof .

122. (1) If any company makes tlelault in filing witb t'he laenaltles.
registrar for registration the particulars

(c) of auy mortgage or charge created by the company ; ot

(5) oi the issues of debentures oL a series,
requiring regsstration with the registrar lmcler the foregoing pro-
visions ol this Ordinance then, unless the registration has beezt
effectecl on the application of some other person) the company,
and evez'y oëcer of the compauy or other person who is knowingly

.
4: a party to the default, shall on colw iction be liable to a fine not

exceecling 750 rupees îor every day cluring which the delault
continues.

(2) Sttbject as aforesaid., i:s any company makes (lefault in
complying with any of the requirem ents of this Orclinance as to
the registration with the registrar of any mortgage or charge

.45 ereated by the eom pany, the com pany, and. e'very ofllcer of the
conapany, who llnowingly and. wilfully authorises or perm its the
default shall, without prejudiee to any other liability, be liable
on conviction to a fine not exceedbng 1,500 rupees.

glj (3) If any person knowingly and wilfully authorises oz
perm its the delivery of any debenture ov certificate oî âebenturû
stock requiring registration with the registrar urder tllo foregoing
provisions of this Ordinance without a eopy ol the certiflcate ot
registration being entlorsecl uptm it, he shall, without prejudice

55 to any other liability, be liàble on eonviction f,o a llne not exceetl-
' 

ing 1,500 rupees.

1Q3. (1) Every limited company shall keep a register ot company'a register of
mortgages azzcl enter therein all m ortgages antl charges speci- mortgages.
fieally affeeting property of the com pany, giving in each case a

.60 short descripfion of tlle properiy m ortgagetl or charged. the
amount of the mortgage or eharge and (except in the case of
seeurities to bearer) the names of the mortgagees or persons
entitlecl thereto. '

(2) If any direcfor, managcr or other oEcer of the company '
465 knowingly and. wilfully authorises or permits the omission of any

entry requiretl to be matle in pursuance of this section, he shall
be liable to a flne not exceeding 750 rupees.



32

Right to in:pect copies
.of instaam ents creat'mg
mortgages and chatges
and company's register
of mortgages.

124. (1) The copies kept at the registered oëee of the com-
paay in pursuance of Beetion 117 c)f instrum ents ereating any
m ortgage or charge requiring registration unâer this Ordinance
with the regiBtrar anfl the register of mortgages keft in pursu-
ance of section 123, shall be open at a1l reasonable tim es tzo the 5
inspection of any czeditor or m em ber of the com pany without fee,
and the register of m ortgages shall also be open to the inspection
of any other person on paym ent of such fee, noi exceeding one
rupee for each inspeetion, as the com pany m ay prcscribe.

(2) (If inspection of the said copies or register is refused, the 10
com pany shall be liable to a fine not exceeding 75 rupees and. a
further flne not exceetling 30 rupees for evary day during which
ihe reftzsal continuës, and every offeer oî the com pany who
knowingly authorises or perm its the refusal shall incur the like
penalty, and in additiort fo the above penalty, the Court m ay by 15
order cgm pel an im m eâiate inspecfion of the copies or register.

125. (1) Every register of holders of debtmtures of a com -
pany shall, exeept when elosetl in aecordance w ith the articles
during such period or period.s (not exceetling in the whole thirty
days in any year) as m ay be spacifled in the srticles be open to gtl
the inspection of the registerecl holder of any such debentures,
and. of any holcler of shares in fhe company, btlt subject to such
reasonable restrietions as the com psny m ay in general m eefîng
im pose, so that at least two hours izl eaeh #ay are appointed for
inspeciion, and every such holder m ay recjuire a qtopy of the g5
register or any part thereol on paym ent ol 59 cents îor every one
hundretl word.s oz fractional part thereof requsrecl to be copied.
lye;

Right to inspeet the
register of debenture
holders and to have
rcopies of trqst-deed.

(2) A eopy ol'' any trust-deed f or setzurillg ally issue oka tleben-
tures' shall 1ae forwapdecl to evizry holder of any such debentures
at llis request oll patvm ent in the case o1' a pril-ttetl trust-clee,'.l of atj
the sum  of oue rupcg or sueh lesg sun'l as m ay be pre seribecl by
the conapany, c,r, where the trust-daed laas not been printecl, on
naynatm t of 5() ccnts for every one hkm dved s-ords or fratztionall
part thereof requirec'l to be copbed.

(3- ) Tf inspeetion is reftlsed, or a copy ig rafusecl- or not :5
lomvarcle rl, the con-zpany slaall l)a liabla t:l c. zflne laot exeeeding
75 rupeas , ancl f o a 1' urf hezt fizle- zlot c. xceecling 3 0 rupees fcr every
dtly during wlaich fhe relusal eantinuas , snd every ofxcer ol the
eo-m paz).y wlno knowingly authorises or perm its thc re- f usal slaall
incur the like peaalty, and. tha Court nlay Iay order cosnpel an 4:
im m eclia. t.e snspecfion of tlae register,

DEBENTURES AND VLOATING CHARGES .

126. A aondition containecl izl omzly debentures or in atly cleefl
for securing any clebentures, whether issued or executecl before
or af ter the com m encem ent of this Ordixlance, shall not be invalicl 45
1),,- reason only that ihereby the debentures ara m ade irredeem able
tar redeem able only on the happenîng ef a eorttingeney, lcowever
rem ota, or on tha expiration of a periocl however long.

127. (1) 'lvhtlre either l3.al ore
tllis Ordinanea a eom pany has

or after tlle cozaawzrlencc- znent of
redaem ed ttrly debentures pre- ('$t)

vîously issued, the eom pany, unless the ckrtictle.G or eonflitions of
issue expressly ot,herwise provide, or unless the debentures have
been recleem ecl in pursuance of any obligation of the com pany so
to do (not being an obligation enforceable only by the parson to
whom the redeemccl clebentures were isstled or his assigns) shstll 55
have power, and. shall be dejlm ecl always to llave ha4 power

, to
keap t'he Clebentures alive for the purposes oi re-issue

, and wlaere
a eom pany has p urporfed to exercise sueh a power the com pany
shall have pow er: and shall be tleem ecl always to have laad pow er

,to re-issue the d ebentures either by q'e-issuing the sam e deben-  (Jût
urkas or by issuing otlaer debenturas in fheir place

, ancl upon such
re-iqsue the perzon entitletl to the (lebentures shall lïave

, and shall
be deem ed always to have had, the sam e rbghts ancl priorities as
if the t'lebentures had noi prtwiously been isstled

..

(2) W here with the object of keepjng rlellentures alive for 65
fhe purpose of re-issue the,y have, either hefore or after fhe eom -

m encem ent of this Ordinance, been fransferred to a nom ïneta of
thc com pany a transfer from  fhat nom inae sball l)e cleenaecl to l)e
a, re-igsue for the pttrposes cd this section .

T'erpatual debimtures.

Power to jssue redeemed
debentares in certain
cases.
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(3) Where a eompany lias. either before or after the com-
m encem ent of this Ordinance, deposited any of its debentures to
secure advanees from time to tim e on cttrrent accotm t or other-
wise, the clebentures shall not be cleem ecl to have been redeemetl

5 by reason only of the aceount of the com pany having ceasecl t,o
be in clebit whilst the dcbentures rem ainecl so (leposited.

(4) The re-issue of a debenture or the issue of another deben-
ttzze in its place under the power by this section given to, or
(leemecl to have been possessecl by, a company, whether the

10 re-issue or issue was made before or after the commencemenf of
this Ortliaance, shall be treatecl as the issue of a new (lebentttre
for the issue pprposes of stam p duty, but it shall not be so
treated for the purposes of any provision lim iting the am ount or
num ber of debentures to be issued :

15 Providetl that any person lending m oney on the security of
a (lebentuz'e re-issuecl uncler this section whieh appears to be cluly
sfamped m ay give the (lebenture in evidence in any proceedings
'for enforcing his security without paym ent of the stam p-duty or
any penalty in respect thereof, unless he had. notice or, but for

20 his negligence, m ight have discovered., that the debenture was
not duly stamped, but in any such case the company shall be
liable to pay the proper stamp-cluty ancl penalty.

(5) Nothing in this seetion shall prejutlice
(c) the operation of any decree or orcler of a Court of

25 competent jurisdiction pronouncccl or mad.e before the enact-
m ent of this Orclinance, as between the parties to the pzoceed-
ings in which the decree or orcler was m acle, ancl any appeal
from any such decree or order shall be decided as if this
Ordinance had not been enaetecl ; or

30 (!?) any power to issue clebentures in the place ol any
debentures paicl off or otherwise satisfed or extinguished,
reservecl to a com pany by its debentures or the sôcurities for tha
sam e

128. A contract wiih a company to take up and. pay for any Speciqc performance of
5 debentures of the com pany m ay be enforeecl Xby a cleeree for Ontrad to subscribe3 

f debentures.Or
speciflc perform ance.

129. (1) 'Where either a receiver is appointed on behall of
fhe holclers of any debentures ol a eom pany seeurecl by a fioating
charge, or possession is taken by or on behalf of those debenture-

40 holders of any property ctomprisetl in or subject to the charge,
then, if the com pany is not at the tim e in course of being wound
up, the debts which in every winding up are under tlac provisions
of Part V relating t.o preferential payments to be paicl i.zl priority
to a1l other debts, shall be paid forthwith out of any assets

45 coming t,o tlle hand.s of tlae reeeiver or other parson iaking
possession as aforesaid in priority to any claim  for prineipal or
interest ia resped of the debealturcs.

Payment of certain debts,
out of assets spbject to'
floating fzha,rge in priority
to claims under the
charge.

(2) The pariocls of time mantionetl in tl'le said. provisions
ol Part V shall be reckonecl from fhe da ë.e of the appointm ent of

go fhe receiver or of possession laeing taken ss tzforesaid, as tl'lil casa
m ay be.

(3) A' ny payments untler this section shall be reeouped., as
'far as m ay be, out of the assets of the company available for
paym ent of general ereclitors.

55

180. Evary eom pany shall keep proper books of accsount in company to keep proper
which shall be enterecl full, true and. com plete aceounts of tllo b ooks of account.
affairs antl transacticms ol the nom pany.

131. (1) Every company shall, onee at least in e'very year winnual balance-sheet.
60 and. at intervals of not niore thau f4 fteen l'nenths, cause tho

accounts of t14e com pany to be balancecl ancl a balance-sheet to
be preparecl.

(2) The balanee-sheet slàall ba auditad by the auclitor of the
com pany as hsrainafter provided, and the auditor's report s1,.)all

65 be attaclaecl therete, or there shall be insertecl at the foot thereof
a referenca io the report, and. the report slaall be reac't before tha
com pany in general meeting trtzfcl shall lae open to inspectisn by
any m ember of tlle eompany.
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(3) Evez'y eompany other than a private company Bhall sentl
a copy of such balanee-sheet Bo audite:l to the registered acldress
ol every m em ber of the colnpany at least seven days before the
m eeting at which it 'is to be laid before the m embers of thes com -
pany, and shall deposit a copy at the registered oëce of the
com pany for the inspection of the members of the com pany
during a period oî at leasf seven day: bdore that m /efing.

(4) If a company makes tlefault in complying with the
requirem ents ol this section, it shall be liable io a fine not exeeed.-
ing 1,500 rupees, ancl eversy ol eer of the company who knowingly 10'
and. wilfully authorises or perm its the default shall be liable to
the like penalty.

132. (1) The balartce-sheet shall contain a summary of theContents of balance-
sheet. yroperty ancl assets and of the capital and. liabilities of the com -

pany giving sueh partieulars as will clisclose tlae general nature 15'
cd those liabilifies and sssets and. how tlae value of the fixed
asset: has been arrived at.

(2) The balance-slaeet shall be in the form marked $ 'F'' in
the Thirrl Schetlule or as near thereto as cireumstances adm it.

proviclecl by sub-section (2) the balance- 20'

(i) in the case oî a banlting company, be signed by fhe
secretary or manager (i1 any) and, where there are more than
three directors of fhe company, by at leasi three of those
directors ancl, where there are not more than three directors, 25.
by al1 the direciors ;

Authentication of balance- 133. (1) Save as
sheet. sheet shall

(ii) in fhe case ol any other company, be signecl by two
directors or, when there are less than two direetors, by the
sole directar and. by the secreiary or managcr (if any) of the
com pany. 80'

(2) When the total number oL' dizecfors of the company for
the (ime being in the Proteetorate is less than the number of
directors whose signatures are requirecl by sub-section (1), then
the balanee-shaet shall be signecl by a11 the direetoz's for the time
being in tlle Protectorate or, if thcre is only one director for the 85.
tim e being in the Protectorate, by such diractor, but in such a
èase there shall be sub-joinecl to the balance-sheet a statement
signe:l by such directors or (lireetor explaining the reason for
non-complianee with the provisions of sub-section (1).

(3) Tf any copy of a balance-sheet which has not been signed 40.
as required by fhis secfion is issued, circulated or published, the
eompany and. every offcer of the com pany who is knowingly a
party to the default shall be punishable with fl ne which may
extend to 750 /- rupees.

134. (1) After the balance-sheet has been laicl bcfore the 45.copy of balance-sheet
ditor's report to companr Ett the gelleral m eeting, a copy thereof signed by theand au

be forwarded to the m anagar or seerefary of the com pany shall be filed with the
registrar. registrar at the sam e tim e as the copy of the annual list of

m embers and sum m ary prepared in accordazlce with fhe require-
ments of section 132. 5g,

(2) If the general meeting before which a balance-sheet is
lair.l does not adopt the balance-sheat, a stalem ent ol that fact
and. of the reasons' therelor shall be annexecl to ihe balance-sheet
and. to the copy thereof required to be fllecl with the registrar.

(3) This seetion shall not apply to a private company. 55.
(4) 11 a eompany makes default in complying wit!a the

requirem ents of this section, the com pany and. every ofllcer of
the eompany who knowingly and wilfully authorises or yermits
the default shall be liable to fhe like penalty as is provlfled by
section 32 Ior a clefault in complying with the provisions of that 60'
section.

135. Save as otherwisia provided in this Ordinanee, any
Right of member of tjar of a company shall be entitlecl to 1)e lurnishecl with
company to copies of the
balance-sheet and the copies (::2 tlnta balance-sheet and the auditoz's report at a charge
auditor's report. not exceacling 50 centg for es-eï'y hundretl words or fractional part 65'

thereof .
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STATEMENT To BE PUBLISHED BY INsrnAxcl AND CERTAIN
OTHER COMPANIES.

136. (1) Every company being an insuranee company or a ceruin companies to
deposit, provident or bene:t society shall, before it com m ences publish stat -ement in

schedule.businets
, antl also on the frst M onday in February and the first

Tuesday in August in every year during which it carries on
5 business, m ake a statement in the form m arked ''G'' in the
Third Schedule, or as near thereto as circunastances will adm it.

(2) A copy of the statement shall be displayccl and, until
the display of the next Iollowing statem ent, kept clisplayecl in a
conspicuous place in the registered om ee of the company, and.

10 in every branch omce or place where the business of the company
is carriecl on.

(3) Every member and. every creditor ol the company shall
be entitled to a copy of the statement on paym ent of a sum  not
exceeding 50 ccnts.

15 (4) If a company makes defauli in complying with the
requirem ents ol this section, it shall be liable to a fine not
exeeeding 75/- rupeeg 1or every day during which the default
continues ; and every oëcer of the com pany who knowingly and
wilfully authorises or perm its the default shall be liable to the

20 like penalty. *
(5) For the purposes o1' lhis Ordinance a company that

carries on the business of insurance in comm on with any other
business or businesses shall ba deem ed to be an insurance
com pany.

IXVESTIGATION BY THE REGISTRAR.

137. (1) Where the registrar, on perusal of any tlocument laower of registrar to
which a company is requiretl to subm it to him under the provi- call for 'pformation or

explanatzon.sions of this Ordinance, is of opinion that any inform ation is
necessary in order that sueh docum ent m ay afforcl full particulars

30 of the m atter to whieh it pllrports to relate, he m ay, by a written
orcler eall on the com pany subm itting the doeum ent to furnish
in writing such inform ation or explanation within such tim e as
he m ay speeify in his order.

(2) On the receipt of an order under sub-section (1), if shallB5 
be the cluty of al1 persons who are or have been oYeers ol the
company to furnish sueh Jnformation or explanation to the best
of their power.

(3) If any such person refuses or neglects to furnish any
suoh inlorm ation or explanation, he shall be liable to a fine not

40 exceeding 75/- rupees in respect of eaeh offence.
(4) On reeeipt of such information or explanation the

registrar m ay annex the sam e to the original docum ent gub-
mitted to him ; and any additional docum ent so annexed by the
registrar shall be subject f,o the like provisions as to inspection

45 and the talçing of copies as the original clocument is subject.
(5) H such information or explanation is not fllrnishetl

within the speeified time, or if after perusal of such information
or explanation the registrar is of opinion that the (Iocum ent in
quesiion diseloses an unsatisfactory stato of affairs, or that it

50 does not disclose a full and fair statem cnt of the m atters t.o
which it purports to relate, the registrar shall report in writing
the circum stances of the case to the Governor.

IxspEcTlox Axo AtmlT.

138. The Governor in Council may appoint one or more com- Investigation ot affairs
of company by znspectors-gg petent inspeetors to investigate fhe affairs ol any company and

to report thereon in such m anner as the Governor în Council m ay
direct

(i) in ease of any company ofhar than a banking company
having a share capital, on the application of m embers holding

60 not less than one-tenth of the shares issued ;

(ii) in the case of a company not having a share capital,
on the applcation of not less than one-fifth in num ber of the
persons on the eompany's register ol members ;

(iii) in the case of any company, on a report by the
ragistrar uncler seetion 137, sub-section (5).
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Application f or inspection
to be supported by
evidence.

189. An applic>tion by m em bers ol a com pany under section
138 shall be supportecl by such eviclence as the Governor in
Council m ay require 1or the purpose of showing that the
applicants have goocl reason Ior, and are not actuatecl by m alicious
m otives in, requiring the ihvestigation ; ancl the Governor in 5,
Council m ay, before appointing an inspector, recw ire the
applicants to give security for paym ent of the costs of the inquiry.

Inspejtiop of books and 14:. (1) It shall be the (luty of a1l persons who are or haveexammatlon of oëcers
. been ofllcers ol the com pany to procluce to the inspectors a11

books antl docum ents in their custody or pow er relating to the 10.
com pany.

(2) An inspector may examine on oath any such person in
relation to its business, and m ay adm inister an oath accordingly.

(3) 11 any person refuses to produce any book or docunaent
which under this section it is his duty to produce, or to answer 15
any question relating to the affairs of the com pany, he shall be
liable to a flne hot exceeding 75/- rupees in respeet of each
oNence.

Results of eyamination
how dealt wzth. 141. (1) On the conclusion of the investigaiion the ingpectors

shall report their opinion to the Governor, and a copy of the 20.
report shall be forwarded by the Governor to the; registered oë ce
of the com pany, and a further copy shall, at the request of the
applicants for the investigation, be delivered to them .

(2) The report shall be written or printed, as the Governor
directs. 25

(3) A1I expenses of, ancl incidental to, the investigation shall
be delrayed by the applicants unless the Governor in Coullcil
direets the sam e to be paid by the com pany, which the Governor
in Council is hereby authorised to do.

Powlr of company to
appoznt inspectors.

142. (1) A company may by special resolutien appoint 30
inspectors to invastigate its affairs.

(2) Tnspectors so appointed shall have the samc powers and.
cluties as inspectors appointecl by the Governor in Council,
except that, instead of reporting to the G overnor in Council, they
shall report in suell m anner and to sueh persons as the com pany 85
in general m eeting m ay clirect.

(3) All persons who are or have been oëcezs ol the company
shall incur the like penalties in case of refusal to produce any
book or cloeum ent required to be 

.
produced to inspectors so

appointed, or to answer any question, as they woulcl have incurrecl 40
if the inspeetors l'lad been appointed by the Governor in Council.

143. A copy of the report of any inspectors appointed underReport of inspectors to
be evidence. this Ordinance authenticated by the seal of the eom pany whose

affairs tlaey have investigated, shall be adm issible in any legal
proeeeding as evidence ol the opiuion ol the inspectors fn relation 45
to any m attor contained in the report.

Qualifications and appoint-
ment of auditors.

144. (1) No person shall be appointed as an auclitor of any
ccim pany other than a private com pany tm less he holcls a certi-
flcate frem  the Governor entifling him  to act as an auditor o1'
com panes. 50

Proviclerul that the Governor in Council m ay, by notification
in the ' ' Gazette, ' ' deelare that the m em bers of any institution
or association specifted in such notifleation shall be eniitlecl to be
a.ppointed and. to aet as auclitors of com panies throughout the
Protectorate. 55

(2) The Governor in Oouncil shall, by notiflcation in the
i ' G azette, ' ' m ake rules providing for the grant of certifi' cates
ezltitling the holdars thareof to act as auclitors of com panies, and
znay by such rules provide the contlitions and. restrietions on and
subjeet to which sueh certiflcate shall be granted. T'he holder of 6:
sueh a certificate shall be entitlecl fo act as an auditor of
com panies throughout the Protectoraia unless such eertificate
réstricts or lim its the exercise of tll' e right.

(3. ) Every company shall pvt each annual general meeting
appoint an auditor or auditors to holcl ofaoce until the next annual 65.
general m eeting.



37

(4) If an appointmenf ol an autlitor is not made at an annual
general m eeting, the Governor in Colm cil may, on the application
of any m ember of the eom pany, appoint an autlitor of the com -
pany for the current year, and fix the rem uneration to be paid

.5 to him by the company for his serviees.
(5) The following persons, that is to say,
(i) a director or ofllcer of the company ; and.
(ii) a partner of such direetor or ofllcer ; ancl
(iii) in the case of a company other than a private com-

10 pany, any person in the employment of such director or officer,
shall not be appointed auditors of the eom pany.

(6) A person, other than a retiring auditor, shall not be
ca,pable of being appointed auclitor at an annual general meeting
unless notice of an intention to nom inate thai person to t'he ofïice

1.5 of auditor llas been given by a member of tlle company to fhe
eompany not less thau fourteezl days before such azlnual general
m eeting, ancl the clompany shall send a copy of any such notice
to the retiring auditor, and. shall give notiee thereof to its
m em bers either by sclvertisem ent or in any other mode allowecl

20 by the articles not lass than severz days laefoz'e the annual general
l'ne etino, :&

Provitlecl that, if ttlter notice of tlae intention to nom inate an
auclitor has Jaeen givan to tha com pany, an annual general zneei-
ing is ctallecl for a dai'e fourteen days or less alter fhe notice has

25 been given, the requirem ents of this section as to tim e in respect
of such a notice shall be cleem ecl to have been safisfiecl, antl tha
notice to be sent or givan by the ctom pany m ay, insteacl of being
sent or given within the tim e raquirecl by this section, be sent or
give.u at ihe sam e time as the notiee of the annual general

80 m eefing.
(7) The first auclitors of tha eompany

the étireetors before the stntutory m eeting,
shall hold offiee until the fh-st annual
p 1- e '5z i () u S1y 1* a m (7 'k- e d b )),7

:.)5 pany in ganeral m eating, in vchich case such m em laers at that
tin' g zx'ay ap' point auclitors.m ee

(8) The directors may fi11 any casual vacancy in fhe ofllce
of auditor, but while any sueh vacaccy continues, the surviving
or continuing auditar or auclitors (if anyl may act.

40 (9) The remtmeration of the auclitors of a company shall be
fixetl by the company in general m eeting, excepi that the
rem uneration of Ltrly auditca-s appointed before the statutory
meeting, or to fl. 11 any easufll vacancy, m ay be f1' xed. by the
directors .

m ay bc appcintecl by
a'n.tl if so appointed

general m eeting, unless
a resolution of the m em lners of fhe com -

45 145. (1) Every auclitor of a cornpany shall have a right of Powers and dutics of
access at all tinaes to the books and accounts ancl vouchers of fhe allditors.
com pany, and. shall be entitlecl to require from the directors and
offlcers of the company sllch inform ation ancl explanatiota as m ay
be necessary 1or the perform anee of the duties of tlle auditors.

50 (2) The ttuditors shall naake a report to the members ol the
com pany on the accounts exam inacl by thanl, ancl on every
balance-sheet laid bafore the com parly in ganeral meeting during
their tenure of office, and the report shall state

(tz) whether or not they have obtained all the information
55 ancl explanations they have required ; and.

(à) whether, in thei'r opinion, tllo balanee-sheet referrell to
in the report is drawn up in conformity wsth the law ; and

(c) whether such balance-shaet exhibits a true and correct
view of the state of the com pany's affairs accsorcling to the best
of their inform ation ancl the explanations given to them , and. as
shown by thé books of the company.
(3) Tn tha ctase of a banking company, if the company has

branch banks beyond the limits of tlae Proteciorate, it shall be
sufrtcient if tlne auditor is allowed access to such copies of and

.(J5 extraets from the books antl actctountg of any such braneh as laava
been transm ittacl to tha heacl ofllcte of the eom pany in the
P rotectorate.

146. (1) Holders of preference shares and debentures ol a l-lights of preference
com pany shall have the same right to receive ancl inspect the gha'ryholders, etc., as to

z'ecezpt and inspection ofbalance-sheets of the company and the reports of the auditors reports, etc.
ancl ofher reports as is possessed by the holders of orclinary shares
in the company.

(2) This seciion shall not apply to a private eompany regis-
tererl befora the com mencem ent of this Ordinance.
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CARRYING ON B uslxEss w ITI.I LEss THAN THE LEGAL

M INIMUM olz M EMBEIIS.

Liability fpr carrying on
business with fewer than
seven or, in the case of a
private company, two
anembers.

147. If at any tim e the num ber of m em bers ol a com pany
is reclucetl, in the case of a private eom pany, below two, or in
the case of any other eom pany, below seven, and it carries on
business for m ore than six m onths while the zm m ber is so reduced,
every person who is a m em ber of the com pany (luring the tim e 5
that it so carries on business after those six m onths and is
cognisant of the fact ihai it is carrying on business with fewer
than two m em bers or seven m em bers, as ihe case m ay be, shall
be severally liable for the paym ent of the whole clebts of the
com pany contractcd during that tim e, and. m ay be suetl for fhe 10
same without joinder in the suit of any other member.

SERVICE AND AUTHENTICATION OF D OCUMENTS.

tservice of documents on 148. A docum ent m ay be servecl on a com pany by leaving it
'COmPa,ny. at

, or sentling it by posi to, the rcgisterecl ofilce of the com pany.

(Service of docnm ents on l4$) .t
. (locum ent m ay be servetl on the rôgistrar by sending 20

it to him  by post, or delivering it to him , or leaving it Ior him
at his ofllce. '

Authentication of
docum ents.

150. A clocum ent or proceeding requiring authentication by
a com pany m ay be signed by a director, secretary or other
authorised oë eer of the com pany, and. neetl not be under its 25
com m on seal.

TABLES, FoRMs Axo R uLEs As To PREscalnEo ATATTERS.

Application and altera-
'tion of tables and forms,
and power to make rules
.as to prescribed matters.

151. (1) The forms in the Third Schedule or forms as near
thereto as circllm stances adm it shall be used in a1l nlatters to
which those form s refer. 30

(2) The Governor in Couneil may alter any o.f the t>bles and.
form s in the First Schedule, so that he does not increase the
am ount of fees payable to the regisirar in the said Schedule
m entioned, ancl m ay altcr or add. to the form s in the Tlaircl
Schedule. 35

(3) Any sueh table or lorm , when altered, shall be published
in the ' ' Gazette, ' ' and on such publication shall have effect as if
enacted in this Ordinance, but no alteration m acle by the Governor
in Council in Table ' 'A ' ' in the First Schedule shall affeci any
com pany registerecl beforc the alteration. or repeal, as respects 40
that com pany, of any portion of that table.

(4) In addiiion to the poweps hereinbefore conlerrecl by ihis
section, fhe Governor in Council m ay m ake rules providing for
a1l or any m atters wlzich by this Ordinanee are to. be prescribecl
by his authority. 45

(5) Every such rulc shall be published in the ''Gazette, '' and.
on such publication shall have effect as if enacted in this
Ordinance.

ARBITRATION AND COMPROMISE.

Tower for companies to
'refer matters to arbitra-
'tion.

152. (1) A company m ay by written agreement refer to gtl
arbitration, in accordance with the Arbitration Ordinance, 1913,
an existing or future difference between iùself ancl any other
com pany or person.

(2) Companies. parties to the arbitration, may clelegate to
the arbitrator powèr to settle any term s or to determ ine any gg
m atter capable of being lawfully settletl or determ inecl by the
com panies them salves, or by their directors or other m anaging
body.

(3) The provisions of fhe Arbitration Orclinanee, 1913, shall
apply to all arbitrations between com panies and. persons in 6:
pursuance of this Ordinance.

'Power to compromise
with creditora and
m embers.

153. (1) W here a compromise or arrangement is proposed
between a com pany and its creditors or any class of them , cr

between ihc com pany and. its m em bers or any class of them , the
Court m ay, on ihe application in a sum m ary way of the com pany 65
or of any crctlitor or m em ber of the com pany or, in the case of
a com pany being woupcl up, ol the liquidator, ord'e-r a m eeting of
the creditors or class o'f creclitors, or of tlle m em bers of the com -
pany or class of m em bers, as the casc m ay ber to be called, held
and. eonducted in sueh m anner as the Court dlrects.
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(2) If a majority in number representing three-fourths in
value of the creditors or class of creditors. or m embers or class
of m em bers, as the case m ay be, present either in person or by
proxy at the m eeting, agree to any eomprom ise or arrangem ent,

5 the eom prom ise or arrangem ent shall, if sanctioned by the Court,
be binêing on al1 the ereditors or class ol creditors, or on a1l the
m em bers or class of m em bers, as the case m ay be, and also on
the com pany, or, in the case of a company in the course of being .
wound up, on the liquidator antl contributories of the com panyv

1.0 (3) In tlais secfion the expressicm rcccmapany'' means any com-
pany liable to be wound up under fhis Ordinance.

CoxrvEuslox o, PluvAq?E Cozlpzkxv 1N1.0 PUBLIC COMPANY.

154. (1) A private company may, subject to anything con- conversiop of private
tainetl in its mem ozantlum  or artieles, by a special resolution ancl into pubhc company.

75 by filing with the registrar a copy of such resolution and also such
a statûm ent in lieu of prospectus as the com pany, if a public
company, woultl have hacl to flle before allottlng any of its shares
or debentures, together with such a duly verifiecl (leclaration as
the com pany, if a public company. woulcl have hacl to flle before

.20 comm encing business, turn itself into a publie com pany.

(2) Upon the filing of the documents mentioned in sub-
seetion (1). the registrar shall record the change in his books
relating to the com pany

'
.2 5

PART V.

W INDING UP.

PRELIMINARV.

155. (1) The winding up of a company may be either ,

(i) by the Court ; or
(ii) voluntary ;

Mode of winding up.

t-;tl (iii) subjeet to the supervision of fhe Couri.

(2) The provisîons of this Ordinauce w-ith respect to winding
up apply, unless tlle contrary appears, to the winfizn' g up of a
company in any of these m odes.

CoxlmllrnrnzEs.

156. (1) In the event of a company being wound up, every Liabgity as contributories85
present and past member shall, subject to the provisions of this of preaent and past

tion be liable to eontribute to the assets of the com' pany to l'nembers.Se0 
,

an amount supicient 1or paym ent of its debts and liabilities and
the eosts, charges ancl expenses 'of the winding up, and for the
adjustment of the rights cf fhe contributories among themselves,40
with the qualifications followlng (that is to say) :-

(i) a past member shall not be liable to contribute if he
has ceased t.o be a m em ber for one year or upwards before the
com mencem ent of the wincling up ; '

(ii) a past member shall not be liable fo contribute in
respect of any debt or liability o'f the eompany contracted after
he ceased to be a member;

(iii) a past member zllall not be liable to contribute unless
it appears to the Court that the exfstïng m em bers are unable

50 to satidy the contributions required to be macle by them in
pursuance of this Ordinance ;

(iv) in the case of a company limitecl by shares, no con-
tribution shall be requiretl from any rnember exceeding the
amount (if any) unpaicl on the shares in respeet to which he

.$5 is liable as a present or past member ;

(v) ' in flle case of a company limitecl by guarantee, no con-
tribution shall be required from any m em ber exceeding the
am ount unclertaken io be contributed by him to the assets of
the company in the evqnt of its being wound up ;
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(vi) nothing in this Orclinance shall invalitlate any provi-
sion contained in any policy of insurance or other contract
whereby the liability of individual m em bers on the policy or
contract is restricted, or w hereby the funds of the com pany
are alone m acle liable in respeet of the policy or contract ; 5,

(vii) a sum due to any member of a company in his
eharacter of a m em ber, by w ay of dividends, profits or other-
wise, shall not be cleem ed to be a debt of the com pany payable
to that m em ber in a case of com petition betw een him self antl
any other creclitor not a m em ber of the commany ; but any such 10.
sum  m ay be taken into aceount for the purpose of the fknal
adjustment of the rights ol the contributories among them-
selves.

(2) In the wincling up of a company limitetl by guarantee
whieh has a slzare capital, every m em ber of the eom pany shall be 15'
liable, in addition to the am ount undertaken to be contributed
by him  to the assets cd .the eom pany in the evcnt of its being
wound up, to contribute to tlce extent of any sum s unpaid on any
shares heltl by him .

157. In the winding up of a lim ited ucom pany any direetor 20'
or m anager whether past or presenb, whose liability is, in pursu-
ance of this Ordinance, unlim ited, shall, in adclition to his liability
(if any) to contribute aB an ortlinary member, be liable to make
a Iurther contribution as il he' were at the com m encem ent of the
winding up a m em ber of an unlim iteql com pany : 25'

Providecl that

(i) a past (lirector or manager shall not be liable to make
such further contribution if he has ceased to holcl oë ce for a
year or upwards before the com m encem ent of the w intling up ;

(ii) a past director or manager shall not be liable to make 80'
such further contribution in respect ol any debt or liability of
the com pany contraeted after he ceasetl to holcl oë ee ;

(iii) subjeet to the articles a director or manager shall not
be liable to m ake such further contribution unless the Court
deem s it necessary to require that contribution in order t,o 85,
satisfy the debts and liabilities of the com pany, and the costs,
charges and expenses of the winding up.

158. eTlle term  T 'cozltributory' ' m eans every person liable to
eontribute to the assets of a eom pany in the event of its being
wound up, and, in all proeeedings/ for determ ining and. in al1 pro- 40,
ceeflingq prior to the flnal determ ination of the persons who are
to be deem ecl contl-ibutories, inclucles any person alleged to be a
contributory.

Liabiiity of diqctors
whose llability Is
unlimited.

M eaning of ttcontri-
butory.''

N ature of liability of
contributory.

159. (1) The liability of a contributory shall create a debt
accruing clue from  him at the tim e w hen his liability com m enced, 45.
but payable at ihe tim e when calls are m ade for enforcing the
liability.

(2) Any claim founded on ttae liability of a contributory shall
be cognizable only by the H igh Court.

160. (1) If a coniributory tlies qiiher before or' after he has 50,
been placed on the list of contributories, his legal representatives
ancl his heirs shall be liable in a clue course of aflm insitration io
contribute to the assets ol the com pany in discharge ol his
liability ancl shall be contributories accorclingly. -

(2) If the legal representatives. or heirs make default in pay- 55,
ing azly m oney orclerecl to be paicl by them , proceedings m ay be
taken for adm inistering the property of the tleceasecl contributory,
whether m oveable or im m oveable, .or both. and of com pelling
paym ent thereout of thc m oney due.

Contrlbutories in case
of death of member.

Contributories in case ol 161 .
insolveucy of member. )) has been()

If a contributory becom e bankrupt either before or alter 60..
placecl on the list of contributories, then

(i) lais trustee in bankruptcy shall represent him for all the
purposes of the winding up, and. shall be contributories accord-
ingly, ancl may be callefl on to aclmit proof ayainst the estate of
the m solvent, or ctherwise to allow to be pald out of his assets 65,.
in the c'tue eourse. of law , any m oney due from  the bankrupt in
respeet of his liability fo contribute to the assets ol ihe com -
Pany ; ancl

(ii) there may be proved against the estate of the bankrupt
the, estimatecl value of his liability tq future' calls as well as ealls 70'
already m ade.
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W lxolxo cla Bv Couul'.

40

162. A eom pany m ay be wound up by the Court cfrcumstances in which
(i) if the company has by special resolution resolvetl that company may be wound

up by Court.the company be wound up by the Court :

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

(iii) if the company cloes not commence its business witxin
a year from its incozporation, or suspends its business loz a
whole year :

(iv) if the number ol members is reduced, in the case of
a private eompany, below two, or, in the ease of any com pany,
below seven :

(v) if the eompany is unable to pay its clebts :
(vi) if the Court is of opinion that it is just and. equitable

that the com pany should be wouncl up.

15 163. A company shall be deem etl to be unable to pay its company when deemed
debts unable to pay its debts.

(i) if a creclitor, by assignment or otherwise, to whom the
compa'ny is indebted in a sum exeeeding 750/- rupees tllen (lue,
has served on the company, by leaving the sam e at ifs
registered oflice, a clem antl under his hand requiring fhe com -
pany to pay the sum so clue and. the eom pany has for tlaree
weeks thereafter neglectecl to pay the sum , or to secure or
compountl for it to the reasonable satisfaction of the creclitor;
or

(ii) if exeeution or other process issued (m a decree or ortler
of any Court in favour ol a creclitor of tlle com pany is returne:
unsatisfied in whole or in part ; or

(iii) if it is proved io the satisfaeiion of the Court that
tha company ig unable to pay its debts, ancl, in determining

-30 whether a company is unable to pay its clebts, the Court shall
take into aeeount the contingent ancl prospective liabilities
of the com pany.

164. W here the H igh Court m akes an order for vzinding up a wudincr un mav b,
company under this Ordinarlce, it may, if it thinks fit, direct all referre md t r'a the Xe Dszdent

:$5 subsequent proeeedings to be llad. in a ltesitlent M agistrate's Magistrate s court.
Court ; ancl thereupon such Resiclent M agistrate 's Court shall,
for tlle purpose of winding up the company, be deem ed to be ' 'the
Court'' within ihe m eaning of this Ordinancey ancl shall have, for
the purposes of such winding up, al1 the jurisdiction antl powers

40 of the H igh Court.

465. If during tlae progress o.f a winding up in a l'tesident vransfer ok sinding up
A'Iagistrate's court it is m ade to appear to the H igh Court that from one Reszdent
l 14 be m ore conveniently proseeutecl in any other Magistrate's court tot le sanae eou

, another.Resident M agistrate s Court, the H igh Court m ay. transfer the
45 sam e to such other Oourt, and thereupon the winding up shall

proeeed in such other Resident lfagistrate's Court.

166. An application to tlàe Court for the wintling up of a com- rrovisions as to applica-
pany shall be by petition presentad., subject to the provisions of tions for winding up.
this section, either by tlae com pany or by any creditor or creditors

gtj (inelucling any eontingent or prospective cretlitor or creditors),
contributory or eontributories, or by al1 or any of those parties,
together or separately :

Providecl that
(tz) a eontributory shall not be entitled to present a petition

1or winding up a com pany unless.55
(i) either the number of members is reduced, in the case of

a private com pany, below two, or in fhe case of any other
com pany, bclow seven ; or

(ii) the shares in respect of which he is a contributory or
6: some of tlaem either were originally allotted t,o him or laave

been held by him , ancl registered in his nam e, for at least six
m onths during the eighfeen monfhs before the eom mencem ent
of the winding up, or have devolved on him through the death
of a form er holcler ;

(!?) a petition for wincling up a company on the grountl of.65
default. in filing the statutory report or in holtling the statutory
meeting shall not be presented by any person except a share-
holder, nor before the expiration of fourteen clays after the last
day cn which the m eefing ought to have been.held ;
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(c) the Oourt shall nob give a hearing io a petition for
wincling up a com pany by a contingent or prospective creditor
until such seeurity for costs has been given as the Court thinks
reasonable ancl until a prim a facie case for w intling 'ap llas been
established to the satisfaction of the Court. 5.

167. An ortler for wincling up a com pany shall operate in
favouz- of a11 the creclitors and of all the contributories of the
company as i:z macle on the joint petition of a creditor and. of a
eontributory.

168. A wincling up of a
deem ecl to eom m enee at the
petition for the winding up.

Effect oi winding up
order.

Commencement of wind-
ing up by Court.

eom pany by the Court shall be 10.
tim e of the presentation of the

Court may grant
injunction.

169. The Court m ay, at any tim e after the prcsentation of
the petition for winding up a com pany uncler this Ordinance, and.
before m aking an order for wincling up the com pany, upon the 15.
application of the com pany or of any creditor .or contributory of
the com pany, restrain further proceedings in any suit or proceed.-
ing against the eom pany, upon such term s as the Court thinks fit.

Powgrs of Cçurt on
hearlng petitlon.

170. (1) On hearing the petition the Court may dismiss it
with or without costs, or adjourn the hearing conclitionally or 2û,
unconditionally, or m ake any interim  order or any other orcler
that it deems just, but the Court shall not refuse io make a
winding up order on the ground only that the assets of the com -
pany have been m ortgaged to an am otm t equal to or in excess
of those assets, or fhat the com pany has no assets. 25.

(2) W here the petition is prûsentecl on the grotmcl of tlefault
in fding the statutory report or in holding the statutory m eetipg,
the Court m ay orcler the costs to be paid by any persons who, in
the opinion of the Court, are responsible for the (lefault.

Suits stayed on winding . 171. W hen a winding up order has been m ade, no suit or 30'
UP Qrder. other legal proceecling shall be proceecled with or com m enced

against the company except by leave of the Court, and subject
to such term s as ihe Court m ay im pose.

Copy of wind' ing up 172. (1) On the making of a winding up order, ii shall be the
ordgr to be fzled nwzth duty of the com pany Iorthwith to file wifh the registrar a copy 35.,
reglstrar. ol the order, and the petitioner in the winding up proceedings m ay

so :le a copy.

(2) On the filing of a copy of a winding up order, the o
registrar shall m alte a m inute thereof in his books relating' to the
com pany, and shall notify in the d û Gazctte' ' that such an ozder 40..
has been m ade.

(3) Such order shall be deemecl to be noiice of (liseharge to
the servants of tha com pany, except when the businûss of the
com pany is continuerl.

P?wel of Court to stay 173. The Court m ay af any tim e after an orcler for winding 45,
Wlndlng up. up

, on the applieation of any creditor or eontributory, ancl on
proof to the satisfacfion of the Court that a1l proceedings in
relation to the winding up ought to be stayed, m ake an order
staying the proceeclings, either altogether or for a lim itecl tim e,
on sueh term s and conditions as the Collrt thinks fit. 50'

Court m ay lzave regard
to wishes of creditors or
contributories.

174. The Court m ay, as to a1l m afters relating to a winding
up, have regard to the wishes of the creditors or contributories
as proved to it by any sufllcient eviclence.

OFFICIAL LIQUIDATOaS.

AppoMtment of olcial 175. (1) For the purpose of contlucting the proceeflingB in 55..
liquidator. winding up a com pany and. perform ing such duties in reference

thereto as the Couri m ay im pose, the Court m ay appoint a person
or persons, to be calliàtl an om eial liquiclator or offmial liquiflatorB.

(2) The Court may make such an appointment provisionally
at any tim e after the presentation of a petition ancl belore the 6:.
m aking of an order for wincling up.

(3) If more persons than one are appointecl to the ofca of
om eial liquidator, the Court shall declare whether any act by this
Orâinapco required or authorised to be done by the ol cial
liquié-ator is to be done by all or any one or m ore of such persons.
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(2) The Court in making such an orcler may, in the case Gft
an unllm itecl company, allow to the contributory by way of set-o;
any m oney (lue to him  or to the estate whieh he represents from
fhe company on any indepenclent dealing or eontraet with the

5 com pany, but not any m oney due to hip as a m em ber of the
com pany in respect of any (liviclencl or profit ; ancl may in the
case oL a limited company, m alre tcl any director or m anager
whose liability is unlim ited or to his estate the like allowance :

Provided that in the case ol any com pany, whether lim ited
10 or unlimited, when al1 the creclitors are paid in full, any m oney

due on any account whatcver to a contributory from the com pany
m ay be allowetl to him by way d set-off against any subsequent
call.

187. (1) The Couz't may, at any time after making a winding
15 up orcler, and either before or after it has ascertained the sufli-

cieney of the assets of the company, m ake calls on and. ortler
paym ent thereof by a1l or any of the contributories lor the tim e
being settled on the list of the eontributories to the extent of their
liability, l()r paym ent of any money which tlae Couzt considers

gO necessary to satisfy the debts and. liabilities of the com pany, and
the costsa charges and expenses of wincling up, and for the adjust-
m ent of the rights of the contributories am ong tlaemselves.

(2) In making the call the Colzrt may take into consideration
the probability that som e of the contributories m ay partly or

25 wholly fail to pay the call.

Power of Court to make,
calla.

tory purchaser or Power to order paymen:188
. The Court may order any contribu , into bank.other person from whom m oney is due to the company to pay

the sam e into a speciûell bank, or any braneh thereof , respee-
tively, to the account ol the oë cial liquidator, insteatl of to the

tgtj offieial liquidator, and. any such orcler may be enforced in the
sam e m anner as if it had directed paym ent to the omcial
liquidator.

189. A11 m oneys, bills, htm dis, notes and. other seeurities Rfgulation of account.
wlth Court.pai: and deliverecl into a specifled. bank oz' àny branch thertlcd,

85 respectively, in the event of a company being wotm d up by the
Court, shall be subject in all respects fzo the ortlers ol the Court.

1:0 (1) An order made by tl'.e court on a eontributozw shall order o conlributory.- 
concluszve evzdence.(subject to any right ol appeal) be conclusive evidence that the

m oney, if any, thereby appearing to be clue or ordered to be paitl
40 is clue.

(2) Al1 oiher pertinent 'matters stated in the orclcr shall be
taken to be truly stated as against all persons, and. i.n al1 proceed-
ings whatsoever.

191. The Court m ay fix a time or tim es within whieh Powlr to exclnde
gredltors not proving45 creclitors are to prove their clebts or elaims, or to be excluded m ttme

.

irom the benefit ol any distribution m ade before those debts are
proved..

192. The Cotlrt shall adjust the rights ol the contributorzes Adju?sment of Hghf: of
contrzbutorzes.am ong themselves

, ancl distribute any surplus am ong the persons
5û entitled thereto.

h t cd the asseis being Power to order costs.193
. The Court m ay, in t e even

insuflleient to satisfy the liabilities, m ake an order as to the pay-
m ent out of the ussets ol the costs, charges antl expenses
incurre: in the winding up in such order of priority as the Court

5,5 thinks just.

194. (1) When the affairs of the company have been com- Dissolution of company.
pletely wounll up, the Court shall m ake an orcler that the com -
pany be dissolvetl from ihe clate ol the ortler, ancl the com pany
shall be clissolved accordingly.

60 (2) The orcler shall be reportecl within llfteen clays of the
m aking thereof by the ofllcial liquidator to the registrar, who shall
m ake in his books a m inuie of ihe dissolution of the com pany.

(3) I:E the oëcial liquiclator makes default in eomplying wiih
thc requirem ents of this section, he shall be liable to a fine not
exeeecling 75/- rupees for every day during which he is in default.
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EXTRAORDINARY POVJERS OF COURT.

Power to snmmon persons
suspected of havmg
property of company.

195. (1) The Court may, after it has macle a wincling up
order, sum m on before it any om cer of the com pany or person
known or suspectecl to have in his possession any property of the
com pany, or supposecl to be indebted to the com pany, or any
person whom  the Court (leem s capable of giving inform abion con- 5
cerning the trade, dealings, affairs or property of the com pany.

(2) The Court may examine him on oath concerning the
sam e, eithcr by w orcl of m outh or on written interrogatories, and.
require him  to sign them .

(3) The Court may require him to produce any documents 10
in his eustocly or power relating to the eom pany ; but where he
claim s any lien on docum enfs producecl by him , the produciion
shall be without prejuclice to that lien, and the Court shall have
jtzrisdiction in the wincling up to determine a11 questions relat-
ing to that lien. 15

(4) If any person so summoned, after being tentlere; a rea-
sonable sum  1or his expenses, refpses to com e bdore the Court
at the time appointed, not having a lawful impediment (made
known to the Court at the time of its sittings, ancl allowetl by it),
the Court m ay cause hm  to be apprehendecl ancl brought before 20
the Court Ior exam ination.

196. (1) W hen an ordmr has been matle Ior wincling up a
com pany by the Court and. the: official liquidator has applicd to:
the Couri stating that zn his opinion a fraucl has been com m itted
by any person in the prom otion or form ation of the com pany or 25
by any director or other oflleer of the com pany in relation to tlle
com pany since its form ation, the Court m ay, after consideration
of the application, direct that any person who has taken part
in the prom oticm or form ation of tlae com pany, or has been a
director, m anager or other ol cer of the com pany, shall atiend 80
before the Court on a day appointetl by the Court for fhat pur-
pose, ancl be publicly exam ined a: to the prom otion or form ation
or the eontluct of the business of the com pany, or as to his con-
duci and. dealings as tlirector m anager or other om cer fhereol.

(2) The oëcial liquidator shall takc part in the examination, 85
and 1or that purpose may, if specially authorised by lhe Court, in
that behalf, em ploy such legal assistance as m ay be sanctioned
by the Court..

(3) Any crediior or contributory may also take part in ihe
exam ination either personally or by any person entitlecl fo appear 40
before the Court. '

(4) The Court may put such questions to the person exa-
m inetl as the Court thinks flf.

(5) The person examinell shall be examinecl on oath, and
shall answer a11 questions as the Court m ay put or allow to be 45
put to him . '

(6) A person orclerecl to be examined under this section may
at his own eost em ploy any person entitlecl to appear before the
Court, who shall be at liberty to put to him  such questions as
the Court may deem just for the purpose of enabling him to 50
explain or qualify any answers given to him  : Provicletl that if
he is, in the opinion ol the Court, exculpatecl Irozn any charges
m ade or suggested against him , the Court m ay allow him  such
costs as in its cliscretion it m ay think ftt.

(7) Notes of thc examination shall be taken clown in writing, 55
and shall be read over to or by, and. signecl by, the person
exam ined, ancl m ay thereafter be used in evidence against him
in civil proceedings, ancl shall be open to the inspection of any
creclitor or contz-ibutory at all reasonable tim es.

(8) The Court may, if it thinks flt, adjourn the examination 60
from  tiz'ne to tim e.

Powe! to order public
examm ation of promoters,
directors, etc.

(9) An examination lm der this section m ay, if the Court so
directs, ancl subject to any rules in this behalf , be held before
any Resident M agistrate or before any oë cer of the H igh Court,
being an oë cial referee, registrar or cleputy registrar, and the 65
powers of the Court under this section as to the conduct of the
exam inafion, but not as to costs, m ay be exercised by the person
belore whom  the exam ination is helcl.
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197. Tlàa Court, at any time either bcfore or after m aking Power to arrest abscond-
inding up order on proof of probable cause for believing that ing contributory.Jt W

a contributory is about to quit the Proteetorate or otherwise to
absconcl, or to rem ove or conceal any of his property, for ihe

,5 purpose of evading paym ent of ealls or of avoiding examination
respeeting the aflairs of the company, m ay cause the contributory
to be arrestecl and. his books ancl papers and. moveable property
to be seized, and him  and them  to be safely kept until such
time as the Court m ay order.

10 198. Any powers by this Ordinance conferred on the Court savipg of other pro-
shall be in adclition to, and. not in restriction of , any existing ceedmgs.
powers of instituting proceedings against any contributoz.y or
debtor of the com pany, or the estate of any contributory or
debtor, for the recovery of any calls or other sum s.

.15 ENFORCEMENT oy' AND AIYEAL rltolkl OltoERs.

199. Al1 orders m ad.e by a Court under this Ordinance m ay Power to enforce orders.
be enforeecl in the sam e m anner itl which decrees of such Court
macle in any suit pending therein may be enforced.

200. Any order m ade by a Court 101- or in the cottrse of the
20 wincling up of a company shall be enforced in any place in the

Protectorate.

201. W here any order m acle by one Court is to be enforce; Mode of dealing with
- Court a certifted copy of the orcler so matle shall be Orders to be enforced byby anothel 

, Iwr courts.otproducetl to the proper oëeer of the Court required to enforce the
.25 sam e, and the production of such certifted copy shall be suocient

evidence of such order having been made ; and. thereupon the
last-m entionecl Court shall take the requisite steps în fhe m after
for enforcing the order, in the sam e m anncr as if it were the
order of the Court enforeing the sam e.

Order made in any Court
to be enforced by other
Courts.

.30 202. Re-hearings of, and appeals from , any order or tlecision APPea1s from orders.
made or given in the m atter of the winding up of a company by
the Court may be hacl in the same manner ancl subject to fhe
same conditions in and subject to which appeals may be ha4
from any order or decision ol the Court in cases within its ordinary

.B5 jurisdiction.

VOLTJNTARY AVINDING UP.

203. A com pany m ay be wound up voluntarily :-  Circumstances in which
company mqy be wound

(1) When the period (if any) fixecl 1or ihe cluration of the up voluntarzly.
company by ihe articles expires, or the event (if any) occurs,

40 on the occttrrence of which the articles provid.e thai the com -
pany is to be dissolvecl and the company in general m eeiing
has passed a resolution requiring the company to be wound
up voluntarily ;

(2) if the company resolves by special resolution that the
.45 com pany be wound up voluntarily ;

(3) if the company resolves by extraordinary resolution to
the effect that it cannnot by reason of its liabllities continue
its business, and that it is aclvisable to wind up.

20k. A voluntary winding up shall be deemecl to commence commepcepent of voltm-
.50 at the tim e ol the passing of the resolution aufhorising the tary wmdlng up.

winding up.

Q05. W hen a company is wound up voluntarily, the company Effeet of voluntarj wind-
h 11 from  the eom nmncem ent of the winding up, cease to carry ing UP on status ofs a 

, Compamy.on its business, except so far as may be required for the beneficial
,55 winding up thereof :

Provided that the corporate state and. corporate powers of
the company shall, notwithstanding anything to the contrary
in its articles, continue until it is dissolvecl.

206. (1) Notice of any special resolutîon or extraordfnarv ' Nptice of resolution to
' 'G tte '' and also in some newspap lr Wmd NP Volnntarily.advertisement in the aze ,.60

(if any) circulating in the clistrict where the regisfered oëce of
by the company within ten days of ihe passing of the same by
resolution for winding up a company voluntarily shall be given

' the company is situate.
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(2) If a company makes (lefault in complying with the
yequirem ents of this seetion it shall be liable to a flne not exeeecl-
jng 75/- rupees for every day during which the default continues ;
and every oflicer ol the company who knowihgly antl wiliully
authorises or perm its the default shall be liable to a like penalty. 5

207. The lollowing consequences shall ensue on the voluntaryConsequences of vollm -

taruy wind'mg up. wincling up of a com pany :-
(i) the assets of the company shall be applied in satis-

faetion of its liabilitiôs pa'ri pa88u and, subject thereio, shall,
unless the articles otherwise provide, be distributecl among the 10
m em bers aeeorcling to their rights and. intercsts in the com pany ;

(ii) the company in general meeting shall appoint one or
m gre liquidators for the purpose of wincling up the affairs p.z)d.
distributing the assets of the com pany, and. m ay fix fhe
rem uneration to be paid to him  or them  ; 15

(iii) on the appointment of a liquidator al1 the powers of
ilze directors shall cease, exeept so far as the com pany in
gelleral m eeting, or tha liquiclator, sanetions the eontinuance
thereof ;

(iv) the liquidatc)r m ay, without the sanet,ion of the Couri, 20
exereise all powers by this Ordinance given to the oë cial
liquidator in a winding up by the Court ;

(v) the liquidator may exereise the powers of the Court
uncler this Orclinance of settling a list of contributories, and of
m alking calls, ancl shall pay the debts of the com pany, and. 25
adjust the rights of the coniributories among themselves ;

(vi) the list of contributoriôs shall be pvima jtzcitg evidence
of thtz liability of the persozls nam ed therein to be contributories ;

(vii) when several liquidators are appointed, every power
hereby given m ay be exereised by sueh one or m ore of them  as 30
m ay be deternainecl by ihe eom pany at the tim e of their
spposntm eni, or in clefault o1' sueh determ izlation by any
zlum ber not less than two ;

(viii) if Irom any cause whatever there is no liquidator
acting, the Court m ay, on tha application of a coniributory, 35
appoinf a liquidator ; and

(ix) ihe Court may, on cause shown, remcve a liquidator,
and appoint another liquidator.

208. (1) Th(.) liquidator in a voluntary winding up shall,Notice by liquidator of .
us appomtment. Witllin twenty-one days after his appointm ent, file with the 40

registrar a notiee of his appointm ant in the form  prescribed.

(2) lf the liquiclator fails to comply with the requirements
ol this section, he shall be liable to a fina not exceeding 75/-
rupee,s for every clay cluring w hich the default contiuue's.

209. (1) Every liquidator appointed by a company in a 45Rights of cxydilors in a
voluntary wmdzng up. VOluntary w inding up shall, wifhin seven days from  his appoint-

m ent, sand notice by post t.o all persons who appear to him  to be
creditors of tlae com pany that a m eeting of the crûditors of the
com pany will be helcl on a date, not being less than twenty-one
t'lays nor m ore than ona m onth after his nppointm ent, and. at a 50
place and hour, to be specified in the rotice, and shall also
aclvertigg notice of the m eeting once in the ' ' Gazette ' ' and once
at least in some ncwspapar (if any) circulating in the district
where the regisfered ofllce or principal place of business of the

was bituate. 155com pany

(2) At the meeting to be held in pursuance of the foregoing
provisions of this section the creditors shall determ ine whether
an application shall be m ade to the Court for the appointm ent of
any person as liquitlator in the place of , or jointly with, the
liquidator appointed by the com pany, ancl: if the crcditors so 60
resolve, an application m ay be m adc accordm gly to the Court at
any tim e not later than fourteen days after the date of the m eaet-
ing, by any crerlitor appointecl 1or the purpose at the m eeting :

Proviclecl that the Court m ayt by order at any tim e, extenfl
the tim e for m aking aI) applieatlon under this sub-section for 65
such period as the Court thinks proper.

(3) On any such application the Court may make an order
either for the rem oval of the liquidator appointed by the com pany
and for the appointm ent of .soznc pther perstm  as liquidator or for
the appointment of som e other person to act as liquidator jointly 20
with the liquidator appointed by the com pany, or such other order
ss, having regard to the interests of the ereditors and contri-
butories of the company, may seem just.
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(4) The Court shall make Buch ortler as to the coBlg ol the
applieation as it m ay think ftt, and., if it is of opinion thai, having
regard to the interests of the creditors ih the liquidation, there
were reasonable grotm ds for 1he application, m ay ortler the costs

5 ol the applieation to be paicl out of the assets of the com pany,
notwithstanding that the application is tlismissecl or otherwise
(lisposetl of adversely fo the applicant.

210. (1) If a vacancy oceurs by (leath, resignation or other- Power to flll Vacancy laoëce of lïqufdator.wise in ihe oëce of liquidator appointed by the com pany in a
10 voluntary winding up, the company in general meetiug may,.

subject to any arrangement with its creclitors, ftll ihe vacancy.
(2) For that puzpose a general meeting may be called by any

contributor or, if there were m ore liquiclators than one, by the
continuing liqniclators.

15 (3) The meeting Bhall be helcl in manner prescribed by the
attieles, or in sueh m anner as m ay, on application by any con-
tributory or by the continuing liquidators, be determined by the
Cottrt.

211. (1) A company about to be, or irt course of being, wountl Delegation of authority
luntarily m ay, by extraordinazw resolution, delegate to its O aPPOiZI liquidators.20 up vo

ereditors, or to any committee of them, the power of appoiniing
liquidators or any of them , and. of supplying vacancies arzaong
the liquidators, or enter into any arrangement with respect to the
powez.s to be exertised by tlae liquidators, and the manner in

2: which they are to be exerelsed.

(2) Any act done by cretlitors in pursuance of any such
delegate: power shall have the sam e effect as if it had been
done by the company.

212. (1) Any arrangement enierecl into betweGn a company Arrangemen! when bind-
30 about to be, or in the course of beiny, wountl up voluntarily ancl ing on credztors.

its creclitors shall, subject to any rlght of appeal uncler this
section, be binding on the com pany if sanction by an extra-
ordinary resolution, and. on the creditors if aececlecl to. by three-
fourths in num ber and value of the creditors.

85 (2) hny creditor or contributory may, within three weeks
from  the com pletion ol the arrangem ent, appeal to the Court
against it, antl the Court may thereupon, as it thinks just, amend.,
vary or confirm the arrangem ent.

218. (1) W here a company is proposcd to be, or is J.n course Power for liquidators to
- (1 altogôther voluntarily, ancl the whole or part 2C0ePt shqres, etc., as a40 of being

, woun up nonslderatzon for sale of
of its business or property is proposed to be transferred or sold to property oî company.
another company (in this section called the transferee company)
the liquiclator of the flrst-mentionefl company (in this section
called the transferor company) may, with the sanction of a special

45 resolution of that eom pany conferring either a general authority
on the liquidator or an authority in respect of any particular
arrangem ent, receive, in compensation or part compensation for
the transfer or sale, shares, polieies or oiher lîke interesfs in the
transleree com pany, for distribution am ong fhe members of the

gtl transfezor com pany, or m ay enter into any other arrangem ent
whereby the m embers of the transferor company m ay, in lieu of
receiving cash, slaares, policies or oflzer like inferesfs, or in
addition thereto, participate in the profits of, or receive any ofher
benefit from , the transferee com pany.

55 (2) Any sale or arrangement in pursuanca of this sectîon
shall be bindsng on the m em bers of the transferor com pany.

(3) If any member of tlae transferor company who did. not
vote in favour ol the special resolution at either oî the m eetings
helcl 1or passing and conftrming the sam e expresses his clissent

60 therefrom  in writing addressed to the liquidator, and left at the
registerecl offtce of the company within seven days after the con-
ftrmation of the special resolution, he may require the lkuidator
either to abstain from  carrying the resolution into effeet, or to
pttrehase his interest at a price to be determined by agreem ent

65 or by arbitration in m anner hercinafter provided.

(4) If tuhe liquidator electg to purchake the member's interest,
the purehase-m oney m ust be paicl before the compahy is dissolved,
snd be raised by the liquidator in such m anner as m ay be deter-
m inecl by special resolution.
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(5) A special resolution shall not be invalitl for the purposes
of this section by reason that it is passecl before or concurrently
with a resolution for wincling up the com pany, or for appointing
liquidators ; but if an order is m ade wifhin a year for winding up
the company by or subject to the supervision of the Cout't, the 5.
special resolution shall not be vali; unless sanctioned by the
Court.

214. (1) The price to be paid for the purchase of the interest
of any dissentient m em ber m ay bc detôrm ined by agreem ent.
11 the parties (lispute about the sam e, such dispute shall be 10'
settletl by arbitration. .

(2) The provisions of the Arbitration Ordinance, 1913, shall
apply to a11 arbitrations in pursuanee of this section.

M ode of determining
price.

Power to apply to Court. 215. (1) 'Where a company is being wound up voluntarily,
the liquidator or any contributory or creclitor m ay apply to the 15.
Court to determ ine any question arising in the w inding up, or t.o
exercise as respects the enforcing of calls, or any other m atters,
a11 or any of the pow ers which the Court m ight exercise if the
com pany were being wotm cl up by the Court.

(2) The Court, if satisflecl that the determination of the 20'
question or the requirecl exercise of power will be just ancl
beneflcial, m ay aceecle wholly or partially to the application on
such term s and. conclitions as the Court tlàinlks fit, or m ay m ake
such other order on the application as fhe Courb thinks just.

Power of liquidator to 216. (1) W here a company is being wouncl up voltmtarily, 25.
call general meeting. 'the liquidator m ay, from  tim e to tim e, sum m on general m eetings

of the com pany for the purpose of obtaining the sanefion of the
com pany by special or extraordihary resolution, or for any other
purposes he m ay think IB.

(2) In the event of the wincling up continuing for more than 30.
one year, the liquidator shall sum m on a general m eeting of the
com pany at ihe end of the frst year from  the com m encem ent
of the winding up, and of each succeeding year, or as soon there-
after as m ay be convenient ancl shall lay belore the m eeting a
statem ent in the prescribecl form  containing the prescribecl 35
particulars with respect to the proceedings in and the position of
the liquiclation.

217. (1) In the case of every voltmtary wintling up, as soon
as the affairs cd the com pany are Iully wouncl up, the liquidator
Bhall m ake up an account of the winding up, showing how the 40'
winding up has been conducted and the property ol the com pany
has been clisposed of ; and. thereupon shall call a general m eeting
of the com pany for ihe pm pose of laying before it tlze account,
anll giving any explànation thereof .

(2) The meefing shall be callecl by aclvertisement, specilying 45.
the time, plaee and object thereof, and publishecl one month at
least before the m eeting in the m ancer speeifiecl in seetion 206.

(3) 'Within one week after ihe meeting, the liquidator shall
ftle w ith the registrar a return of the holfling of the m eeting,
antl of its date: and in clefault ol so doing shall be liable to a 50.,
fine not exceedlng 75/- rupees for every day during which the
default continues.

(4) The registrar on the filing of tlle rcturn shall forthwith
register it, and, on the expiration of three m onths from  the regis-
tration of the return, the com pany shall be deem ed to be 55'
dissolvecl ;

Provided that the Court m ay, on the application of the
liquidator or of any other person who appears to the Court to be
interestecl, m ake an order deferring the date at which the dissolu-
tion of the com pany is to take effect 1or such tim e as the Court 60.
thinks fit.

(5) It shall be the (luty ol tlze person on whose application
an ortler of the Court under sub-scction (4) is m ade, within
tweniy-one clays after the m alking of the orcler, to file with the
registrar a certified copy of the order, and if that person fails so 65,.
to do, he shall be liable to a fine not exceeding 75/- rupees for
every day during which the default continues.

Final m eeting antl'
dissolution.
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218. All costs, charges ancl expenses properly incurre; in the cok of voluntary
voluntau  winding up of a com pany including the remtm eration liquidatlon.
of the liquidator, shall be payable out of the assets of the com -
pany izl priority to al1 other claim s at the date of the winding up.

5 219. The voltïntary winding up of a com pany shall uot bar Savipg for rights of
crrdztor, and comthe right of any creditor or contributory to have it wolmd up by 
tmlmtorles.thc Court, if tlae Court is of opinicm, in flaê case of an application

by a creditor, that the rkhts ol the creditor or, in the case ol a,n
application by a contributory that the righis of the contributories

10 will be prejudieed by a voluntary winding up.

220. W here a com pany is being wouncl up voluntarily, antl Power pf Couz't tc adopt
au orller is m ade for wintling up by the Court, the Court m ay, if Ppceldzngs of voluntary

wmdzng np.it thinks flt
, by the sam e or any subsequent order, provide for the

adoption of a11 or any of the proceedings in the voluntary wiuding
15 up.

W INDING rla SUBJECT To Stœymvlslox o:x CocnT.

221. W hen a company laas by special or extraordinary resolu- power to order wirlding
tion resolved to wind up vollmtarily, the Court may make an up subject to supervision.
ortler that the voluntary winding up shall continue, but subject

20 to sueh supervision of the Court, ancl with such libcrty for
creditors eontributories or others to apply to the Court, and
generally on such terms and. conditions as the Cotu't thinks just.

222. A petition for the continuance of a voluntary winding Effect of petitiqn for
bject to the supervision of the Couzt shall, for the purpose Windiqg up subzect to. up su supervlsion

.25 of giving jurisdiction to the Court over suits, be deemed to be a
petiticm for winding up by the Court.

223. The Coul-t m ay, in deeiding between a windl g up by courts may have regard
the Court and. a winding up subject to supervision in the appoint- to wishe: of crgditorst 

t, the wind.- and contributorzes.m ent of liquidafors
, and in a11 other m atters relatlng o

80 ing up subject to supervision, have regarcl to the wishes of the
creclitors or contributories as proved to it by any suëcieni
eviclence.

224. (1) Where an order is made for a winding up subject to Powrr for Court to
supervision, the Cottrt m ay by the sam e or any subsequcnt order app(?znb Or remove

liquzdators.85 appoint any additional liquidator.

(2) A liquidator appointed by the Court under fhis section
shall have the same powers, be subject to the same obligationB,
and. in all respeets stancl in the sam e position as if he had. been
appointecl by the com pany.

40 (3) The Court may remove any liquidator so appointe:l by
the Court or any liquidator eontinued under the supervi%ion order,
ancl fi11 any vaeancy occasioned by the removal, or by death or
resignation.

225. (1) Where an order is macle Ior a winding up subject Effect of supervision
i fions Order.45 to supervision, the liquidator may, gubject to any restr c

imposecl ?)y the Court, exercise all his powers, wifhout the
sanction or intervention of the Court, in the same m anner as if
the Com pany were being wotmcl up aliogether voluntarily.

(2) Except as provitled in sub-section (1), and save for the
50 purposes o.f saction 196, any order made by the Court for a

winding up subject to the supervision of the Court shall for a1l
purposes, including the staying of suits ancl oiher proceedings,
be deem ed fo be an ozner of the Court for winding up tlae com -
pany by the Court, and shall eonfer full authority on ihe Court

55 to make calls, or to enforce calls macle by the liquidaiorsa and. to
exercise all othar powers whieh it m ight have exercised il an
order had been m ade for winding up the company altogether by
the Court.

(8) Tn the construction of the provisions whereby the Court
6: is em powered to direct any act or thing to be done to or in lavour

of the oë cial liquidator, fhe expression ' toëcial liquidator' ' shall
be deem ecl to m ean the liquidator conducting the winding up
subjeet to the supervision of the Court.
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Appointment in certaln 226. W here an orcler has been m ade for tlle wincling up of
cyse? of voluntary a company subject to supervision, and. an orcler is afterwardsh
tluldatols lo omce of (j.e Lov wincung up the court, the Couz't m ay, by the last-ffi l hqtudators. m aO C1&

m entioned order or by any subsequent order, appoint the voluntary
liquiclators or any of them , eifher provisionally or perm anently, 5
and either with or without the addifion of any other person, to
be oë cial liquidator in the winding up by the Cottrt.

SIJPPLEMEXTAL Prtovlsloxs.

Avoidance ol transfers, 227. (1) In the case of voluntary winding up evez.y trander
eto', after commence- oj shares

, 
except transfers m ade to or with the sanction of the 10

ment of winding up. 
(j jtaration in the status ol the m em bers ofliquidator, an every a

the com pany m acle after the com m eneem ent of the wincling up
shall be void.

(2) Tn the case of a winding up by or subject to the super-
vision of the Court, every clisposition of the property (including 15
actionable claim s) of the company, ancl every transler of shares,
or alteration in the status of its m em bers, m ade alter the com -
m encem ent of the Wincling up shall, unless the Court otherwise
ortlers, be void.

228. In every winding up (subject in the case of insolvent 20'
com panics to the application in accordance with the provisions
o.E this Ordinance ol the law of bankruptey) a1l debts payable on
a contingency, and. a1l claim s against the com pany, present or
Iuture, certain or continyent, shall be admissible to proof againsi
the company, a just estlmate being made, so far as possible, of 25
the value of sueh clebts or claims as may be subject to any
confingency or for som e other reason do not bear a certain value.

229. In the winding up of an insolvtm t com pany the sam e
rule: shall prevail ancl be observecl w ith regarcl to the respcctive
yights of securecl and unsecured creditors and to debts provable 30
and to the valuation of snnuities and. luture 

, 
and contingent

liabilities as are in force for the tim e being under the 1aw of
bankruptcy with respect to the estates of persong adjudged bank-
rtp t ; and a1l persons who in any su'ch case would be entitlecl to
provû for ant'l receive dividendg out ol the assets of the com pany 35.
m ay com e in under the winding uprand m ake such claim s against
the com pany as they respectively are entiflecl to by virtue of this
section.

Debts of all descriptions
to be proved. .

Application of bank-
ruptq  rttles in winding
up of znsolvent companies.

Preferential payments. 230. (1) In a winding up there shall be paicl in prioriiy to
al1 oiher debts 40

(c) al1 rekenue, taxes, cesses and. rates, whether payable
to thô Crown or to a local authority, (lue Irom  the com pany at
the date hereinafter m entionetl and having becom c due ancl
payable within the tw elve m onths next belore fhal date ;

(ô) all wages or salary of any clerk or servant in respôct ol 45
service renderecl io the com pany within the two m ozlths next
before the said date, not exceeding one thousard rupees for
each clerk or servant ; and

(c) all wageg of any labourer or workman, not exceeding
flve hunclrecl rupees for each, whether payable fcr tim e or 50.
piece-work, in rcspect of services rendered to the com pany
within the tw o m ontlas next before the saicl date.

(2) The foregoing debts shall
(a) rank equally among themsalves and. be paid in full,

less the asscts are insul cient to m eet them , in whieh ease 55Un
tbey shall abate in equal proportion ; ancl

(5) so far as the assets of the company available for pay-
m ent ol general creditors are insum eicnt to m eei them , have
priority over the claim s of holders of debenlures under any
floating charge created by the com pany, ancl be paid accord- 60
ingly out of any property compriscd in or subjeet to that claarge.

r8 ) Subject to flle retenticn of such sums as may be necessary
for the eogts antl expenqes of the winding up, the foregoing clebts
slaall be dîselaargcd forthwitla so far as the assets are insuë eient
to m eet tlaem .
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(4) Tn the event of a landlortl or other person tlistraining or
having distrained on any goods or eflects of the com pany within
three m onths next before the date of a winding up order

, the
debts to which priority is given by this section shall be a flrst

5 charge on the goods or esects so distrained on, or the proceed.s
of the sale tbereof :

Provided that in respect of any m oney paitl under any such
charge the landlorcl or other person shall have the sam e rights of

. priority as the person to whom the paym enl is m ade.
10 (5) The (late hereinbefore in this seetion refcrred to is

(tz) in the case of a company orderecl to be wouncl up
compulsorily which had not previously comm encecl to be wouncl
up voluntarily, the date ol the wîtding up order ; and.

(??) in any other case, the clate of the commeneement of
the winding up.

281. (1) Any transfer, mortgage, delivery of goods, payment, Fraudulent preference.
exeeution or other act relating to property which would, if m ade .
or doue by or against an inclividual, be deem ed in his bankruptcy
a fraudulent preferenee, shall, if m ad.e or done by or against a

20 company, be deem ed, in the evcnt o:f its bci'n.g wounfl up, a
fraudulent preference of its creditors, and. be invalîtl accordingly.

(2) For the purposes of this section the presentation of a
petitioh for winding up in the case of a winding up by or subject
to the supervision of the Court, and. a resolution 1or winding up

25 in the case of a voluntary wîntling up, sball be dcetnecl to corre-
spond with the acsf ol bankruptcy in the case of an indivirlual.

(3) Any transfer or assignnaent by a company of all its
proparty to trustees f'or thc benefit of all its ererlitors shall be
void. '

:.90 232. (1) 'Where any eompany is being wouncl up by or subject Avoidance of certain
to the supervîsion of the Court, any attachm ent dïstress or a'tfafhnzentg, executions,

# jytyj).
execution put in lorce without leave of tha Court against the
estate or ôff' eets of the com pany after the comm eneem ent of fhe
winding up shall be void.

:.)5 (2) Notlling in this section applies to proeeeclings by
Governm ant.

233. W hertj a company is being wouncl up a floating eharge Efoct of ' floating charge.
on the undortaking or property of the eompany creaietl within
fhree m onths of the com meneement of the winding up shall,

40 unless it is proved that the company immediately after the
creation of the charge was solvent, be invalid except to tlne azzlolm t
ol any cash paid to the eom pany at the tim e o1, or subsequently
to the creation of , and. in consicleration for, the charge, together
with interest on that azrlount at the rate ol llve per cenf. per

45 alm klrfl'

u:zl. (1) Tha lfquuator may, svîth tlae sanctforz of the colzrt geueral scneme of
wlaen the eompayay is being wound up by the court or subjeet to liquidabion may be

sanctioned. .the supervision of an extraordinary resolution of the com pany in
tha case of a voluntary windîng up, d.o the following things or any

50 Of .them :-

(i) pay any classos of ereditors in Iull ;
(ii) make any eompromise or arrangement with creditors

or persons claim ing to be creditors or having or alleging them -
selves to have any claim , present or future, whereby the
com pany m ay be renderetl liable ;

(iii) compzomise all calls ancl liabilities to calls, debts and.
liabilities eapable of resulting in clebts, and. a1l elaim s, present
or future, eertain or eontingent subsisting or supposed fo subsist
between tha com pany and. a eontributory or alleged contributory
or other debtor or parson apprehentling liability to the com -
pany, and. all questions in any way relating to or affecting the
assets or the winding up of the company, on such terms as m ay
be agreeti., ant'l take any security for the discharge of any such
call, tlebt, liability or claim , and. give a com plete discharge in
rcspect thorgcd.

(2) The exercise by the liquidator' of the powers of tlais
section shall be subjcet to ihe control of the Court, and. any
eretlitor or contributory m ay apply to the Court with respect to
any exereise or proposetl exercise of any of these powers.
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Power of Court to assess
damages against delin-
quent direotors, ete.

235. (1) W here, in the course of winding up a company, it
appears that any person who has taken part in the form ation or
prom otion ol the com pany, or any past or present director,
m anager or liquiclator, or any o/ cer of the com pany, has m is-
applied or rctained or becom e liable or accountable for any m oney 5
or property of the com pany, or been guilty of any m isfeasance or
breach of tzust in relation to the com pany, the Court m ay, on
the application of the liquidator, or of any crôclitor or contri-
butory, exam ine into the concluct of ihe prom oter, director,
m anager, liquidator or oë cer, and com pel him  to repay or restore 10
the m oney or property or any part thereof regpeetively with
interest at such rate as the Court thinks just, or to contribute
sueh sum  to the assets of ihe com pany by way of com pensation
in respect of the m isapplication, retainer, m isfôasance or breach
of trust as the Court thinks just. 15

(2) This seetion shall apply notwithstanding that the offente
is one for which the o:ender m ay be crim inally responsible.

(3) The Indian Limitation Act, 1877, as applied to the Pro-
tectorate or any Oriinance that m ay be substitutecl therelor shall
apply to an application under this section as if such application gtl
w ere a suit.

XV. of 1BW ,:

Penalty f or f alsiEcation 236. llf ally tlired or, m anager, officer or contributory of any
of boo ks. com pany being wouncl up destroys, m utilatcs, alters or falsifles

or fraudulently secretes any books, papers or securities, or m akes,
or is privy to the m aking of , any false or frauclulent entry in any gg
register, book o1' account or docum en.t belozlging to the com pacy
w ith intent to defrautl or deceive any person, he shall be liable
io im prisonm ent 1or a term  which m ay extend to seven years, and
shall also be liable to a fine.

Prosecution of delinquent
directors, etc.

237. (1) 11 it appears to the Court in the course of a winding atj
up by or subject to the supervision of the Court that any past
or present clireetor, m anager, ofûcer or m em ber of the com pany
has been guilty of any offence in relation to the com pany for
which he is crim inally responsible, the Court m ay, on the
application of any person interestôcl in the winding up, or of its a5
own motion, direct the oëcial liquidator or the liquitlator (as the
case may be) t.o prosccute for the offence, and. m ay orcler the
costs and. expenses to be paicl out of ihc assets oi the com pany.

(2) If it appears to the liquidator in the course of a voluntary
w inding up that any past or present director, m anager, oë cer cr 4:
member of the company has been guilty of any offence in relation
to the com pany for which he is crzm inally responsible, the
liquidator, with the previous sanction of the Court, m ay prosecute
the offender, antl all expenses properly incurred by him  in the
prosecution shall be payable out of the asscts of the com pany bn 45
priority to a1l other liabilities.

Pqnalty f or f alse
'evldence.

238. If any person, upon any exam ination upon oatla
authorised under this Ordinanee, or in any aflldavit, deposition
or solem n aë rm ation, in or about fhe winding up of any com pany
tm der this Ordinance, or otherwise in or about any m atter arising gtl
under this Ordinanee, intenfionally givcs false evidence, he shall
be liable to im prisonm ent 1or a term  w hich m ay extcnd to seven
years, and shall also be liable to a flne.

239. (1) W here by this Ordinance ihe Court is authorisecl in
relation to winding up to have regard to ihe wishes of creditors 55
or contributol-ies, as proved to it by any sum eient evidence, the
Court m ay, if it thinks flt Ior the purpose of ascertaining those
wishes, direct m eetings of the creditors or coniributories to be
called, helcl antl conclucted in such m anner as the Court tlirects,
and. m ay appoint a person to aet as chairm an of any such m eet- (94)
ing antl to report the rasult thereof to the Court.

(2) In the ease of crediiors, regard shall be hatl to the value
ol each creditor's debt.

(3) In the case of coniributories, regarcl shall be had to the
num ber of votes ctmferred on each contributory by the articles. 65

zfeetings to ascertain
lvishes of creditors or
fontributories.

Documents of company 240. W here any com pany is being wound up, all doeum enfs
lo be evidence. of tha eom pany and of the liquidators shall, as betwcen the con-

tributories of the company be prfpztz Jaeie eviclence of the truth
ol al1 m atters purporfing to be therein recorded.
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241. Alter an ortler Ior a winding up by or subject to the Inspection of documents-supervision of the Couzl, the Cottrt m ay m ake Buch order for
iuspection by ereditors and contributories of the com pany of its
documents as the Court thinks just, and any documents in the

5 possession of the cozrpany m ay be inspected by creditors or con-

tributories accordingly, but not lurther or otherkvise.

242. (1) When a company has been wountl up and is about Disposal of documents
to be dissolved, the docum ents of the com pany ancl of the Of company.
liquidators may be disposed ol as follows (that ls to say) :

10 (tI) in the case of a winding up by or subject to the super-
vision of the Courta Jn such way as the Court directs ;

(2) After tlaree years Irom the clissolution oî the company, no
responsibility shall rest on the company or the lkuidators, or
any person to whom the custody of ihe documents has been com -

15 m itted, by reason of fhe same not being forthcom ing to any
person clarming to be interested therein.

243. (1) Where a company has been tlissolved, the Court
m ay, at any tim e within two years of the clate of the clissolution,
on an applieation beiug m ade for the pttrpose by the liquidator

20 of the company or by any other person who appears to the Court
to be interested, make an order, upon such tcrms as the Court
thinks fit, declaring the dissolution to have been void, and. there-
upon such proeeedings m ay be taken as m ight have been taken
if the company had not been dissolved.

25 (2) Ii shall be the cluty of the person on whose application
the order was made, within twenty-one days after the making of
the orcler, to file with the registrar a certified eopy of the order,
and if that person fails so to d0, he shall be liable to a fine not
qxeeecling seventy-five rupees for every clay cluring which the

8t) default continues. '

Power t!f Court to declare
dissolutlon of company
void.

244. (1) W here a eompany is being wountl up, if the Wincling Inforpation as to pend-
up is not concludecl within one year after its comm tmcem ent, the ing hqmdations.
liquidator shall, at such intervals as m ay be prescribed, until the
winding up îs concluded, flle with the regîstrar a statem ent in

85 the prescribed lorm and containing the prescribed particulars with
respect to the proeeedings in and position of the liquidation.

(2) zbny person stating himself in writing fo be a czeditor or
contributory of the company, shall be entitled, by himself or by
his agent, at all reasonable times, on paym ent of the prescribcd

40 fea, to inspeqt the statem ent, ancl to receive a copy thereof or
extract therefrom ; but any person untruthfully so stating him self
to be a cretlitor or confributcry slaall btl deezned to be guilty of an
offenee under section 182 ol the Indian Ptmal Code and shall be XLV. of 1860.:
punishable accordingly on ihe applicaiion of the liqulclaior.

45 (3) If a liquidator fails to comply with the requirements ol
this seetion, he shall be liable to a flne not exceeding seven
hundred and fifty rupees lor each day during which the default
continues.

245. (1) Any aflldavit requirecl to be sworn under the provi- court or person before,
sions or 1or the purposes o:E thig Part may be sworn in the whom aldavit may be50 

sworn.Protectorate, or elsewhere within the dominions of Ris Majesty,
before any Court, judge or person lawlully authorised to take. and.
r'eeeive alclavits, or in any place outside His Majesty's dominions
before any of Mis Majesty's Consuls or Vice-consuls.

55 (2) All Courts, Judges, Justices, Commissioners anfl persons
acting ju:icially in the Proteetorate shall take jutlicial notice of
fhe seal or stamp or signature (as the case may be) of such Court,
J'udge, person, Consul or Vice-consul, attached, appended or sub-
seribed to any such affitlavit, or to any other document to ba usetl

60 for the purposes of this Part.

RtTLES.

246. (1) The High Court may, from time to time, make rules Power of High Court to
1 for the tim e being make Rules.consisient with this Orclin>nce and vzith the aw

relating to proeedure in civil Courts, concerning the mode of pro-
65 ceefvngs to be had. for winlling up a company in such Court and.

in tlae Courfs subordinafe thereto, and for giving effectt to fhe pro-
visions hereinbefore containetl as to the retluction of the capital
ancl the sub-tlivision ol the shares of a com pany.
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(2) Without prejudice to the generality of the foregoing
power, the H igh Court m ay by such rules enable or require a1l or
any of the powers antl duties conlerred and. imposed on the Court
by this Ordinance, in respect of the m atters following, to be
exereised or performecl by the oëcial liquidator, and. subject to 5
the control of the Court, that is to say, the powers and. duties of
the Court in respeet of

La4 holding and. eonducting meetings to aseertain the wishes
of cretlitors ancl contributories ;

(à) settling lists of contributories and. rectifying the registbr 10
of m embers ' where required, ancl eolleeting anll applying the
assets ;

(c) requiring clelivery of property or doeuments to the
liquidator ;

((ï) making calls ; 15
(:) ûxing a time within which debts ancl claims must be

roved : *P
Providecl that the oëcial liquidator shall not, without the

special leave of the Court, rectify the register of m embers, and
shall zlot make any call without the special leave ol the Couct. 2:

REMOVAL O5' DEFUNCT OOMPANIES I'ROM VEGISTER.

Registrar may strlke
def pnct company of
regzstem

247. (1) W here flle registrar has reasonable cause to beli sve
that a com pany is not carrying on business or in operation, he
shall send to the com pany by post a letter inquiring whether the
company is carrying on business or in operation. 25

(2) 'H the registrar does not within one month of seading the
letter receive any answer thereto, he shall within fourteen days
after the expiration of the m onth sencl to the company by pogt a
registered letter referring to the llrst letter, and. stating that no
answer therefo hag been reeeived and that, if an answer is not 3û
received to the seconcl letter within one m onth from the dato
thereof , a notice will be published in the d ûGazette'' with a view
of striking the nam e of the com pany off the register.

(3) If the registrar either receives an angwer from the com-
pany to the efleet tllat it is not carrying on business or in opera- 35
tion or does not within one m onth after sending the seconcl letter( 

<( ,,recelve any answer, he m ay publish in the Gazette, and sentl
to the eompany by post a notice that, at the expiration of three
m onths from tho clate of that notice, the name of the com pany
m entioned therein will, unless cause îs shown io the confrary, be 40'
struek off the register and the com pany will be dissolved..

(4) If , in any case where a eompany is being wound up, the
registrar has reasonable cause to believe either that no liquidator
is acting or that the affairs of the com pany are 'fully wouncl up,
and the returns required to be m ade by the liquidator have not 45
been m ade for a periocl of six consecutive months after notice
by the registrar dem anding the rettlrns has been sent lJy pest to
the company, or to the liquiclator at his last, known place of
business, the registrar may publish in the ' f Gazette' ' and send
to the com pany a lilke notice as is provitlecl in t'ile last preeetling 5(,
sub-section.

(5) At the expiration of the iime mentionesl in the notice tha
rôgistrar may, unless eause is prviously shown by the com pany,
strilce its name off the register, ancl shall publish notice thereof
in the ' ' Gazette, ' ' and, on the publieation in tha T ' Gazette' ' ol 55
this notice, the com pany shall be dissolved :

Provided that the liability (if any) of every direcstor and.
m em ber of the cozrzpany shall confinue and may be enforcecl as
if the com pany had not been dissolved. .

(6) If a company or any member or ereditor thereof feels 6:
aggrieved by the com pany havirtg been struck off the register,
the Court, on the application of tho company or m em ber or
creditor, m ay, il satisfled that the com pany was at the time of
the striking off earrying on business or in operafion, or otherwise
thaf it is just tl-zat the company be restore:l to the register, order (;g
the nam e of the company to be restored to the registcr: and. there-
upon the eompany ghall be cleemef.l to have continuecl ln existenee
as if its nam e had not been struck off ; ancl the Court m ay by fhe
order give such directions and. make such provisions as seem just
Ior placing the company and. all othcr persons in the same 'position vfj
as nearly as may be as if the nam e of the com pany had not been
struck off.



(7) A letter or notice under ihis seetion may be addressed to
the company at its registered olee, or, if no omce has been
registered, to the care of som e clirector, m anager or other om cer
of the company, or, il tlzere is no director, m anager or other

5 ofïleer of the company whose nam e and address are known to the
registrar, m ay be sent to eaeh of the persons who subscribetl the
m em orandum , addressecl to him at the address m entionecl in the
memoranclum .

PAE,T VT.
10 IREGISTa-&TION OFFICE ANo FEss.

,248. (1) For the purposes of the registration of companies ueglstratina olcEs.
under this Ordinance, there shall be an ol ce or ofices at such
plaee or places as the Governor in Couneil thinks flt.

(2) The Governor in Council may appoint sueh reyistrars and.
15 assistani yegistrars as he thinks necessary for the regzstratipn of

companies under this Ordinance, and mky make regulations with
respeet to their cluties.

(3' ) The salaries of the persons appointecl under this section
shall be flxed by the Governor.

20 (4) The Governor may direct a seal or seals to be prepared
for the autheutication of docum ents required for or connectetl
with the registration ol eom panies.

(5) Any person may inspect the documents kept by the
registrar on paym ent of sueh fees as may be appointecl by the

25 Governor in Council, not ôxceeding one rupee for each izlspection ;
and any person m ay require a eertiflcate of the incorporation of
any eom pany, or a ctopy or extract of any other docum ent or any
'art of arly ether do.au- m ent, to lae ctertified by the registrar on
paymezlt for the cartifictatez' certiflecl copy or extract, of sueh feôs

30 as the Governor in Couneil m ay appomt, not cxeaeding three
rupees for a certificate of incorporation, and. not exeeeding fifty
cents for every hundred word.s or fractiozlal part thereof require:
to be copied.

(6) 'Whenever any act is by 'this Ordinanee clirectfed to bo
35 dozla to or by the registrar it shall, until the Governor in Council<

otherwise directs, be done to or by the existing registrar of joint-
stock companies or in his absence to or by sueh parson as the
Governor in Council m ay for fhe tim e being authorise ; but., in
the event of tlae Governor in Council altering the eonstitution of

40 the existing rôgistry om ces or any of them , any such act shall
be done to or by sueh offteer and at suc,h place. with referenee to
the local situation of the registerecl om ces of the eompanies to
be registered as the Governor in Couzlcil m ay appoint.

249. (1) There shall be paid to the registrar sn respeet of the Fees.
45 several m atters m entioned in Table ' f B ' ' in the First Sehedule

the several feas therein speeified, or smaller fees as the Governor
in Couneil m ay tlireet.

(2) -4.11 feas paid to the registrar in pursuance of this
Ordinance shall be aeeounted for to the Crown.

PART VIT.

APPI,ICATION 0F ORDINANCE TO COMPANIES FORMED AND
REGISTERED UNDER FORMER COMPANIES ACTS.

250. ln the application of this Ordinance to existing com - appucauon
panies, it shall apply in the sam e m anner in the case of a lim ited to companies

55 com pany, other than a company limited by guarantee, as il the under former
Acts.

eom pany hatl been form ed and. registerecl under this Ordinance
as a eompany lim ited by shares ; in the ease of a com pany limited
by guarantee as i:f the com pany had. been form ed and registered
under this Orclinance as a company limitecl by guarantee ; and, in

60 the case of a company other than a lim ited company, as if the
ctom pany httc.l lleen formetl anfl registerefl unfler this Ortlinance as
an unlimited conapany :

Provided that
(1) nothin.g in Table ' ' A ' ' in the First Schedule shall apply vI. of 1882.

.65 to a company form ed and registered untler the Indian Com -
panies Act, 1882, as applied to the Protectorate ;

(Q) reference, exprcss or implied, to the date of registration
shall be construed as a reference to the date at which the com -
pany was registered under the Indian Companies Act, 1882, as
applied to the Protectorate or as the case m ay be.

of Ordinance
formed
Companies
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Application of Ordinance
to companies registered
but not formed tm der
former law.

251. This Ordinance shall apply to every com pany registeretl
but not form etl under the Indian Com panies Act, 1882, as applietl
to the Protectorate in the sam e m anner as it is hereinafter in
this Ordinance declared to apply to com panies registered but not

cl under this Ordinance. 5form e

252. Any reference, express or im plied, to lhe date of regis-
tration of a com pany registeretl but not form ed under the Indian
Com panies Act, 1882, as applied to the Protectorate shall be con-
struecl as a reference to the tlate at which the com pany was

10regïstered under the said Acf
.

PAR T VH I.

COMPANIES AUTHORISED To REGISTER U NDER THls ORDINANCE.

Referenqe to date of
registratlon under
repealed law.

'Coppanieg capable ol
lemg reglstered.

253. (1) W ith the e'xceptions and. subject to thc provisions
m entioned and contained in this section any com pany forp ed after
the 15th day of Jtm e, 1903, whether before or after the c'om m ence- 15
m ent of this Ordinance in pursuance cd an Act of Parliam ent or
Letters Patent being otherwise duly constituted accorâing to. law ,
and. consisting of seven or m ore m em berst m ay at any tim e
register uncler this Ordinance as an unlim lted eom pany or as a
com pany lim ited by shares, or as a com pany lim itetl by guarantee ; 20
and the registration shall not be invalid by zeason that it has
taken place with a view to the com pany being wound up :

(2) Prövidecl as follows :
(o) a company having the liability of its members limitecl

by Act of Parliam ent or by Letters Patent, and not being a 25
joint-stock company as hereinafter defined, shall not register in
pursuance of this section ;

(!)) a company having the liability ol its m embers llmiied
by Act of Parliam ent or by L etters Patent shall not register in
pursuance of this section as an unlim itecl com pany or as a com - 30
pany lim ited by guarantee ;

(c) a compàny that is not a joint-stock company, as
hereinalter definetl shall not register in pursuanee of this section
as a eom pany lim ited by sharcs ;

(d) a company shall not register in pursuance of this 35
section wiihout the assenf of a majorify of such of its m embers
as are present in person or by proxy (in case where proxies are
allowed by the articles) at a general m eeting summoned for the
purpose ;

(c) wherc a company not having the liability of its members 40
lim ited by Act ol Parliam ent or by L etters Patent is about fo
register as a limited eompany, the majority required to asseni
as aforesaicl shall consist of not less than three-fourths of the
m em bers presenf in person or by prox.y at the m ceting ;

(J) where a company is abouf to rcgister as a company 45
lim itecl by guarantee, the assent to iis being registered shall be
accom paniecl by a resolution declaring that each m em ber under-
takes to contribute to the assets of fllo com pany, in the event
of its being wound up while he is a m em ber, or within ona year
afterwards, for paym ent of tha debts and liabilities of the com - 50
pany contracted before he ceased to be a m em ber, and of the
costs and expenses .of winding up, and 1or the adjustment of
the rights of the contributories am ong them selves such am ount
as m ay be requiretl not exceetling a specifiecl am ount.
(3) In computing any majority uncler thig section when a 55

poll is clem anded, regard shall be had to the num ber of votes to
whïch each m em ber ïs entitled according to the articles.

(4) A company registerecl under the Indian Companies ttet,
1882, as appliecl to the Protectorate shall not be registered in
pursuance of this section. 60

254. For the purposes of this Part as 1ar as relateB to regis-
tration of companies as companies limited by shares, a, joint-
stock com pany m eans a com pany having a perm anent paid-up
or nom inal Bhare capital of fkxell am ount divicle: into shares

, also
of flxetl am ount, or held and transferable as stock, or diviclecl ancl 65
held partly in one way and parily in the other, and form ecl on
the principle of having for its m em bers thû làoltlexs of those shares
or ihat stock, antl no other persons ; and such a com pany

, when
registerefl with lim itecl liability under this Ordinance shall be
fleem ecl io be a eom pany lim ite; by Bharcs.

Definition of <fjoint.
atock company.''



255. Before the z'egistration in pursuance of this Part ol a Reqpiremeni? for regis-
joint-stoek company there shall be (leliverecl to the registrar the tratlon by loint-stockcompanies.following documents (that is to say) :

(1) a list showing the names, addresses and occupations of
.'5 all persons who on a day nam ecl in the list, not being m ore than

six clear days before the day o? regisfration, were m em bezs of the
company, with the adclition of fhe shares or stock heltl by them
respectively, tlistinguishing, in cases where the shares are
numbered, each share by its number ;

(2) a copy of any Act of Parlfamcnf, Royal Charter, Letters
Patent, deecl of settlement, eontract of co-partnery or other
instrum ent ccmstituting or regulating the com pany ; and

(3) if the eompan.y is intendecl to be reqisterecl as a limitecl
company, a statement specifying the followmg particulars (that

1 5 is to say) :

((z) the nominal share capital of the company ancl the
num ber of shares into whieh it is dividecl or the am ount of
stock of which it consists ;

(5) the number ol shares taken ancl the amount paitl (m
each share ;

(c) the name of the eompany, with the addition of the
word ' dLim itell' ' as the last worcl thereof ; ancl

(d) izl the case of a company intended to be registeretl as
a company lim ited by guarautee, the resolution tleclaring the
amount of the guarantee.)725

256. Before the regist.ration of this Part of any com pany not ueqpirements for regis-
being a joint-stock company, there shall be cleliveretl to the trqtzon by other than
registrar Jomt-stock companies.

(1) a list showing the names, acldresses and. occupations of
:3: the âirectors of the eompany ; and, .

(2) a copy of any Aet of Parliament, Letters Patent, tleetl of
settlem ent, contract of co-partnery or other instrum ent con-
stituting or regulating the com pany ; ancl

(3- ) in the case of a company intendetl to be reqisterecl as a
ag eom pany lim itecl by guarantee, a copy of the resolutlon (leclaring

the amount of the guarantee.

257. The list of m em bers and. direciorg and. any other autlwntication of state-
particulars relating to the company required to be delivere: to mezy oî ex'zsting com-
the registrar shall be (luly verified by a declaration of any two or Panles.

4: m ore direciors or other principal oflicers of the company.

258. The registrar m ay require such evidence as he thinks Itegistrar may require
necessary for the purpose of satisfying laimself Nvhether any com- evidence as to na fure of
pany proposing to be registerecl is or is not a joint-stock company C0'''P&''Y'
as hereinbefore cleflned..

259. (1) Where a banking company, vvhich was in existence gn rsîstrjtipn of bqrtk-45
on the 3!.c1 day ol June, 1903, proposes to register ag a lim ite: zng wzth hmztrd liabzlzty,
com pany, it shall at least thirty days before so registering, gîve notice to be gzven to

customers.
notice of its intention so to register to every person who has a
banking aecount with the company, either by delivery of the
notice to him , or by posting it to him at, or delivering lt at, his

.50 l
ast known address.

(2) 11 the company omits io give the notice requiretl by this
Bection, then a: between the company ancl the person for the
time being interesiecl in the account in respect of which the
notice ought to have been givcn, and so Iar as respects the55
aecount down io the tim e ai which notice is givtm, but not further
or otherwise, fht) certiflcate of zegistration witla limited liability
shall have no operation.

Q60. No fees shall be chargccl in respect of the registration Exemption of certain
in pursuance of this Part of a company if it is not registerecl as companies from pkyment.60 , f fees.p limitecl com pany, or if before ïts registyation as a limitecl com - O
panj the liability of ihe sharehoders was limitecl by some Act of
Parhament or by Letters Patenf.
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Addition ol Tllzimited'' 261. W hen a éom pany registers in pursuance of this Part
'

tO name. with lim ited liability the wortl ' TLim ited' ' shall lorm  and be
registereti as part of 1ts nam e.

Certiflcate of registration
of existing companies.

262. On eom pliance with the requirem ents of this Part with'
respect to registration, and. on paym ent of such fees, if any, as 5
are payablc under T'able ë CB ' ' in the First Sehedule, the registrar
shall certify under his hancl that the cornpany applying for regis-
tration is incorporatecl as a com pany untlûr this Orclinance, ancl in
the case of a lim itecl com pany that it is lim ited, ancl fhereupon
the com pany shall be incorporated, and. shall have perpetual 10
SUCCeSSiOII Etllcl fl Com m on Setll.

Iverting of property on 263. A11 propertp m oveable ancl im m oveable, including al1
regzstration. juterests and. rights in, and out o1' property, m oveable and.

im m oveable, ancl including obligations ancl actionable cla'im s as
m ay belong to qr be vested in a com pany at the clate of its regis- 15
tration in pursuanee ol this P art, shall, on registration, pass to
and vest in the eom pany as incorporated under this Ordinanee
for al1 the estate and interest of the com pany therein.

Saving of existing
liabilities.

264. The regisration ol a com pany in pursuance of this Part
shall not affeet the rights ()r liabilitias of the com pany in respecl 20
of aliy debt or obligation incurred or any eontract erltered into,
by, to, with, or ozl behalf of, the com pany bel ore registration.

Continuation of existing 205. .st11 suits and cther legal preeeaclings which at thô tim e
Suits. of the registration of a com parly in pursuance of ihis Part are

pencling by or against the com pany, or the publie ofllcer or any 25
m em ber tlaereof', m ay be coutilavued.' in the sam e m anner as if the
registration had not t-alkcn placa ; nevertheless exeeution shall not
issue against fl) e ef-fects of any indivitl ual m em bc)- r of tl'le com -
pany on any u1- eerëe or orcler obtaizled in any sueh suit or proceed.-
ing ; but, in the event of the property ancl efïects of the com pany 80
being insum ciellt to satisfy the decree or ord er, an orcler m ay be
ebtained foz winding up the com pany.

Effect of registration
under Ordinance.

2 6 6. SCVIAen
Part

(i) 8.11 provisions coutaineulv in any Act of Parliament, deed cd t-)g
settleznent, contract ol co-partzlGry, Tuotters P atezlt, or other
instrum ent constituting or regulating the eom pany, ineluding, in
the case of a com pany registered. as a com pany lim ite: by
guarantee, the resolution deelaring the am ount of the guarantae,
shall be deem ad to bil conditions and regulations of the com pany, 4:
in thô sam c m anner and xvvith the sazlae incidents as if so m ueh
ihereof as would, il the com pany hacl been form ecl under this
Ordinanca, laave been requirecl to be insertecl in the m em orandum ,
and. ihe resiclue thareof w ere coniainecl in registereét articles ;

(ii) al1 the provisions of this Ordinanee shall apply to the 45
com pany and. the m em bers, contributories and. creditors thereof ,
in the sam e nlanner in a,ll respects as if it hacl been form ed under
this Ordinance subject as follows (that is to say) :

ecm palay is registared pursuance of this

(c,) the regulations i'a Table ' 'A ' ' in ihe First Schedule
shall not apply unless adoptecl by special resolufion ; 50

(1?) the provisions of this Ordinance relating fo the
numbering of shares shall not apply to any joint-stock compal)y
whose shares are not num bered ;

(c) subject to the provisions of this section, tha company
shall not. have power to alter any provision contained in any 55
A cf of Parliam ent relating to fhe com pany ;

((@) subject to the provisions of this seciion, the ttompany
shall not have power, without the sanction of the Governor in
'Council, to alter any provision eontainecl in any L etters Patant
'relating to the com pany ; 60

(c) the company shall not have power to alter any provi-
.sion containecl in a Ttoyal Charter or Letters Patent with respect
-to the objects ol the company ;
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(/) in the event of the company being wouzd up, every
person shall be a contributory, in respect of the (lebts and.
liabilities of the company contraetecl before registration, who
is liable to pay or contribute to the paym ent of any debt or

5 liabiliiy of the com pany contracted before registration, or to
pay or contribute to the payment of any sum for the adjust-
ment of the rfghts of the m embers am ong them selves in respect
of any such (lebt or liability ; or to pay or contribute to the
paym ent ol the costs and expenses of winding up the company.

10 so far as relates to such clebts or liabilities as aforesaicl, and.
every contributory shall be liable to contribute to the assets
of the com pany, in the course of the winding up, a1l sum s (lue
from him in respect of any such liability as aforesaid ; and. in
the event of the tleath or lnsolveney of any contributory, the

15 provisions of this Ordinance with respect to the legal repre-
sentatives and heirs of cleeeasetl contributories, and with refer-
ence to the assignees ol insolvent contributories, shall apply ;
(iii) the provigions of this Ordinance with respect to
(tz) the registration of an unlimitecl company as limite: ;

20 (5) the powers of a.n unlimited company on registration as
a limited company to increase the nominal am ount of its share
capital and to provicle that a portion of its share capital shall
not be capable of being called upon except in the event of
wincling up ;

25 (c) the power of a limitecl eompany to determinc that a
portion of its share capital shall not be capable of being callecl
up except în the event of wïndfng up ;

Bhall ajply notwiihstanding any provisions containecl in any Act
of Parllament, Royal Charter, deed of settlem ent, contract ol

30 co-partnery, Letters Patent, or other instrum ent constituting or
regulating the eompany ; ...

(iv) nothing in this section shall authorise the company to
alter any such provisions contained in any deecl ol settlem ent,
eontract of co-partnery, Letters Patent or other instrum ent eon-

85 stituting or rcgulating the company, as would, if the company
hatl originally been form etl under this Ordinance, have been
require; to be contained in the m emorandum and. are not
authorisetl to be altered by this Ordinance ;

(v) nothinq in this Orclinance shall clerogate Irom any lawful
40 power of alterzng its constitution or rcgulations which m ay by

virtue of any Act of Parliam enl, deefl of settlement, cozlfracf of
o-partnery, Letters Patent or other instrum ent constitutîng orc
regulating the company, be vested in the company.

267. (1) Subject to the provisions of this Bection, a company
45 registered in pursuanee of this Part m ay by speeial resoluiion

alter the lorm of fts constitutîon by substftuting a memorandum
and. artiele for a (leecl of settlem ent.

(2) The provisiozzs of this Ortlinance with respect to con-
femation by the Court and registration ol an alteratiou of the

50 objects of a company shall, so Iar as applicable, apply to an
alteration uuder this section with tke following m ocliflcations :-

((z) there shall be substitutecl for the printed copy of the
alterecl memoranclum raquirecl to be filed with the registrar a
printed eopy of the substituted m em orandum ancl articles ; and.,

55 (/?) on the registration of the alteration being certifiecl by
the registrar, the substituted m emorandum antl articles shall
apply to the company ïn the sam e m amner as if it were a com -
pany registerecl uncler this Orclinance with that m amoranclum
tznd those arficles, ttnd the company's deed o1' seftlezzlent slaail

6U cease to apply to the company.
(3) Ar altaration uncler this section may be mad.e either witla

or without any altcration of the objocts c)f the comparly uncler
this Ordinance.

(4) In this section tl'le expression t ' deecl of settlemtmt' '' 
f t r or other instrum ent eon-65 includes any contract o eo-par ne y

stituting or regulating the company, nof being an Act of Parlia-
m ent, a Eoyal Charter or Letters Patent.

Power to substitute
memorandum and articles
f or deed of settlement.

268. The provisions of this Ordinanca wifh respecd to staying laower of Court to stay
,

and restraining suits azld legal proceedings against a company at or restrain proceedings.:
:fj any time after the presentation of a petition for winding up ancl

before the m aking of a winclin.g up order shall, in the ctase ol a
com pany registered in pursuanee of this Part, where the appliea-
tion to stay cr restrain is by a ereclitor, extend to s-kiits and legal
proceeclings against any oontributoz.y of lhe company.
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Suits stayed on winding
up order.

269. W here an orcler has been m acle for wincling up a com -
pany registered in pursuance of this Part, no suit or other legal
proceecling shall be com m encetl or procaedecl with against the
com pany or any contributory of the com pany in respect of any
debt of the company, except by leave of the Court, ancl subject 5',
to such term s as the Court m ay im posc.

PART IX .

W INDING U P OF V NREGISTERED COMPANIES .

Meaning of TTunregistered 270. For the purposes of this Part, fhe expression 6 'un-
companya'' registerecl company'' shall not inelude a railway com pany 10'

incorporatecl by Act of Parliam ent or uncler the Inclian Oom panies
Act, 1882, as applied to the Profectorafe or under this Ordinance,
but, save as aforesaid, shall include any partnership, association
or com pany consisting of m ore than seven m em bers.

W inding up of tm regis-
tered companies.

271. (1) Subject to the provisions of this Part, any un- 15.
registerecl com pany m ay be wound up under thié Ordinance, and
al1 the provisions ol this Ordinance with respecf to winding up
shall apply to an unregisterecl com pany, with the Iollow ing
exceptions and. addition: :-

(i) no unregistered company shall be wotmcl up under 'tvs 20'
Orâinance voluntarily or subject io supervision ;

(ii) the circumstances in which an unregistercd company
m ay be wouncl up are as lollows (that is to say) :-

(tz) if the company is dissolved, or has ceased to carry on
business or is carrying on business only for the purpose of its 25,
affairs ;

(à) if the company is unable to pay its debts ;
(e) if the Court is of opinion that it is just ancl equitable

that tlle com pany shoulcl bc w ouncl up ;

(iii) an tmregistered company shall, for the purposes oi this 30,
Ordinance be deem ed to be unable to pay its debts

((r) if a ereclitor, by assignment or otherwise, to whom the
com pany is inclebtecl in a sum  exceeding five huzldred rupees
then due, has servetl on the com pany, by leaving at its
prineipal plaee of business, or by delivering to the secretary, or 35.
som e tlireetor, m anager or prineipal oflleer of the com pany, or
by otherwise serving in such m anner as the Court m ay approve
or direct, a dem antl tm cler his hand requiring the com pany to
pay the sum  so clue, antl the eom pany has for three weeks after
the servica of the dem ancl neglected to pay ihe sum , or to 40'
secure or com pound for it to. the satisfaction of the creditor ;

(ô) if any suit or other legal proceeding has been institutccl
against any m em ber fqr any clebt or clem ancl tlue or elaim ecl to
be clue, lrom  the com pany or from  him  in his character of
m cm ber, ancl npfice in writing of the institution ol the suit or 45.
other legal proceeding having been served on the com pany by
leaving the sam e at its principal place of business or by
delivering it to the secretary or som e director, m anager or
principal om eer of the com pany or by otherwige serving the
sam e in sueh m anner as the Court m ay approve or direct, the 50'
com pany has not within ten days after service of the notiee
paid., securecl or com pouncletl for the d.ebt or (lem ancl, or pro-
cured the suit or other legal proceeding to be stayed, or
indem nified the defendant to his reasonable satisfaction against
the suit or other legal proceecling, ancl against a11 costs, 55
(lam ages antl expenses to be incurred by him  by reason of the
sam e ;

(c) if execution or other process issued on a deeree or order
obtainecl in any Court in favour of a creditor against the com -
pany, or any m em ber thereol as such, or any person authorisecl 6(/
to be suecl as nom inal (lefenflant on behalf of the eom pany, is
returned unsatisfiecl ; and

(d) if it is otherwise provecl to the satisfaction of the
Court that the com pany is unable to pay its debts.
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(2) Nothing in this Part shall affect the operatfon ol any
enactm ent which provitles for any partnership, association or
eom pany being wouncl up, or being wound up as a com pany or as
an unregisteretl com pany, tmder any enactment repealecl by this

. 5 Ordinance, except that roferences în azly suoh firsf-nam etl enact-
m ent to any such repealecl enaetm ent shall be reatl as references
to the correspording provision (if any) of ihi: Ortlinance.

272. (1) In the event of an unregisterecl company being
wountl cp, evez'y pcrson shall be deemed to be a contributory who

10 it% liable to pay or contribute to the payment of any (lebt or
liability of the company, or to pay or contribute to the paym ent
ol any sum for the adjustment of the rights of the members
am ong them selves, or to pay or contribute to the payment of
the costs and. ex-penses of winding up the com pany, and every

15 contribuiory shall be liable to eontribute to tlae assets of the com -
pany al1 sum s (lue from  him in respect cd any such liability as
aforesaid.

(2) In the event of any contributory clying or being adjudgetl
insolvent, the provisions of this Orclinanee with regpect to the

20 legal representatives ancl heirs of deceasetl contributories, antl to
the assignees of insolvent contributories shall apply.

Contribntorlps in winding
up pf unregistered com-
panle:.

273. The provisions ol this Ortliqance with reipect to staying Power to stay or restraia
and restraïnfng suits and. legal proceedfngs against a company at Proceedzngs.
any time aftor the presentation of a patition for winding up and

25 before the m aldng of a winding up ortler shall, in the case of an
tmregistere: eom pany, where the application to stay or restrain
is by a creclitor, extend to suits antl legal proceedings against any
contributory of the com pany.

274. W hcre an order has been m atle for wïnding up an un- suits stayed on windingB0 registerecl company, no suit or other legal proceeding shall be up order.
proeeeded with or comm enced agaînsb any eontributory of the
company in respect of any debt of the com pany, except by leave
of the Court, and subject to such ternas as tlae Court may impose.

275. If an unragistered company has no power to sue and. be
35 suecl in a comm on nam e, or if for any reason ît appears expedient,

the Court may by the winding up orcler, or by any subsequent
orâer, clirect that all or any part of the property, moveable or
imm oveable, inelucling a.ll interests and. rights in, to and out of
property, m oveable and im moveable, ancl including obligations

40 antl actionable claim s as m ay belong to the com pany or to
trustees on its behalf , is to vest in the oëcial liquidator by his
oflicial nam e, ancl thereupon the property nr the part thereof
speciflecl in the order shall vest accordingly ; ancl the omcial
liquidator may, after giving sueh inclemnity (if any) as the Court

45 m ay direct, bring or delend in his oflleial nam e any suit or other
legal proceeding relating to that property, or necessary to be
broughi or tlefenclecl for the purposes of effectually winding up
the company and recovering its propert-y.

llirections as to property
in certain cases.

276. The provisions of ihis Part with respect to unregistered Provisions of this Par:
50 companies shall be in acltlition to, and not in restriction of, any Cllmulative.

provisions hereinbefore in this Ordinance contained with respect
to winding up eompanies by the Court, and. the Court or oëcial
liqufdator may exercise tm y powers or clo any aei ïn ilae case of
unregistered com panies whieh might be exercised or done by it

55 or him in winding up com panies form etl antl registerecl uncler this
Orclinalnce ; but an unregisterecl company shall not, except in the
evenf of its being wouncl up, be tleem etl to be a com pany uncler
this Orclinance ancl then only to the extent providecl by this Part.

PART' X.

60 COMP.&NIES ESTABLISHED OIJTSIDE TffE PROTECTORATE.

277. (1) Every company incorporatecl outside the Prolec- ruquireménts as to com-
torate whih at the eommenecment of fhis Ordinance has a place panies established outside

cl h com pany wllich the Protectorate.of business in ilae Protectorate an every suc
aftar the comm eneôm ent of this Ordinance establishes such a

65 place of business within the Protactorate shall, wiihin six m onths
from the comm encem ent of this Ordinance or wifhin one m onth
from the ôstablishm ent of such place of business, a.s the case may
ba, fila with the registra: ;
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(c) a certified copy of the charter, statutes or m emoranclum
and artieles of the company, or other instrument constituting
or tleflning the constitutlon of the com pany, and, if the instru-
m ent is not written in the E nglish language, a certified trans-
lation thereof ; 5

(!?) the full address of the registered or principal oëce of
the eom pany ;

(c) a list of tlle directors and. managers (if any) ol the
com pany ;

(J) the names and addresses of some one or more persons 10
resident in the Protectorate authorisecl to accept on behalf of
the com pany service of process and any notices required to. be
served on tha eom pany ; arld, Jn tlae event of any alteration
being m ad.e in any sueh instrum ezlt or in such adch-ess or in the
directors or m anagers or in the nam es or addresses of any such 15
persons as tdoresaitl, the com pany shall, within the prescribecl
tim e, flle w ith the registrar a notice of the alteration.

(2) Any proeess or notice required to be sôrved on the com -
pany'shall be suffictiently served, if addressed to any person whose
zlam e has been so flled as aforesaid azld. left at or sent by post to 20
the address which has been so filecl.

(3' ) Every company to wllieh this section applies shall in
every year 6.le w ith the registrar :-

(i) in a ease where by the law, for the time being in force,
of the couzltry in which the company is ineorporatecl such eom - 25
pany is requlred to 15lta with the publie authority an annual
balance-sheet, a copy of that balance-sheet ; or

(ii) in a case where no sueh provision is made b)r the law,
ioé the tim e being in force, of the eeuntry in wlaich the com -
pany ig ineorporated, such a statem eni in the form  of a 30
balance-sheet as sueh eom pany would i1' it were a com pany
form ed and regisf ered under thîs Orclinanee, be required to file
in aecorclanee Vith the provisîons of tlais Ordjnance :

Provlded that the Governor 11-1- Coulleil m ay, by lkotifl' cation in
'the ' ' Ollqcial Gazette ' ' subjeet to such restrictions and conditions, 35
if any, as he m tty therein prescribe, exem pt any sueh eom pany or
any class of such com panbes from  this requirem ent.

(4) Every company to wlnich this seciion applies and which
uses the word ' 'Lim ited' ' as part of îts nam e, shall

(c) in every prospectus inviting sulnscriptions for its shares 40
or (lebentures in the Jkaroteetorate state tlae colm try in which
the eom pany is incorporatecl ; and.

(é?) conspfeuously exhibit on every plaee where it carries
on business in flae Proteetorate ll-lfz nam e of tlle eom pany anf.l
tha country in whicth the com pany îs incorporatecl in letfers 45
easily legible in Englisl-z ctharaeters ; and.

(c) laave the nanae of the company and of the country in
'w-llieh the com pany is ineorporated l'nentioneûl in legible English
characters izl al1 bill-head.s ancl letter paper, and. in al1 notices,
advertisem ents and other om cial publications of the com pany. 50

(5) If any company to whieh this section applies fails to
eom ply w itll any of the requirem ents of this section, the com pany,
and. every offleer or agent of the conapany, shall be liable to a
fine nof exceeding saven hunclred. fm d fifty rupees or, in the (zase
of a continuing offence, seventy-flce rupees for every day during g5
which the default continues.

(6) For the purposes of this scction

(fz) the expression ' ' certilsed' ' mêans certifed in the pre-
scribed m anner to be a trlle eopy or a, correct translation ;

(!)) the expression : 'plaee of business'' inclucles a share 60
transler or share registration office ;

(c) the expression ' ' rlireefclr' ' includes any person oecupy-
ing the positîon of director, by whatever nam e called ; and

(J) tlle expression ' ' prospeetus ' ' means any prospectus,
notice, circular, advertisem ent or other invitafion, offering to 65
the publie for subscrlption or purchase any shares or clebentures
d  the com pany.

(rp Tlàere shall be paicl to tlae registrar îoï. registering any
docum cnt required by this section to be filcd with him  a fee of
fve rupees or such sm aller fee as m ay be preseribed.

*
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PART X1.

SUPPLEMENTAL.

LEGAL PaocsEolxGs, O>asisxcss, El'c.

278. (1) No Court inferior to that of a Subordinate Court of cognizance of olences.è
the frst class shall try any offence against this Orclinance.

(2) Notwithstanclmg anything in the Criminal Proceclure
Orllinance, 1913, every offence against this Ordinance shall, for

5 the pttrposes of the saitl Crim inal Procedure Ordinauce, 1913, be
cleem ed to be non-cognizable.

279. The Court imposing any fine untler this Ordinanee m ay Applicatlons ol flnes.
(lirect that the whole or any part thereof be applied in ot towards
payment of the costs of the proceeclings, or in or towards the

10 rewarding of the person on whose informaticm the flne is zecovered.

280. W here a limitetl company is plaintifl or petitioner in Ppner to reqyire limited
' 

any suit or other legal proceetling, any Court having jurisdiction Oompany to gzve securztyf
or costs.in the matter may

, if it appears that there is reason to believe
that the com pany will be unable to pay the costs of the delen-

15 dant if successful in his defence, require suë cient security to be
given 1or those costs, and may stay a1l proceedings until the
security is given.

281. If in any proceeding before any Court againsl a director Power of court to crant
oî a company for negligence or breach of trust it appears to such relief in certain cas '-es.

20 court ihat the director is or may be liable in rcspect of the
negligence or breach of trust, but lzas actecl honestly ancl reason-
ably, and. ought fairly to be excusecl for the negligence or breach
of trust that Court m ay relieve him , either wholly or partly, from2
his liabllity on such term s as the Court m ay think proper.

25 282. 'W hoever in any return, report, certidcata, balance-shcet Penalty for false state-
or other docum ent, requirecl by or for the purposes of any of the ment'
pzovisions of this Orclinance wilfully m akes a statemenf false Jn
any m aterial particular, knowing it to be false, shall be punislz-
able with imprisonm enf of eifher descripticn for st term  whieh

30 m ay extencl to ihree years, and. shall also be liable to f'ine.

283. I:E any person or persons trade or carry on business uncler Penalty for improprr use
l f which ' 'Lim itecl' ' is the last word, that person Of Word dfluimited-'.any nam e or tit e o

or those persons sllall, unless (luly incorporated v-ith lim itetl
liability, be lïable to a flne not exceecling seventy-tlve rupees for

85 every day upon which that nam e or tîtle has been usecl.

284. The provisions of this Ordinance with respeet to winding saving ol mnding pro-
up shall not apply to any eom pany of which the wincling up has ceedings for winding up.
comm eneecl before the com menéem ent of this Orclinancq, but
every such com pany shall be wouncl up in the sam e manner and.

40 with lhe sam e incidents as if this Ordinance hacl not been passed.
and., for the purposes of the wîrding up, tha Inclian Companies
Aet, 1882, as applied to the Proteetorate shall be cleemell to
rem ain in full force.

285. Every instrum ent of transfer oz other docum ent m ad.e savizlg of document
.

45 before tlze commencement of this Orclinance in pursuance of any
enaofm ent hereby zepealed, slaall be of the same forcê as if this
Ordinance had. not, been passed, and. for the purposes of that
insirument or doeum ent the repealed enacfm ent shall be deem ecl
to rem ain in full force.

50 286. (1) The ofEc,e existing ai tlae commencement of this y'ormer registration olce,
Orclizlance 1or registration of joint-stock companies shall be con- registers, and registrar

continued.tînue
,tl as if it had been establishetl under this Ordizlance.
(2) Eegisters of companies kept in such existing offtee shall

respectively be deemed part of the registers ol coznpanies to be
55 kept under this Ordinance.

(3) The existing registrar and. oëcers in t'hat ofllee shall,
during the pleasure of the Governor, holcl the ofrtee ancl receive
the salarîes hitherto helcl and. recteived by thém, but subjec,t to
any regulations of the Governor with regarcl to the exeeution of

60 their duties. '

287. Nothing in this orcunance sllall affect the provisions of Saving of Bank Ordinance
lclo.the Banlc Ordinance, 1910. ,
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Repeal of Act and
Savm gs.

288. (1) The enactments mentioned in the Fourth Schedule
are hereby repealed to the extent specified in fhe fouqth colurnn
thereof :

Provided that the repeal shall not affect

(tz) the incorporation of any company registered under any 5
enactm ent hereby repealed ; nor

(à) Table ' 'A' ' in the First Schedule annexetl to the Indian
Com panies Act, 1882, as appliecl to the Protectorate or any
part thereof so far as the sam e applies to any com pany existfng
at the com m encem ent of this Ordinance. 10

(2) Al1 fees directed, resolutions passetl and other things (luly
done under any enactm ent hereby repealed, shall be deem ed to
have been directed, passed or done under this Ordiéance.

SCH ED U LES.

Tsx Flus'r Sclxotrla. 15.

(See Sections 2, 17, 18, 79, 266.)

TXXZX V f A A '

REGULATIONS >>olt M ANAGEMENT os' A COMPANY L IMITED BY SHARES.

PRELIMINARY.

1. In these regulations, unless the context otherwise requires, 20
expressions defined in the Com panies Ordinance, 1916, or any
statutory m odification thereol in force at the (late at which these
regulations becom e binding on the com pany, shall have the m ean-
ings Bo definecl ; ancl worcls im porting the singular shall include
the plural, and rice 'tlszyc, and words im porting the m asculine 25
gentler Bhall inelude fem ales, ancl worcls im porting persons shall
include bodies corporate. '

B uszxEss.

2. The directors shall have regard to the restrictions on the
com m encem ent of business im posed by section 103 of the atj
Com panies Ordinance, 1916, if , antl so far as, those restrictions
are binding upon the com pany.

SHAREJ.

3. Subject to the provisions, if any, in fhat behalf of the
m em orandum  ol association ol the com pany, and without 85
prejudicc to any special rights previously conferred on the holders
of existing shares in the com pany, any share in the com pany m ay
be issuetl with such preferred, deferred or other special rights, or
such restrictions, whether in regard to dividend, voting, return
of share capital, or otherwise, as bhe com pany m ay from  tim c to 40
tim e by special resolution determ ine.

4. If at any tim e the share capital is divided into different
classes of shares, the rights attaehed to any class (unless other-
wise provitleql by the tvrms of issue of the shares of that ctlass)
m ay be varicd with the c-onsent in writing of the holders of three- 45
fourths of the issued shares of that class, or with the sanction of
an extraorclinary resolution passetl at a separate general m eeting
of the holders of the shares of the class. To evcry such separate
general m eeting the provisions of these regulations relating to
generll m eetings shall a'nzttaf 18 oz'n,f ançliu apply, but so that the 50
necessary quorum  shall be two persons at lesst holding or repre-
senting by proxy one-thirtl of the issuetl shares of the class.

5. No share shall be offered to the public for subscription
except upon the term s that the am ount payable on application
shall be at least five per cent. ol fhe nom inal am otmt of the share ; 55
snd the tlirectors shall, as regards any allotm ent of shares

, duly
eom ply with such of the provisions of seetions 101 and 104 of the
Com panies Ordinance, 1910, as m ay be applicable thereto

.
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6. Every pcrson whose nam e is enterecl as a m em ber in the
register of m em bers shall, without paym ent, be entitlecl f.o a
certifieatc under the com mon seal of the com pany specifying the

. share or shares held by him and the am ount paicl up thereon :
'

,.5 Providetl that, in respect of a share or shares helcl jointly by
several persons, the coznpany shall not be bound to issue more
than oile certificate, antl delivery of a ceriificate for a share to
one of several joint-holders shall be sulcient clelivery to all.

7. 11 a share certificate is (lefaced., lost ,or destroyed., it m ay
'10 be renewetl on paym ent of such fee, if any, not exceeding filty

centB, and on such term s, if any, as io evidenee ancl indem nity
- as th'e directors think llt.

8. No part of the funds ol the company shall be employed in
tbe purchase of , or in loans upon the security of, the com pany's,

15 shares.
;' . .

Lllx.

(). The company shall ha've a lien on every share (not being
a fully-paicl share) 1or al1 moneys (whether presently payable or
not) called or payable at a flxed timg in z'espect of that share, and.

.

.20 the company shall also have a lien on a11 shares (other than Iully-
paitl shares) stancling registered in thG name of a single person,
for a11 moneys presently payable by hinl or his estate to the com -
pany ; but the directors m ay at any time dmclare any share to be
wholly or in part exem pt from the provisions of this clause. The

25 eom pany's lien, if any, on a share shall extend to al1 diviclends
payable thereon.

10. Tlae compamy m ay sell, in such m anner as the director
thinks fit, any shares on whieh the company has a lien, but no
sale shall be m acle unless som e sum in respect of whieh the lien

.30 exists is presently payable, nor until the expiration cd Iourteen
clays after a notice in writing, stating ancl clem anding paym ent of
suqh part of am ount in respect of which the lien exists as is
Iiresently payable, has been given to the registerecl holder for the
tim e being of the share, or the person entitled by reason of llis

7.85 death or insolvency to the share.

11. The proceeds of the sale shall be applied in paym ent of
sueh part of the am otmt in respect ol which the lien exists as is
presently payable, and. the resiclue shall (subject to a like lien
for sum s not presently payable as existecl upon the shares prior

,40 to tlle sale) be paid to the person entitlecl to the shares at the
èlate of the sale. The purchaser shall be regisiered as the holder
of the shares, and he shall noi be bcuncl to see to fhe applicatïon
cf the purchase-m oney, nor shall his title to the shares be affectetl
by any frregularity or fnvalidity in the prcceeclizlgs in reference

.45 to the sale.

C-xLLS ox SHARES.

12. The directors m ay from tim e to time m ake ealls upon
the m em bers in respeet of any m oneys unpaîtl on their shares,
provicled that no call shall exeeed one-fourth of the nom ïnal

,50 am ount of the share, or be payable at less flaan one m onth from
the last call ; ancl eaeh member shall (subject to receiving at
least lourteim days' notice specifying the tim e or tim es of pay-

' 

ments) pay to the nompany at the time or times so specified the
am ount called on his shares.

.55 13 . The joint-holders of a share shall be jointly and. severally
liable to pay al1 calls ïn respect thereof.

14. If a sum called in respect of a share is not pai; before
or cn the day appointetl for paym ent thereof, the person from
whom the sum is due shall pay înterest upon the sum at the

;60 rate of five per cent. per annum from fhe day appointetl 1or the
payment fhereof to the tinae of ihe acfual paym ent, but fhe
tlireetors shall be at liberty to waive payment of that interest
wholly or in part.
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15. The pzovisions of these regulations as to paym ent of
interest shall apply in the ease of non-paym ent of any sum
whieh, by the term s of issue of a share, beeom es payable at a ûxell
tim e, whether on account of the am ount of the share, or by w ay

ble by virtue of a 5.of prem ium
, as if the sam e had becom e paya

call duly m acle and. notified.

16. The dircetors m ay m ake arrangem ents on the issue of
shares for a difïerenee betw een the holclers izl the am ount of calls
to be paid and in thë tim es of paym ent.

17. The direetors m ay, if they think fit, rceeive from ' any
m em ber willing to aclvance the sam e a1l or any part of the m oneys
uncalled and unpaid upon any shares held by him  ; and upon a1l
or any of the moneys so aévancecl may (ustil the same would, but
for such advance, become presently payable) pay interest at such
rate (not exceeding, without the sandion of the company in 15.
general meeting, six per cent.) as m ay be agreetl upon between
the m em ber paying the sum  in advance and the directprs.

10'

T'RANSFER ANo TaANsMzsslox oF SHAnEs.

18. The instrum ent of transler of any share in the com pany
shall be executetl both by the transferor anll tranderee, and. the 20'
transferor shall be deem ed to rem ain holder of the share until the
nam e of the transferee is entered in the register of m em bers in
respect thereof

19. Shares in the com pany shall bextransferretl in the follow -
ing form , or in any usual or comm on form which 1lw clirecfzors 25.
shall approve :-

1, A . B . of , in consideration of the
sum  of rupees paicl to m e by C. D . of
(hereinafter callecl . Ithe said transferee' '), do hereby transfer
to the saicl transferee the share (or shares) numbered 30'
in the tm dertaking called the Com pany,
Lim ited, to holcl unto the saicl transferee, his. exeeutors adm inis-
trators ancl assigns, subject to tlle scveral conclitions on which
I held the sam e at the tim e of the execution ihereof, and. 1, the
Baicl transfereea do hereby agree to take the said share y0r 35.
shares) subject to the conditions aforesaid.

As witness our hand.s the

W itness to tlle sknaturas of , ete.

day of

20. The directors m ay decline to register any fransfer of
shares, not being fully-paid shares, to a person w hom  they do not 40'
approve, and m ay also decline to register any transfer of shares
on which fhe com pany has a lien. The directors m ay also
suspentl the registration of transfers cluring the fourteen clays
imm ediately preeeding the ordinary general m eetinj in each year.
The clirectors m ay clecline to recognise any instrum ent of transfer 45.
unless

(tz) a fee not exeeeding two rupees is paicl to the company
in respeet theraof ; ancl

(ù) the instrument of transfer is aeeompaniecl by the certi-
flcate of the shares to which if relates, and such other evidenee 50
as the directors m ay reasonably require to show the right of the
transferor to m ake the transfer.

21. The exacutors or adm inistrators of a deeeasecl sole hold.er
of a share slzall be the only persons recognised by thc com pany
as having any tiile to the share. In the case of a share registered 55.
Jn the nam es of two or m ore holders, the survivors or survivor,
or the exectuforB or aclm inistrators of the deceasecl survivor, shall
be fhe only persons recognised by the com pany as having any
title to the share.



22. Any person becoming entitlecl to a share in consequence
of the (leath or insolvency of a m ember shall, upon such evitlence
being protluced as m ay from  tim e to tim e be required by the
clirectors, have the right, either to be registered as a m ember in

.5 respeet of the share or, instead of being regîstered him self, to
m ake sueh transler of the share as the deceasetl or insolvent
person coultl have made ; but the clirectors shall, in eithtlr case,
have the sam e right to clecline or suspcnd rcgistration as they
would have had in the case ol a transfer of the share by the

'

10 cleceasecl or insolvent Iterson befora thc death or insolvency.

23. A person becoming e,ntitlecl to a slaare by raason of the
(leath or insolvency of the holder shall be entitletl to the sam e
cliviclend.s ancl other aclvanfages to which he would be enfitlecl if
he were the registerecl holder of the share, except tllat he shall

15 not, before bein.g registered as a m ember in respect of the share,
be entitlecl in respect of it to exercise any right conferrecl by
m erpbership in relation to m eetings of tlae company.

FORFSITTJS,IS oba SuAuEs.

24. If a member fails to pay any call or instalment of a call
'2O on the day appointed thereof , the direetors m ay, at any tim e

thereafter during sueh time as any parf of sueh call or instalm ent
remains unpaid , serve a notiee on him requiring pazment of so
m uch of the csall or instalm ent as is unpazd, together with any
intorest which m ay have accrued..

25 25. The notice shall uame a further day (not earlier than
the expiration of fourteen daysa from fhe date of the notice) on
or before which the paym eut requirecl by the notice is to be m ade,
and. shall stata that, in the event of non-pajment at or before the
tim e appointecl, the shares in respect of whlch the eall was m ada

30 will be liable to be forfeited..

26. Tf the requiranaents of any sucth notice as aforesaid are
not com plîed with, any share in respect o! which the nofice has
been given may at any tim e theraafter, before the payment
requirecl by the notice has been m ade, be forfeitacl by a resolution

35 of the directors to that effeet.

27. A forfeitetl share m ay be soltl or othemvisa disposetl of
on sueh term s and. in sueh m anner as tl4e directors tlaink fa t, and.
at any fime before a sals or disposition the forfeiture m ay be
eancelle:l 6n sueh term s as the directors think fil.

40 28. A person whose shares have baen forleited shall eaase
to be a m em ber in respect of the forfeitecl shares, but shall, not-
withstanding, rem ain liable to pay to the eom pany all m oneys
which, at the date of forfeiture, were presently jaayable by him
t.o the company in respect of the shares, but h1s liability shall

45 cease if and. when the com pany receive paym tmt Jn full ol the
nominal am ouni of the s'ilares. '

29. A duly verifted cleelaration in writing that the rleclarant
is a director of tlae coznpany ; and that a share in the company
llas been duly forfeitacl on a clate statecl in the deelaration, shall

.50 be conelusive evidentze of the facts therein stated as agaiust. a1l
' persons elaim ing to be entitled to the share, and. that declaration,

and. the receipt of ihe com pany for the consideraiion, i1' any,
given for the share on the sale or disposition thereof , shall con-
Btitute a goocl iitle to the share, and the person to whom the

.55 share is sold or dîsposed of shall be registered as the holder of
the share and. shall not be bouncl to sec to the application of tlle
purchase-morzey (if auy), nor shall his title to tlae slaartl lae affectecl
by any irregulariiy or invalidity in the proceedings in reference
to tlae forfeiture, sale or (lisposal of the share.

,60 30. Tlae provisions of these regulations as to forf eiture shall
apply in the ease of non-paym ent of any sum which, by the term s
of issue of a share, becom es payable at a fixetl tim e, whether on
aceount of the amount of the share, or by way of prem ium , as if
the sam e hacl been payable by virtue of a call duly m ade and.

65 nctifletl.
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CONW PUSION OF SEARES INTO STOCK.

31. The clireetors m ay, with the sanction of the com pany
previously given in general m eeting, convert any paicl-up shares
into stock, and m ay with the like sanction re-convert any stock
into paicl-up shares of any denom ination.

32. The holders of sioek m ay transfer the sam e, or any part &
thereof, in the same manner, and subject t.o the sam e regulations,
as, and. subject to which, the shares lrom which the stock arose
m ight previously to conversion have been transferred, or as near
thereto as cireum stances adm it ; but the directors m ay from  tim e
to tim e flx the m inim um am ount of stock transl erable, ancl 10'
restrict or forbicl the transfer of fractions of that m inim um , but
the m inim um  shall not exceed the nom inal am ount of the shares
from  which the stock arose.

33. The holders of stoclc shall, according to the am ount of
the, stoco helcl by them , have the sam e rights, privileges and 15.
advantages as regards dividends, voting ai m eetings ol the com -
pany, and other m atters, as if they helcl the shares from  which
the stoek arose, but no such privilege or advantage (except
participation in tlae dividend.s and. profits of the companz) shall
btj conferrecl by any such aliquot part of stock as would. not, if 20'
existing in shares, have conferrecl that privileye or advantage.

34. Sueh of the regulations of the company (other than
those relating to share-warrants), as are applicable to paid-up
shares shall apply to stoek, and the w ord.s d 'share'' and d'share-
holder' ' therein shall inclucle ' 'stoek' ' and. t Tstockholder. ' ' 25.

SHXXUE-w AltrtANTS .

35. The com pany m ay issue share-warranis, an4 accorclingly
the directors m ay in their discretion, with respect to any share
whieh is fully paid up, on application izl writing signetl by the
person registerecl as holder of the share, and authenticated by 80.,
such eviclenee (if any) as the (lirectors may from time to time
require as to the identity of the pôrson signing the request, and
on receivsng the certiftcate (if any) of the share, ancl the amount
of the stam p-duty on the warrant and such Iee as the directors
m ay from  tim e to tim e require, igsue under the com pany's seal 85.
a warrant, duly stam pad, stating that the bearcr of the warrani
is entitletl to the shares therein specified, and m ay provide by
coupons or otherwise Ior the paym ent ol dividends, or other
m oneys, on the shares includecl in the warrant.

40'36. A share-warrant shall tm title the bearer to the shares
included in it, and the share shall be transferrecl by the delivery
ol the share-warrant, and the provisions of the regulations of the
com pany with respeet to transfer and. transm ission of shares shall
not apply thereto.

45.37
. The bearer of a share-warrant shall, on sun-ender of the

w arrant to the eom pany for cancellation, and on paym ent of such
sum  as ihe directors m ay Irom  tim e to tim e prescribe, be entitled
to have his nam e enterecl as a m em ber in the register of m em bers
in respect of the shares includecl in thc warrant.

38. The bearer of a share-warrant m ay at any tim e deposit 50 '
the warrant at the o/ ce of tlae com pany, and. so long as the
w arrant rem ains so (leposittd , the, depositor shall have the sam e
right of signing a requisition for calling a m eeting of the com -
pany, and of attending ancl voting and. exercising the oiher
privileges of a niem ber at any m eeting held after the expiration 55.
of two clear clays from  the tîm e of deposif, as if his nam e were
ingerted in the register of m em bers as the holder of the shares
included in the deposited warrant. Not m ore than one person
shall be reeognised as depositor of the share-warrant. The com -
pany shall, on two days' writfen noiice, return the deposited 60
share-w arrant to the depositor.

39. asSubject herein otherwise expressly provided, no
person shall, as bearer of a share-w arrant, sign a requisition for
calling a m eeiing of the com pany, ()r attend, or vote or exercise
any other privilega of a m em ber at a m eeting of the com pany, or 65
be entitled to receive any notices from  the com pany ; but the
bearer of a share-warrant shall be entifled i.n al1 other respects
to the sam e privilages ancl aâvantages as if he were nam ed in the
register of m em bers as the holder of the shares inclutlecl in the
w arrant, and. he shall be a m em bar of the com pany .



40. The directors m ay lrom tim e to tim e m ake rules as to
the terms on which (if they shall think fit) a new share warrant
or coupon m ay be issued by way of renewal in case of defacem ent,
loss or destruetion.

5 Aruu au zox ov CAPITAIZ
.

41. The (lirectors m ay, with the sanction of an extraordinary
resolution of the company, increase the share capital by such
sum , to be divided into shares of such amount, as the resolution
shall prescribe.

10 42. Subject to any direction to the contrary that may be
given by the resolution sanctioning the increase of share capital,
al1 new shares shall, before issue, be offeretl to sueh persons as
at the tlatze of the oser are entitled to receive notices from the
com pany of general m eetings in proportion, as nearly as the

15 circumstances admit, tzo the amolmt of the existing shares to
which they are entitled..

The ofer shall be macle by notice specifying ihe number ol
shares offered, and. lim iting a tim e within whlch the offer, if not
aeceptecl, will be deemecl to be tleclined, and after the expiration of

20 that tim e, or on the receipt of an intim ation lrom the person to
whom the oser is m ade that he declines to aceept the shares
offered, the tlirectors m ay dispose of the same in such m anner as
they think m ost beneicial to the company. The directors m ay like-
wise so dispose of any new shares whieh (by reason ol the ratio

52 whieh the new shares bear to shares heltl by persons entitled to
an cder of new shares) cannot in the opinion of the directors be
conveniently ofered under this artiele. e

43. The new shares shall be subject to the same provisions
with reference to the paym ent of calls, lien, transfer, transm is-
sion, forfeiture antl otherwise as the shares in the original share30
capital.

44. The company m ay, by special resolution,

(c) eonsolidate and divlde its share capitàl into shares ol
larger amount than its existing shares ;

:.)5 (5) by sub-division of its existing shares or any of them,
divide the whole or any part of its share capital into shares of
sm aller am ount than' is fixerl by the m emorandum of associa-
tion, subject, nevertheless, to the provisions of paragraph ((P
of sub-section (1) of seetion 50 of the Companies Ordinance,

40 1916.

(c) cancel any shares which; at the date ol tlae passing ol
the resolution, have not been taken or agreed to be taken by
any person ;

(d) reduce its share capital in any manner antl with, and
45 subject to, any incident authorised, and consent required, by

law.

GENERAL M EETINGS.

45. The statutory general meeting of the com pany shall be
l,el(l within the period required by seetion 77 of the Companies
Ordinance, 1916.

46. A general meeting shall be held once in every year at
sueh time (not being more than fifteen months alter the holding
oî the lasf preceding general meeting) antl place as may be pre-
scribecl by tlae company in general m eeting, or, in default, at such

,
55 time in the month following that in which the anniversary of the

com pany's incorporation occurs, and at such place as tlae
directors shall appoint. In default of a general m eeting being so
held, a general m eeting shall be helcl in the month next following,
and m ay be called by any two m em bers in flae same m anner as

60 nearly as possible as that in which m eetings are to be called by
tlze (lireciors.

47. The above m entionetl general meetings shall be calletl
ordinary m eetings ; all other m eetings shall be called extra-
ordinarz.
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48. The directors m ay, whenever they think flt, call an extra-
ordinary general m eeting, ancl extraordinary general m eetings shall
also be ealled on such requisition, or in default, m ay be calletl
by such requisitionisfs, as provided by section 78 of the Com -
anies Ordinance, 1916, If at any tim e there a're not within 5P
the Protectorate suë cient directors capable of acting to form  a
quorum , any director or any two m em bers ol the com pany m ay
call an extraordinary general m eeting in the sam e m anner as
nearly ag possible as that in which m eetings m ay be eallecl by t'za
directors. 10

PROCEEDINGS AT GENERAL ATEETING.

49. Fourteen days' notice at the least (exclusive of the tlay
on which the notice is served or deem ed to be served, but in-
clusive ol the day for whieh notice is given) speeifying the qlace,
the tlay and the hour of m eeting ancl, in case of speclal busm ess, 15
the general nature of that business, shall be given in m anner
hereinafter m entioned, or in such other m anner, if any, as m ay
be prescribecl by the com pany in general m eeting, to sueh persons
as are, uncler the regulations of the com pany, entitled to receive
such notices from the com pany ; but the non-receipt of the notice 20
by any m em ber shall not invalidate the proceetlings at any general
m eeting.

50. Al1 business shall be deem ed special that is transacted at
an extraordinary m eeting, and. al1 that is transaeted at an ordinary
m eeting witla the exception of sanctioning a dividend, #he con- 25
sideration of #he accounts, balance-sheets, and the ordinary report
of the directors ancl auditors, the election of tlirectors and other
to cers in the place of ihose retiring by rotation, and the fixing
of the Yem uneration of 1he auditors.

3051. No businegg sllall be iransactetl at any general m eeting
unless a quorum  of m em bers is present at the tim e when the
m eeting proeeeds to business ; save as herein otherwise provided,
three rzaem bers personally present shall be a quorum .

52. If within half an hotzr lrom  ihe tim e appointed for the
m eeting a quorum  is not present, the m eeting, if called upon the a5
requisition of m em bers, shall be dissolverl ; in any other case, it
shall stand adjourned to tho same (lay in the next week at the
same time and. place, ancl, if ai the acljournecl meeting a quorum
is not present w ithizi half an hour from  thp tim e appointe; for the
m eeting, the m em bers present shall be a quorum . 4:

53. The éhairm an, if any, of the board of directors shall
preside as chairm an at every general m eeting of the com pany.

there iB no Bueh chairm an, or if at any m eeting he is
not present within flfteen m inutes alter the tim e appointed for
holding the m eeting, or is unwilling to act as chairm an

, the 45
m em bers present shall choose som e one of their num ber to be
chairm an.

54. (H

55. The chairm an m ay, with the consent of any m eeting at
which a quorllm is présent (antl shall if so (lirectetl by the meet-
ing), adjourn the meeting lrom time to time and. l-rom place to 50
lace, but no business shall be transacted at any adjourned meet-?
m g oiher than the business lelt tm fnished at the m eeting from
which the adjournment took place. W hen a meeting is adjourned
lor ten days or more, notice of the adjourned mceting shall be
iven as in the case of an original m eeting. Save as aforesaid, 55F
lt shall not be necessary to give any notice of an acljournment or
ol the business' tp be transacted at an adjourned m eeting.

any general m eeting a resolution pui, to tlze voie of
the m eeting shall be decided on a show of hands

, unless a poll
iil (before or on the declarafion of tile rcsult of fhe show of hanfls) 60
dem anded by at least three m em bers, and., unless s poll is stj
dem antled, a declaration by the chairm an fhat a resolution has

,
on a show of hantls, been carried, or earrietl unanim ously

, or by
a particular majority or lost, and an enfry to fhat eiect in tlae
book of tlae proceeöingg of the company shall be concluslve 65
evidence of the facf , withouf proof of the num ber or proportion
of the voieg recorded in favour o1

, or against, that resolution .

57. If a poll is duly dem andeda it shall be taken in such
znanner as the ehairm an directs, and

. the result of the poll shall
be deem ed to be the resolutbon of the m eeting at which the poll 7:was d

em anded.

56. At
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58. In the case of an equality of votes, whether on a show
oi hands or on a poll, the chairm an of the m eeting at whieh the
show of hands takes place, or at which the poll is clem anded,
shall be entitled to a seeontl or casting vote.

5 59. A poll dem anded on the election of a chairm an or on a
question of adjournment shall be taken forthwith. A poll
dem anded on any other question shall be taken at such tim e as
the ehairm an of the m eeting directs.

Vol'Es o:a M EMBEaS.

10 60. On a show of hands every m em ber present in person
shall have one vote. On a poll every m ember shall have one vote
for each share of which he is the holder.

61. In the case of joint-holders, the vote of the senior who
tenders a vote, whether in person or by proxy shall be accepted

15 to the exclusion of the votes of the other joint-holders ; ancl for
this purpose seniorify shall be determined by the order fn whfch
the nam es stand in the register of m em bers.

62. A m em ber of unsotm d mind, or irt respect of whom  an
order has been made by any Court having jm-isdiction ixl lunacy,

20 m ay vote, whether on a show of hands or on a poll, by his com -
mittee or other legal guardian, and tmy such com mittee or
guardian may, on a poll, vote by proxy.

63. No Inember shall be entitled to vote at any general m eet-
ing unless al1 ealls or oiher sums presently payable by him  in

25 respect of shares in the eompany have been paid. .
64. On a poll votes m ay be given either personally or by

proxy : Provided that zzo company shall vote by proxy as long
ag a resolution of its (lirectors in accordance with the provisionB
of section 80 of the Companies Ordinance, 1916, is in force.

80 65. The instrum ent appointing a prox'y shall be in writing
under the hancl of the appointor or ol his attorney cluly authorised
in writing, or, if the appointor is a eorporation, either uncler the
com m on seal, c)r under the hantl of an ofllcer or attorney so
authorised. No person shall act as a proxy unless either he is

85 entitletl on his own behalf to be present ancl vote at the meeting
at whieh he acts as proxy, or he has been appointed to act at
tlaat m eeting as proxy for a corporation. .

66. The instrum ent appointing a proxy and ihe power-of-
attornej or other authority (if any), under which it is signetl or

40 n notamally certified copy of that power or authority shall be
deposited at the regisieretl oëce of the com pany not less than
seventy-two hours before the ' tim e for holding fhe m eeting at
which the person nam ecl .in 'tlae instrum ent proposes to vote, and.
in clefault the instrum ent of proxy shall not be treatzecl as valid.

45 67. An instrum ent appoiniing a proxy m ay be in the follow-
ing form , or in any other form which the directors shall approve :

COMPANY, LIMITBD.

of in the distriet
of , being a m em ber of the

,
5û Com pany, Limited, hereby appoint ol

as m y proxy to Vote IOr m e antl on m y

behalf at the (ordinary or extraordinary, as the case may be)
general meeting of the com pany to be heltl on the

day of and at any adjournment thereof . ''
55 ' ' Signed this clay of

DlltllcToxts.

(J8. The numbûr of the clireetors ancl the nam es ol 'the first
directors slaall be dtlterzzained in wrsting by a majority ol the
subseribers of the m em orandum  of association.

60 t$9. The remuneration of the directors shall lrom time to time
be determ inetl by the eom pany in general m eeting.

70. The qualiflcation of a director shall be the holding ol at
least one share izl the company, ancl it shall be his cluty to com ply
with the provisions of seetion 85 of the Com panies Ordinance,

65 1916.
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Pow Eas AND D cTtEs o:il D taEcToRs.
%

71. TLe business of the com pany shall be m anaged by ihe
directors, who m ay pay all expenses incurred in getting up antl
registering the com pany, antl m ay exercise all such powers of the
com pany as are not, by the Com panieg Ordinance, 1916, or any
statutory m odiflcation thereof for the tim e being in force, or by
these articles: required to be exereise: by the eom pany in general
m eeting, subgect nevertheless to any regulation of these articles,
to the provisions of the said Ordinance. antl to such regulations
being not ineonsistent with the aforesaicl regulatiöns or provisions,
as m ay be preseribed by the com pany in general m eeting ; but no 1:
regulation m ade by the com pany in general m eeting shall invali-
date any prior act of the tlireetors which w ould have been vali: il
that regulation hatl not been m acle

72. The clirectors m ay from  tim e to tim e appoint one or m ore
of their body to the oë ee of m anaging director or m anager for 15
such term, snd at such remuneration (whether by way of salary,
or com m ission, or pariicipation in proflts, or partly in one way
snd partly in another) as thej may think flt, and a iirector so
appointed shall not. while holdzng that oëce, be subject t,cf retire-
m ent by rotation, or taken int,o accouni in determ ining the gg
l'otation of retirem ent of directors, but his appointm ent shall be
subjeet to determination Ipno Jccfo if he ceases from any cauge
to be a direcfzor, or if the com pany in general m eeting resolve thst
his ienure of ikhe oë ce of m anaging director or m anager be
determ ined. gs

73. The am ount Ior the tim e being rem ain.ing lm clischargetl of
m oneys bovowed or raised by the tl'zreetors lor the purposes of
the company (otherwise thsn by tlze issue of Bhare capital) shall
not at any tlm e exeeetl the isBuell share eapiial of the com pany
without the sanction of the com pany in general m eeting. :.):

74. The (Iirectors shall duly com ply with the provisions of
the Com panies Ordinance, 1916, or any statutory m odifcation
thereof 1or the tim e being in force, an4 in particular with tlle
provisions in regard to the registration of the particulars of m ort-
gsges and charges a:eeting the propez'ty of the com pany or 85
creaied by it, and to lteeping a register of the directors, and to
gending to the registrar an annual list of m em bers, anfl a summ az.y
of particulars relatinq thereto antl notice of any consolidation or
inereage of share capztal, or conversion of shareg into stoek, antl
copies of special resolutions an4 a copy ol the register ol directors 40
and. notiflcations of any changeB therein.

eause m iautes to be m ade in books75. The dgeetors shall
provided for ihe purpose

(a) of all appointments ol oëcers made by the directors ;
(5) of the nam es of the direetors present at etteh meeting 4g

.

of the directors and of any com m ittee of the directors ;
(c) ol a1l l'esolutions and proceedings at a1l meetinçs of the

com pany, and, of the tlireetors, ancl of eom m ittees of (hrectors ;
and. every tlirector present at any m eeting of directors or eom -
m ittee of directors shall sign his nam e in a book to be kept for 5:
that purpose.

Txs SEAL.

76. The seal of the eom pany shall not be aë xed to any
instrum ent except by the authority of a resolution of the board
of directors, and in the presence of at leasf two directors and of

55tbe secretary or sucb other person as the directors m ay appoint

for the purpose ; and those two directors antl secreiay or other
person as aforesaid shall gign every instrum ent to whlch the seal
of the com pany ig so aë xed in their presence.

DISQUALIFICATION OP DIRECTORS. 60

77. The ol ce of direeior shall be vacated if the director
(tz) eeases to be a director by virtue of section 85 of the

Com panies Ordinance, 1916 ; or
(à?) holds or any pariner of his, or the firm of which he is

a m em ber, holds sny other oK ce of proflt under the com pany 
(;yexcept that of m aaagin

.g dlreetor or m anager ; ox
rc) is adjudged insolvent ; or
()) is lound lunatic or become of unsound mind ; or



75'

(8) is concerned or participates in the proât of sny contract
with the company ; or

(/) is punisiled with imprisoument for a term exceetling six
m onths :

5 Provided, however, that no director shall vaeate his ooce by
reason of his being a m em ber of any com pany which has entered
into contracts with, or done any work for, the company of which
he is clireetor ; but a (lirector shall not voie in respect of any sueh
contract or work, and if he does so vote, his vote shall not be

10' counted.

ROTATION oF DlzœcTozts.

78. At the flrst ordinary m eeting of the com pany, the whole
of the directors shall retire from olcez and .at the ordinary m eet-
ing in every subsequent year, one-thlrd of the directors for the

15 time being or, if their number is not three or a multiple of three,
then the num ber nearest to one-third shall retire from oëce.

79. The directors to retire in every year shall be those who
have been longest Jn ol ce since their last election, but as between
fersons who became direetors on the same tlay those to retire

20 shall (unless they otherwise agree among ihemselves) be deter-
m ined by lot.

80. h retiring director shall be eligiblè for rerelection.
81. The clm pany ai the general m eeting at which a (lirector

retires in m anner aforesaid m ay :11 up the vacatecl omce by elect-
25 ing a person thereto.

82. If at any m eeting at which an election of directors ought
to take placet the places of the vacaiing directors are not flllefl
up, the meetlng shall stand acljournetl till the same clay iu the
next week at the same time and. place, and, if at the adjourned
meeting the places of the vacating directors are not flle; up, the30
vacating directors or such of them as have not had. their places
fllecl up shall be deemed to have been re-eleetetl at the stljoAlrnetl
m eeting.

83. The com pany m ay lrom iim e to time in geneèal 'meeting
35 increase or reduce the num ber of directors, antl m sy also deter-

m ine in what rotation the increased or reducecl num ber is to go
out of oëce.

84. Any easual vacancy occurring on the board
may be filletl up by the direetors, but ihe person so

40 be subject to retirement at the same time as if he
a direetor on the day on which the direetor in whose
appointed was last elected a irector.

of directors
chosen shall
had becom e
place he is

85. The directors shall have power at any time srd from  time
to tim e, to appoint a person as an additional direclor who shall
retire from oëee at the next following orclinary general meeting,45
but shall be eligible 1or eleetion by the com pany at that m eeting
as an aflditional iirector.

86. The company may by extraordinay resolution remove
any flirector before' the expiration of his perlocl of oë ce, antl m ay

5* by ah ordinar,y resolution appoint another person in his stead ; the
person so appointetl shpll be subject to retirement at the same
time as if he had become a direçtor on the flay on whieh the
director in whose place he is appointetl was last electe; a director.

PaocaEprxGs ov DzaxcTons.

87. The direetors may meet together lor the despatch ol busi-55
ness, adjourn antl otherwise regulate their meetings, as they think
flt. Questions arising at any meeting shall be cleeiclell by a
majority of votes. Tn case ol an equality cd votes, the chairman
shall have a seeond or casting vote. A director m ay, and. the
secretary on the requisition of a director shall, at any tim e,60
summ on a meeting of (lirectors.

88. The quorum  necessary for the transaction of the business
of the tlireetors m ay be fixetl by the (lirectors, ancl unless Bo fixed
shall (when the number of directors exeeeds three) be three.

89. The continuing tlirectors m ay act notwithstandiug any65
vacancy ia their body, but, if antl so long as their num ber is
reclueecl below the number fixetl by or pursuant to the regulations
of the. 

com pany as the necessary quorum  of directors, the con-
tinuing directors m ay act for the purpose of increasing tlze number
of direetors to that number, or of summoning a general ineeting70
of the company, but for no other purpose.
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90. The direetors m ay elect a chairm an of their m ectings ancl
determ ine the perio'd for which he is to holtl offlce ; but if no such
chairm an is elected, or if at any m eeting the chairm an is not
present within ûve m inutes after the tim e appointed for holding
the sam e: the (lireetors preBent may choose one of their num ber 5
to be ehalrm an of the m eeting.

91. The (lirectors may (lelegate any of their powers to com -
m ittees consisting ol such m em ber or m em bers of their bod.y as
ïhey think fit ; any com mittee so formed shall, in the exercise ol
the powers so delegated, conform to any regulations that may be 10
im posed on them by the directors.

92. A com mittee m ay elect a chaizman of their m eetings :
i: no sueh claairman is elected, or if at any m eeting the chairm an
ië not present within five m inutes after the time appointed for
holding the sam e, the m em bers present m ay choose one of their 15
Immber fzo be chairm an of tbe m eeting.

93. A committee may meet and adjourn as they think proper.
Questions arising at any meeting shall be determinecl by a majoriiy
of votes of the m embers present, and, in case of an equality of
votes, the chairm an shall have a seeontl or casting vote. 20

94. Al1 acts done by any m eeting of the directors or of a càm -
m ittee of directors, or by any person aeting as a djrector, shall,
notwithstanding that it be afterwards discovered that there was
some delect in the appointm ent ol any such directors or persons
acting as aforesaid, or that they or any of them were disqualifled, 25
be as valid as if every such person had been duly appointed and
was qualifled to be a direetor.

DlvlpBwrs AxD REszavs.

95. The company in
dividends shallbut no

directors.
96. The directors may from  tim e to iim e pay to fhe m' em bers

such inierim dividends as appear to the directors to be justifled
by the profts of the eom pany

97. No dividends shall be paid otherwise thsn out of proflts. 40
98. Subject to the rights of persons (if any) fmtitled to

shares with special rights as to dividends, al1 dividentls shall be
declaretl and paid according to. the amounts paitl on the shares,
but if antl so long as nothing is paicl up on any of the shares in
tlae company, dividends may be (leclarecl and paid according to 4,5
the amounts of the shares. No am ount paid on a share in advance
'of ealls shall, while carrying interest, be treated for the purposes
of this article as paicl on the share.

99. The directors m ay, before recom m erding any diviclencl,
set aside out of the profits of the company such sum s as they 5:
think proper as a reserve or roserves which shall, at the dis-
cretion ol the directors, be applicable for m eeting contingencies,
or for equalizing dividends, or for any other purpose to which the
profits of the com pany m ay be properly applied, and. pending
such application may, at the like discretion, either be employed gg
in the business of tlae company or be invested in such investm ents
(other ihan shares of ihe company) as the directors may from
tim e to time think ft.

100. If several persons are registered as joint-holders ol any
share, any one of them may give effeetual reeeipts for any dividend 60
payable on thc share.

*
101. Notice of any tlivitlentl that m ay have bcen deelared

shall be given in m anner hereinafter m entioned to the persons
entitled to share therein.

102. No (lividencl shall bear interest against the com pany. 65

general mecting m ay declare divitlepdB,
exceed the am ount recomm ended by the 85

AccorxTs.

103. The (lireeiors shall eause true aocounts to be kept
(tz) of the sums of money received and expenêed by the

company, ancl the matter in respec,t of which sucll reeeipt anfl
expeniiture takes place ; and

70(5) of the assets and liabilities of the eompany.

104. Tlle books of account shall be kept at the registered
oë ce of fhe company, or at such other place or places as the
direetors think flt, and shall always be open to fhe inspection of
the dircctors. ,25
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105. The directors shall from  time to tim e determ ine whether
and to what extent and at what tim es ancl places and. under what
conditions or regulations the accounts ald books of the company
or any of them  Bhall be open to the inspection of members not

5 being directors, and. no member (not being a tlirector) shall have.
any right ol inspecting any aceount or book cr docum ent of the
company except as conferretl by law or authorised by the direetors
or by the com pany ixl general m eeting.

106. Once at least in every year the directors shall lay before.
10 the company in general meeting a proftt and. loss account Ior the
period since the preceding account or tin the case oî the Srst
account) since the incorporation of the ' company, made up to a
date not more than six m onths before such m eeting.

107. The proflt and loss account shall show, arranged under'
15 the most convenient heads, the amount of gross income, dis- 

.

tinguishing the several sources from which it has been (lerived.,
and. the amount of gross expencliture, distinguishing the expenses'
of the establishm ent, salari:s and other like m atters. Every item
of expenditure lairly chargeable against the year's incom e sllall

20 be brought into accounf, so that a just balance of profit antl loss
m ay be laid before the m eeting, antl, in cases where any item of
expenditure which may in fairness be distributed over several
years has been incurretl in any one year: the whole am ount of'
such item shall be stated, with the additlon of the reasons why

25 only a portion of such expenditure is charged against the incolne
ol the year.

108. A balance-sheet shall be m ade out in every year ancl
laill before the company in gim eral meeting up to a date not more
than six m onths before such meeting. The balance-sheet shall

30 be accom panied by a report of the (lirectors as to ihe state of the.
com pany's affairs, and the am ouht which they recomm encl to be
paid by way of dividend, and the amount (if any). which they
propose to earry to a reserve fund..

109. A copy of the balance-sheet and. repori shall, seven days
35 previously to the meeting, be sent to the persons entitletl tfy

receive notices of general m eetings in the m anner in which
notices are fo be given hereunder.

110. The directors shall in a1l respects comply with the pro-.
visions of sections 130 to 135 of the Companies Ordinance, 1916,

40 or any statutory m odiflcation thereof for the time being in force.

Atmlrr.

111. Auditors shall be appointed and fhe'ir (luties regulated'
in accordance wifh secfions 144 and 145 of the Companies
Ordinance, 1916, or any statutory m odifcation thereof for tlze.

45 tim e being in Iorce.

Nolqcxs.

112 (1) A notice may be given by the company to any
member either personally or by sending it by post to him to his
registered acldress, or (if he has no reglstered address in the Pro-

50 tectorate) to the address, if any, within the Protectorate supplied'
by him to the com pany 1or the giving of notices to him .

(2) Whcre a notice is sent by post, service of the notitze shali
be deem ed to be effected by properly addressing, prepaying pnd
posting a letter eontaining the notice antl, unless the contrary is.

55 proved, to have been effectecl at the tim e at which the lettcr
wduld. bc delivercd in the orclinary course of post.

113. If a m em ber has no registered address in the Protec-
torata and has not supplied to the com pany an adclress within
the Protectorate for the giving of notices to him , a notiee.

6: addressed to him and advertised in a newspaper cifculating in $he
neiglabourlaood oî the registered om ce of the com pany shall be.
deem etl to be (luly given to him on the day on which the aclver-
tisem ent appears.
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114. A notice may be given by the company to the joint-
holders of a share by giving the notice to the joint-holder named
frst in the register in respect of the share.

115. A notice m ay be given by the eompany to the persons
eniitled to a share in consequence ol the death or insolvency of
a m em ber by sending it through the post in a prepaitl letter
atlclressecl to them by nam e, or by the title of representatives of
thQ deceased, or assignee ol the insolvent or by any like descrip-
tion, at the address (if anj) in the Protectorate supplietl for the
purpose by the pergons clalming to be so entitlecl, or (until such 10
a.n aoress has been so supplietl) by giving the notice yin any
m anner in which the sam e m ight have been given if the death
or insolvency had not occurred.

116. Noiice of every general m eeting shall be given in som e
irlanner hereinbefore authorised to (a) every member of the com- 15
pany (including bearers of share-warrants) except those members
who (having no registerecl address within the Proectorate) . have
not supplied to the com pany an atlflress within the Protectorate
for the giving ol notices to them, antl also to (b) every person
entitled to a share in consequence of the death or ingolvency of 20
a m ember, who, but for his death or insolvency, would be entltletl
to receive notice of the m eeting. No other persons shall be
entitled to receive notices of general meetings.

TABLE '' B ''

(See Sections 259 and 262.) 25

TABLE OF FEES TO BE PAID TO THE REGISTRAR .

I.- By A COMPAXY HAVIN'G A SHARE CAPITAL.

For registration of a com pany whose nominal share
eapital does not exceetl 1Rs. 20,0* , a fee of 40 00

2. For registration of a company whose nominal share, 80
capital evceeds Rs. 20 000, the above 1ee of lortyl
ruppes: with the followm g aflclitional fees regulated
accorthng to the amount of nominal capital (that
is to say) :-
For every 10,000 rupees of

. nom inal share capital
or part of 10,000 rupees, alter the first 20,000
rupees up to 50,000 rupees ...

Ftlr every 10,000 rupees of nom inal share capital
,

or part of 10,000 rupees, after the first 50,0*
rupees up to 10,00,000 rupees ... ...

For every 10,000 rupees of nom inal share capital
,

or part of 10,000 rupees, after the first 10,00,000
rtlpees . . .

3. For registration of any increase of share capital
made after the first registration of the comyany

,the sam e fees per 10
,000 rupees or part of 10,00(J

rupees as would have been payable if sucla in-
creasecl share capital had formed part of the
original share capital at the tim e of registration :
Provided that no company shall be liable to pay in
respect of nom inal share capital on registration

,
or sfterwards, any greafer am ount of lees than
1,000 rupees taking into account, in the case of
fees payable on an inerease of share capital after
registration, the fees paid on registratîon

.

4. For registratlon of any existing com pany
, except

such coqlpanies as are by this Ordinance
exem pted from paym ent of fees in respeet of regig-
tration under this Ordinance, the sam e îee as is
charged for regisiering a new company

.

40

1 00

45

50

55
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5. For ftling any document by this Ortlinance required
or authorisep to be filed, other than the memo-
randum  or the abstract required to be filetl with
the registrar by a receiver or ihe statem ent re-

5 quire: to be fllccl with the régistrar by the
liquidator in a winding up . .. . . . . ..

6. For m aking a recorcl of any fact by this Ordinance
authorisecl or required to be recordetl by the
registrar, a fee of . ..

10

5 *

5 0@

II.- Bv A COMPANV NoT H AVING A SIIARE CAPITAL.

1. For registration of a com pany whose number of
m em bers, as statecl in the articles ol association,
cloes not exceecl 20 . .. 40 00:

2. For registration of a com pany whose num ber ef
15 m em bers, as stated in the artieles of assoeiation,

exceeds 20, but does not exceecl 100 . . . . . . 100 00'

3. For regîstration of a company whose num ber of
m embers, as statecl in the artieles of assoeiation,
exceeds 100, but is not statecl to be unlimited,

20 the above fee ol l%s. 100 with an additional 1Rs. 5
for evezy 50 m em bers, or less num ber fhan 50
m em bers, after the flrst 100.

4. For registration of a com pany in whieh the number
of m em bers is stated in the articles of association

25 to be unlim ited, a fee of . .. .. . . . . .. . 4*  0(J,

5. For registration of any inerease on the num ber of
m em bers m ade after ihe registration of the eom -
pany, the same fees as would have been payable if
sueh increase hacl been stated in the articles of

30 association at the tim e of registration .. . . ..
Providecl that no one company shall be liable to
pay on the whole a greaier Iee than Rs. 400 in
respect of its number of m em bcrs, taking into
aceount the fee paicl on the flrst registration of
the company.35

6. For registzation ol any existing company except
such companies as are by this Orclinance exemptecl
from  paym ent of fees in respect of registration
under this Ordinance, the sam e fee as is chargeâ
for registering a new company.40

7. For flling any document by this Ordinance requiretl
or authorised to be filed, other than the m em o-
randum or the abstract required to be filetl with
the registrar by a receiver or the statem eut re-

45 quirecl to be filed with the registrar by the
liquidator in a winding up ... . .. ... ... 5 09

For m aking a record o1' any fact by this 'Ordinance
sutlatlrisetl or required to be recorded by the
registrarr a fee of 5 0fJ
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TE K SECOND SCHEDULE.

(Sxx Sxclqox 98).

STATEMENT IN LIEU OF PROSPECTUS.

FzlaD BY
LIMI'rM*.

parsuaace to section 98 of the Companies Ordinance , 1916.
Presentd  for Gling by The Companies Orëinance, 1916.

STATEMENT IN LIEU OF PROSPECTU

The nomlnal share capital of the company. Rs.

Divided into. Share of Rs. each.
:; ;>
:) ';

Names, descriptions and aëdresses of
directors or proposed directors and. of the
managers or proposeë. Danagers.

Minimum subscription (if any) fxed by the
mem orandum or articles of association on
which the company may proceed to allotment.

Number an; amount of shares an: 1. shares of
debentures agreed to be issued as fully or Rs

. fully paid.partly paid up otherwise than in cash.

2. shsres upon which
The consideration for the intended issue of jj (ujoa as pai;Rs.. per s are crethose shares and. debentnres.

3. Debenture Rs.
4. Consideration.

Names and. afldresses of (J) vendors of
property purchasetl or acquireë. (5) or
proposeâ to be purchasecl or acquired by the
company.

Amount (in cash, shares or clebentures)
payable to each separate ventlor.

Amount (if any) paid or payable (in cash Total purchased price Rs.
or shares or debentures) for any such Oash n
property, specifying amount (if any) paicl or Shares o
payable for goodwill. Debentures ,y

Gooclwill Rs.

Amount (if any) paid or payable as Amount paid.
commission for subscribing or agreeing to
subscribe or procuring or agreeing to procure payable.
subscriptions for any shares or debentures in
the company or
Rate of the corzlmission. Rate per cent.

LIMITXD.

(aj, For defmition of vendor, see sectiozz 94 of the Companies Ordinance, 1916.
&... .

(b) See section 95 of the Companies Ordinance) 1916.
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THE SECOND SCHEDULE.- C- JJ.

Estimateë amount of preliminary expenses. Rs.

Amount paid or intended to be paid to any Name of promoter amoant Rs.

prom oter.

Consitleration for the papnent. Consideration :-

Dates of, and parties to every material

contraet (other than contraets entered into

in the ordinary course of the business intended

to be carried on by the compauy or entered

into more tban two years before tlle flling of

this statement.)

Time and. place at which the contracts or

copies thereof may be inspected.

Names and atldresses of the auditors of the

company (if any).
i

Full particulars of the nature an: extent
of the interest of every (lirector in the
promotion of or in the property proposed to

lbe acquired by the company, or where the
interest of such a director consists in being a
partner in a frm, the nature and extent of

the interest of the frm, with a statem ent of
all sum s paid or agreed to be paicl to llim or
to the flrm in cash or shares, or otherwise
by any person either to induce hirzl to become,
or to qualify him as a director, or otherwise
for services renclerecl by him  or by the Srm
in connection with the promotion or form ation

of the company.

W hether the articles contain any provisions Nature of the provisions.

precluding holders of shares or debentures

receiving and inspectiz)g balance-slleets or

z'eports of tlle ttuditors or other reports.

c ---- -'

Sigmature of the persons abovenamed as

directors or proposed directorw or of their

agents authorise; in writing-)
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TH E TH IR D SCH ED ULE .

FORM  '' A ''

(See Scctions 6 and 151.)

M EM ORANDUM  O(P ASSOCIATION OF A COM PANY

LIM ITED B Y SH AEE S.

lst.- The nam e of the com pany is d ' The M ricau Steam
Pseket Com pany, Lsm ited. ''

Qnd.- The registered om ce of the com pany will be Bituate in
the Proteetorate.

3rt1.- The objects Lov wlaich the company is established are
4* the conveyance of passengers and. goods in ships or boats between
.such plaees as the com pany m ay from  tim e to tim e determ ine,
and. the doing of all such other things as are inciclental or con-
(lucive to the attainment of the above object'. ' '

'lth.- The liability of the m em bers is lim ited.

sth.- The share capital of the com pany is two hundrecl thou-
sand rupees, divicletl into one thousand shares of two hundred
rupees each.

W e, the several persons whose nam es ancl addresses are sub-
scribed., are (lesirous of being Iorm ecl into a com pany in pursuance
of this m em orandum  of associaiion, ancl we respectively agree to
teke the num ber o.f shares in the capital of the com pany set
opposite our respective nam es.

Nam es, aiëresses and. descriptions of Number of shares taken by
subscribers. each subscriber.

1. .A..B., of Aferchant. . .. 200
2. C.D ., ,, ,, . .. 25
3. E.(i'., ,, ,, ... 30
4. G.','H..,, ,, ,, - . . 40
5. I.J., 

.,, ,, . . . 15
6. LK .L., ,, . .. 5
7. EM-.IN'., ... 10

Total shares taken . .. 325

Dated the day of 19 .

W itness to the above signatures,

X . Y ., of

FOR M  '' B ''

(See Sections 7 and 151.)

M E M OIAAND UM  AND AR TICLE S OF ASSOCIATION OF

A COM PANY LIM ITED BY GUARANTEE, AND NOT

H AVIN G A SH ARE CAPITAL .

M EMORANOUM obn AssoclATloN.

lst.- The nam e of the com pany is t ï'l'he M utual M om basa
M arine Association, Lim ited. ''

znd.- The registeretl oûlce of the com pany will be situate in
M om basa.

3r(l.- The objects for which the company is esiablishecl are
d the m utual assurance of ships belonging to m em bers of the com -
pany, anll tbe doing of a11 such other things as are incidental or
conducive to .the attainment oî the above object. ''

rlth.- The liability of the m em bers is lim itecl.
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sth,- Every member cd the com pany unclertakes to eontri-
fbute to the assets of the company in the event of its being wound
up while he is a m ember, or within one year' afterwards, for pay-
rm ent of the debts antl liabilities of the com pany contraeted before
'he ceases to be a m ember, and. the costs, charges ancl expenses of
winding up and for the adjustrnent of fhe rights of the contri-
butories among themselves, such amount as may be requiretl no6
lexceetling one hunclrecl rupees.

W e, the several persons whose nam es and addresscs sre sub-
.scribed, are desirous of being form ecl into a company, in ptlrsuance
.of this m emorantlum of association.

NAMES, AponxssEs ANo DESCRIPTIONS o:a St7BscnlBERs.

# ' 1. A. B . of , m erchant.
4 du c p of
< ' 8. E. F. of

. < ; 4 o yy oj

. < 4 g y y of .
. d (; x yu. of
r . z wy x of

D atetl the day of 19

W itness to the above signaiures
X. Y. of

ARTICLES OF ASSOCIATION TO ACCOM PANY

PREOEDING M EM ORANDUM  OF ASSOCIATION.

NIJMBSR op MEMBERS.

1. The company for the purpose of registration is (leclared
sto consist of ftve hundred m em bers.

2. The directors hereinafter mentionerl m ay, whenever the
lbusiness Of the association requires it, register an increase of
anembcrs.

DEbalxlrrlox o:a M EMBERS.
1$. Every person shall be deem ed to have agreecl fo. becom e

. a m em ber of the eom pany who insures any ship or share in a
cship in pursuanee of the regulations hereinafter contained.

GENERAL M EETINGS.
4. The flrst general m eeting shall be held at sueh tim e, not

being less than one m onth nor m ore than three m onths alter the
: incorporation of the company, and. at sueh place, as the directors
: znay determ ine.

5. A general m eeting shall be helulo onee in every year at sueb
iime (not being more than flfteen naonths after the holding of ihe

.last preeading general meeting) and. plaee as may be prescribed by
otlae eompany in goneral meetiug, or, in default, at such tim e in
'the m onth following that in which the anniversary of the com-
many's incorporation occurs, and. at sueh place, as the directors
: shall appoint. In default of a general m eeting being so held,
u. general m eeting shall be held in the m onth next following, antl
rtaay be ealled by any two naembers in the sam e m anner as nearly
:ag possible as that in which m eetings are to be callecl by the
'.directors.

6. The above-m entioned general m eefings shall be called
,kordinary m eetings ; all other general m eetings shall be called
. extraorclinary.

7. The directors m ay, whenever they think fit, antl shall, on
a rcquisition m ade in writing by any five or m ore m embers, call
; an extraordinary general m eeting.

8. Any requisition m acle by the members m ust state the
.'object of the meeting proposed to be called, and. must be signetl
by ihe requisitionists and deposited at the registerell ofllce of the
. rconàI)any.

9. On receipt of the requisition the clirectors shall forthwith
proceed to call a general meeting. If they do not proceed to
. cause a meefing to be helcl within twenty-one days from the clate
of the requisition being so deposited, the requisitionists or any
w'cther flve members m ay them selves call a m eetiag. ' . '
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PROCEEDINGS AT GENERAL M EETINGS.

10. F'ourteen days ' uotice at the least, specifying the place,
4he day and. the hour of m eeting, and in case of special business
1he genekal nature of the business, shall be given to the members
in manner hereinalter mentioned or in sueh other manner (if any)
as may be prescribed by the com pany in general m eeting ; but the
non-reccipt of such notice by any m ember shall not invalidate the
'proceedings at any general m eeting.

11. A1l business shall be tleem ecl special that is transaetetl ai
an extraordinary m eeting, and. all that is transaetetl at an Ordinaz'y
m eeting, with the exception oi tlae cozzsideration oi the accounts,
balance-sheets and the ordinary report of the directors aqd.
auditors, tha election of clirectors and. other offieers in the place
of those retiring by rotation, and the fixing of rem uneration of the
auclitors.

12. No business shall be transactecl at any m ecting except
the declaration ol a dividend, unless a quorum of m em bers is
present at the comm eneem ent of the business. The quorum
shall be ascertained as follows (that is to say) :-1f the members
of the com pany at the tim e of the m qeting do not exeeed ten in
num ber, the quorum shall be fkve ; if they exeeed terz, there shall
be added to tha above quoruzh one for every flve additional
members with this lim itation, that no quorum shall in any case
exceed jen.

18. If within one hour from the time appointed for the meet-
ing a quorum of m em bers is not present, the m eeting, if called on
the requisition of the m embers, shall be dissolved ; jn any other
case it shall stancl atljournecl to the same day in the lollowing
week at the same time and place ; ancl if at such adjourned meét-
ing a quorum of members is not preseni, it skttll be adjournecl
sine (lis.

14. The chairman (if any) ol the dircetors slàall preside as
chairman at every general m eeting cd the com pany.

15. If thcre is no such chairm an, or if at any m eeting l1e is
not present at the tim e of holding ihe sam e, the m em laers presont
shall ehoose some one of their num ber to be ehairm an of that
m eeting.

16. The claairm an zzzay, with fhe eonsenf ()f the m eeting,
acljourn the mecting from time to time and. from place to plaee,
but no business shall be transaeted at any adjourned meeting
other than the business left unflnished ati the m eeting from which
the adjournment took place.

17. At any general m eeting: unless a poll is demanded by at
leasi three m em bers, a declaratlon by the chairm an that a reso-
lution has been carried, ancl an entry to that effectt in the book
of procseeclings of the com pany, shall be conclusive (wiclenee o'2
ihe faci, wiihout proof of the num ber or proportion of the votes
z'eeorded in lavour ol or againsf the resolution.

18. If a poll is dem anded in manner aforesaid, the same
shall be taken in such m anner a: ihe chairm an direcis, and the
resuli, of the poll shall be deem ecl io be ihe resolution of the m eet-
ing at which the poll was flem ancled..

Vorrss or A'TEMBERS.

19. Every mem ber shall have one voie ancl no m ore.
20. 11 any member is a lunafic or idiot, he may vote by hig

comm ittee or other legal guardian.
21. No member shall be entitled to vote at any m eeting

unlesg a1l m oneys due from  him lo the eom pany have been/ paid.
22. On a poll votes m ay be given either personally or by

proxy : Providefl fhai no' com pany shall vote by proxy ag long ag
a resolution of its (lirectors in accordance with the provisions of
saction 80 of the Com panieg Ordinance, 1916. is in force. A proxy
shall be appoîntecl in wriiing lm der t13e hand cd the appoinior, or
if sueh appointor is a corporation, under ifs com mon seal.

23. (1) No person shall act as a proxy unless he is a menaber,
or unless he is appoinfetl to acf at the m eeting as a proxy lor a
corporatitm . .

Q) The instrument appointing hîm shall be depositecl at tlle
registerecl oë ce of the com pany nol legs than forty-eighi hours
befere the lim e of holcling fhe m eeting at which he propogeB to
vote.

24. Any instrum ent appointing a proxy shall be in tEe
following form :-
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COMPANV, LIMITED.

1,

of the

being a m em ber

Companp Limited, hereby appolt;

of as my'

proxy, to vote for mo and. on my behalf at the (ordinary or'

extraordinary, as the case may be) general meeting of the com-

pany to be helcl on the day of

anll at any adjournment thereof .

Signecl this day of

DlREcToas.

25. The number of the directors and the names of the frst,
directors shall be (leterm iued by the subscribers of the m em o-

' randum of association.
26. Until tlirectors are appointed, the subscribers of the

m emorandum of association shall, fûr all tlle purposes of the
Companies Ordiuance, 1916, be cleem ed to be direetorg.

Powlms olp DznEcToas.

27. The business of the com pany shall be managecl by the
direetors, who m ay exercise all such powers of the com pany as
are not by the Com panies Ordinancey 1916, or by any statutory
m odification thereof for the tim e belng in foreey or by these.
articles, require; to be exercised by the com pany ln general m eet-
iug ; but ro regulafion made by the compaaq in general meeting
shall invalidate any prior act ol the directors whieh would have,
been valid if 'that regulation hstl not been m ade.

Elalclqoxs os' DlrtEcTolts.

28. The directors shall be elected annually by the company
in general m eeting.

BuslxEss ola COMPANY.

(Here insert rules as to mocle in which business ol insurance.
is to be eonducted.) '

AIYIT.

29. Auditors shall be appointad and. their cluties regulated iu
aecordance with seetions 144 and. 145 of the Com panies Ortlinazlce,
1916, or any statutory modîfication thereof for the time being iu
lozce, and 1or this purpose the said sections slaall have effect as
if the word ' tm em bers '' were substituted 1or d 'shareholders, '' and.
as if ' ' first general m eetiug' ' were substitutetl for $ ; statutory
m eeting. ''

N'tlTzcEs.
30. A notice m ay be given bzr the com pany to any m em ber

either personally, or by sending it by post to him to his registerecl
address.

31. W here a notice is sent by post, sorvice of the notice shall
be deem ed to be efieeterj by properly addressing, prepaylng and.
posfing a letter contaiuing the notice antl, unless the contrary is
proved., to have been efleeted at the time at which the letter
would be deliverecl in the orclinary course of post.

XAMES, ADDRESSES AND DESCRTPTIONS OF SLTSSCSISETIO .
f % 1 A. B of merchant.
d $2 C. D. of
< d 3. E . F. of
' ç 4 G. TT. o.f
4r5 T. J. of
$ ' 6. K . L . of
: . 7 A1 N of
D atecl the

W itness to the above signatures-
X,. Y. of
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FORA'I ' ' C ' '

(See Seetions 7 and. 151.)

MEMORANDUM AND AETTCLES OF ASSOCJATION OF A
COM PANY LIM ITE D B Y GU AK ANTEE , AND  H AVIN G

A SH AR E CAPITAL .

M lsuoazkxouhf osn A ssoclu zox.

lst.- The nam e of the com pany is f CThe Snowy M ountain
H otel Com pany, Lim ited. '. '

2nd.- The registerecl ofllce of the com pany will be situate ia
the Province of Kenia.

Brd.- T'he objects Ior which the company is establishecl are
' the faeilitating travelling in the snowy m ountain, by providing
hotels autl conveyances by sea and. by lancl for the accom m odation
of travellers, and the cloing of all sucll other things as are
ineidental or conducive to the attainment of the above object. ' '

d:th.- The liability of the m em bers is lim ited.

sth.- E very m em ber of the com pany undertakes to eontri-
bute to the assets of ihe com pany in the event of its being wound
up while he is a m em ber, or within one year afterwards, for pay-
m ent of the clebts ancl liabilities of the com pany, contractecl before
he ceases to be a m em bez, and the costs, charges and expenses of
wincling up the same ancl for the adjustment of the rights of the
contributories am ongst them selves, such am ount as m ay be re-
quired, not exceeding fifty rupees.

6th.--The share capital of the com pany shall consist of five
hundre: thousand rupees, dividetl into five thousand shares oi
one hundred rupees each. '

W e, the several persons whose nam es and. alldresses are sub-
seribed, are desirous of being form ed into a com pany, in pursu-
ance of this m em oranclum  of association, and. we respectively
agree to take the num ber of shares in the eapital of the com pany
set opposite ottr respective nam es.

Nam es, Adtlresses ancl clescriptions of Nunber of shares taken by
subscribers. each subscriber.

1. A .B ., of M erchant. . .. 200
2. C.D., ,, . . . 25
3. E .P., ,, ,, . . . 30
4. G .F.I., ,, . . . 40
5. I.J., ,, . . . 15
6. LW.L ., ,, ,, ... 5
7. M .N., ,, . . . 10

Total shares taken . . . 325

D atetl the day of 19

W itncsc to tbe above sknatures--

X Y X.: . . O %
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ARTICLE S OF ASSOCIATTON TO ACCOM PANY

PRECEDING MEMORANDUM OF ASSOCIATJON.

1. The share capital of the company is :ve hundrecl thou-
sancl rupees, dividetl into :ve thousand shares of one huntlrecl
rupees each.

2. The clirecfzors m ay, with ihe sanction of the com pany in
general m eeting, recluce the am ount of shares in the com pany.

3. The directors m ay, with the sanction of the com pany in
general m eeting, cancel any shares belonging to the com pany.

4. Al1 the articles of Table '<A'' of ihe Com panies Ortlinancg,
1916, shall be tleem etl to be incorporated with these articles antl
io apply to the eompany.

NAMES, AoolœssEs ANo DEscnlpTloxs ()F SuBscnlBERs.

'T 1. A. B. cd , merchnnt.
& :2 C D of ,

. < g yg $! oj

ç < 4 g & oj

# T g $ J oj
ç t (j y L oj

. < v w.l x of

Dated the

W itness to the above signatures--

X. Y. of

dar of

FORM

(See Sections 8 ancl 151.)

M EM ORANDUM  AND ARTICLES OF ASSOCIATTON OF

AN UNLIM ITED COM PANY H AVING A SHARE

CAPITAL.

M EMORANDUM oF AssoclATloN.
lst.- The nam e of the company is IdThe Patent Stereotpye

Company.''

2nd.- The registered oKce of the company will be situate in
M om basa.

Brd.- The objects for whieh the company ïs establishecl are
l ' the working of a patent m ethocl of fountling and. castkg stereo-
type plates of which method P. Q. of M ombasa is the sole
atentee.''P

W e, the several persons whose nam es are subseribed., are
desirous of being form ed into a company in pursuance of this
m emorandum of association, and. we respeetively agree to take
the num ber oL shares in the capital of the company set opposite
cur respective names.
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Nam es, Ac-ltlresses ancl Descriptions of N umber of shares taken by
Subscribers. each Subscribez'.

T'1. A . B . 3
<C2. 0. D . 2
.r3. >1. F . 1
Tf4. G. 1-1. 2
dT5. 1. J. 2
f<6. If. L. 1
<r7 (M N - 1

Total shares taken .. . 12

D ated the day of 19 .

W itness to the above signatures.

A RTICLES

X . Y . ? of

oF A ssoclATlox To A ccoMpANv 'THE PRECEDING

M xwloltAxocM oba AssoclATlox.

The share capital of the com pany is twenty thousan;
rupees, dividetl into twenty share of one thousand rupe:s each.

2. Al1 the articles of Table ' CA '' of the Com panies Ordinance,
1916, shall be deem ecl to be incorporatecl with these articles, and
to apply to the com pany.

NAMES, ADDRESSES AND D ESCRIPTIONS O1n SUBSCRIBERS.

A. B . of , m erchant.
g dg g p oj

E . F. ol

< < 4 G. 'Fj' oj

( f g (( s'j oj

6 < 6 y. y gj

T < 7 A'f N of

D atad fhe day of NG

W itness to tlze above signaturas.

X . Y . ol

VOXM  Y T X ?>

A's REQUIREO Bv PART II. oF THE OROINANCE.

(See Section 32.)

Sum m ary of Share Capital and. Shares ol the Com pany,

Tkim ited., m ad.e up to the

(being the clay of fhe fizst orclinary genezal z'neeting in 19

day ol 19

.)

N om înal share capital Rs. . . . . . ... . ..diviclet'l
into*

shares of Rupees each)

Total number of shares taken up-x- to the. . . . .. . . . . . .day'l
of , . . . . . . . . . . . .. . . . . 191 . which number must agree t
with 'the total shown in the list as helcl by existlng r
m em bers. 

.J

Number of shares issuecl subject to payment wholly in cash.
N um ber of shares issued as' fully paid up otherwise than in cash.

Number of shares issued as partly paid up to the )
extent of . . - . . . - . , - . .per share otherwise than in cashp
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j' There has been called up on each -  of shares Rs.

There has been calleë up on each -  of shares Rs.

There Las been called up ou each -  of sllares 11s.

1: Total amount of calls received, iucluding payments) us
on application antl allotment. .) *

Total amount ( if any ) agreed to be considerecl as
paicl on shares which have been issuetl as fully paicl Rs.
up otherwise than in cash.

Total amount ( if any ) agreed to be considered as ')
pai; on sllares wlaich have been issuecl as partly / Rs.
aid. up to the extent of ... . . . . . . . . .per share. 

.)P

Total amoullt of calls unpaid

Total amolznt (if any) of sums paid. by way of commis-
sion izl respect of shares or debentures or allowecl Rs.
by way of discount sïnce date of last summary.

lRs.

Total amouat of shares and stock f or wllich share-) w .
warrants are outstanding. I ''œ'D->

Total anaount of share-warrants issued and. surren-) l4s
.dered respectively since clate of last summ ary. sl

NI mber of shares or am ount of stock comprised in u
s). .each slzare-warrantw .

Total amount of clebt dtze from the company in respect
of all m ortgages ant't charges wlzich are requlred xa
to be registerecl witlz the registrar untler this M'-'
Orclinance.

)xl Whezz there are sha.res of diferent kinds or amounts ( e.g. Preferenee and. Ordinar.y or Rs. 203 or Rs. 100)
state tke numbers antl nominal valaes separately.

j- Where various amoucts have been called or there are sllares of diferent kirlds, state them separately.

+ Includ.e wllat has been reeeived on forfeited as well as on existing spzares.+

q State the aggregate ntzmber of shares forfeited.

List of Persons holding shares in the Ccznpany, Lim ited,

on the day of 19 , and of

persons who have held sllares herein at any tim e since the date

of the last return, showing their nam es and addresses and

account of the shares so helll,
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Nam es, ztddresses and. Account of shares
.Occupations.

$2 F o5In çq ,- c; nQ X X X Y > > o
>. re ro '#Q CD ''Q -Fa e m
d N) d +Q X n 'bQ œ
,-. ct m m a: cs mrn o cd m :
> '-!x (yc - o . o r' e. co .=  o a

. 79 --: w4 . x àa m  a tu . > z m  m
X ' a L 51 X : sd m 51 d @g7 av * '-' CDd o p .e o w m  y. re o rs ,.om  >. 

e.>'x > t: q) m  ;, d (D m  ;; o
..o ,-? n +u o S e-x ?x %= o wN) m 
o y$ ;. w o pj y v.sj w;: o e- x k

.d p. r.e-.- = > .a sj o o sek .: qfj o c) m
ç1 ''J .sI x uuz o m x wx o m -w .'g m

m  o tu tu .ba . e d .k= e= m  s. cz xu.a m  j. a >x o> i m O 
.yo re =  va w  =  =  u

o e '.oo -tt ed d rdzp *o%
d d Qn u m

(9 a; cm .G'u) n d g: w
' rd e.d H n e.-o * Q :a 

> d x sx uo uo
.s4 x a x o a a .Q gl m r8 :+o $9 R  

.
Q Z 

.Q n* . ,, o x ;u m : a O't1 ;, o gzy : o .u ga .: '4J1... o o ;
. yc ;a sc zu) a = r.e > > M o ac) ->o o I .j- c) d +.+

p d e = o Z ;$ r. >' &* a
1 ;< d c + c .- E+ ; .+. E+ agl m o rje x
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û n œ : X a= 4= =
o D$ d > d c)

1

t

* State tbe aggregate number of shares forfeited ( if any ).
# The aggregate -number of shares held, and not the distinctive numbers, must be statecl and. the column
m ust be added up throughont so as to m ake one total to agree with that stabed in the sum m ary to have
beezk taken up.

:1: When the shares are of diirerent classes, these columns muy ba subdiddecl so tlzat the zmmber of each
class keld or transferred m ay be shown separately.

j The date of registration of each transfer shoulcl be given as well as the uumber of shares transferred ozl
each date. The psrticulars shoull'l be placed opposite the nam e of the transferer and. not opposite to bhab
of the transferee, but the nam e of the transferreo znay be inserted in the Reularks colum n im m ediately
opposite the particulars of each transfer.

Nam es and. addresses of the persons who are the D irectors

of the , L im ited, on the

(lay of 19 .

N am es. Addresses.

N am e and addresses of the persons who are the m anagers of

the , L im ited on the day of

19

N am es. Adclresses.

*

N oTyi.- Banking com panies m ust aclcl a list of al1 their places of
business.

1, (lo hereby certify that the above
list and sum m az.y truly ancl corrcctly states the facts as they stoo;

on the day of 191

(State whether director, manager or seczetary).
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FORM  rT.F' ''

(See Section 182).

CAPITA.L AND PROPERTY ANDlts. Cts. Rs. Cts. xsssrrs
. 

Rs. Cts. Rs. Ots.LTABILITTES
.

*- ' j'Ec
apital :.-

A uthorised Capital. .. Fixed Capital Expen-
shares of Rs.. . .--each (litlzre ... .. . ... ... ...

(Distinguishing as '
far as possible be-

'Issuecl Capital.. .shares tween expenditure t
of Rs. . . . . .each ... npon goomvill, land.,

buildings,leaseholtls, , /
r a i 1 w a y siclings, 'f

: Snbscribetl Capital.... . . plant, machiuery,
shares of R s.. . ...each fuamiture, tlevelop-

m ent of property, j
patents, trad.e m ark

led. up at and. designs, interest lA m ount cal
- jR s.... . .per share... paicl out of Capital
Less-calls unpaid ... dnring construction,

etc., and. stating in q
' 

every case the origi-
Add- Forfeitetl shares , nal cost and. the
(amount paid up.) . .. total Depreciation

writien ofî under
each head). i

Reser'v'e Fllncl Or D esrelop- Prelicinary expenses. . . . .- S' 
...;

m ent Funtl . .. Com m ission or Broker-
Any Sinking Fund.... . . ... age . .. ... ...
hny other Fund create; (Oommission or Bro-
out of net proflts . . . kerage p a i d. f o r

A ny Pension or u n (1 e rw r it in g o r j
Insurance Fund. ... ... placing s h a r e s o r

Provision for Bad. antl cleb ent ures until

Doubtful Debts . .. written offl.
Loans tRn M ortzace or Stores and Spare Gear ... ...
M ortgage Debenture Loose Tools . . . . .. ...
Bond.s . . . Live Stock . . . ... ...

Loans otherwise sectzred Stock in Trad.e . . . ... .-.
(Stating the .nature (Stating mode of valu-
of security) . . . ation, e.g , cost or .

Loans unsectzred . . . market-value)
Interest . . . . .. . . . . .. . . . . . . . . . . (Bills of lilxehauge . . . ( ... ...
A ccrued on M ortgages, Book Debts .. ... 1j ...
Debentures or otlzer (Distingtzishingin the
Secured Loans . . . case of a Bank be-

'U nclaime: Dividends .. . tweenthose consider-
Liabililities ... j ed goodandinrespect
For 'Good.s supplied . .. ... ! ot which the Bank

Expenses . . . ... ) holds no security , i$
A cceptances . . . otherthan the debt- ;z;
Other Finance . . . or'spersonalsecurity, :

and clistinglzishiug in . 'g
A dvance Paym ents and. ; a1l cases b e t w e e n
U irecl Discounts 1 (lebts c o n s i (1 e r ecl ' è,nexp
(For the portion for . goocl antl (lebts con- ,
which value has stïll , sidered doubtful or
to be given, e.g., in ' baé . D ebts clne by
the case of the fol- ; directors or other
lowing classes of ( ofllcers of the com-
Com panies- N ew s- pany or any öf them

Fire Trtsu- ' either severally orPaper
,

rance?Theatre,club, zointlywithanyother
zankm g, Steamship persons to be separa-
'Companies, &c.) tely stateâ in all

. eases). .

l
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FORM r(F.7'- (& 'n,f#.)

(See Section 132).

( ( ! psopsuvv wxs t ss
. cs . ss. 

lcts.caw vao .xo Rs. Cts. ' Rs. Cts.LIABILITIES
. j ASSETS.

Proft arlcl Loss . . .' I . . . A dvances ... ...
t (Recoverable in cashBalance as per pre-

vious Balance-sheet. . . or in kincl or for '
Less- Appropriation value to bereceivocl
thereof ... e.g., R afes, Taxes, '

1 Tnsurance, etc.)
' l l Investments . . .

I l (Nature of Invest-Balance brought
forw az-cl ... m ent and. m od.e of
Pro:t since last valuation e.g., cost
Balance-sheet ... o1- market value).

Interest accrlzeâ on1 lnvestments . . . ...

(N.B.- These details ' Cash azld. other
ueeâ zlot be given . B alances . . .l

if the sarne be con- A m ount il'1 hancl . . .

taizled. in a Profit Balances with agents
and. Loss account ! ancl Bankers ( in
attacllell to the detail s h o w i n g
Balance-slaeef). wlletheron Deposit

or current accouut,

! etc-) . . .C
ontingeni Liabilities-  ' Pro6

.t and. Loss ( giv-Cl
aim s against the ilàg, ila. the case of a
Com pany notacknow - ? (lebit balance

, details
ledgecl as flebts -.. t as far as possible as
M oney for which the t in the case of a
Company is contin- credit balance). . . .

ly liable ...1gent
1A rrears of Cumulative

Preference D iviclends
I

l

FORM  ' '

(See Section 136.)
FO1tM  OF STATE AIE NT TO BE PU BLISH E D B Y BANK ING

AN D TN SU R AN CE COM PANIES AND D EPOSIT ,

PIROW DE NT, O1R BE NEFTT SOCTETIE S.

d'The share capital of' the com pany is R s. divicled

îllto shares of each.

The num ber of shares issued is . Calls to thc
am ount of l'I.S. per share have been m afle, uncler

which the sum  of Its. has been received.

The liabilities of the com pany on the thirty-first day of
December (or thirtieth of June) were :-

D ebts owing to sundry persons by the Com pany
U nder decree, l'ts
On m ortgages or bonds, R s.
On notes, bills or hundis lRs.

On other contraets I4s.
On estim ated liabilities 1Rs.

The assets of the com pany on that tlay were :-
(iovernment securities (stating ihem), Rs.
Bills of exchange, hundis and promissory notes

, T4s.
Cash at the B ankers, I'ts.
Other securities, Rs.

;. If the company 1èa3 no capital divided into sharesl tite portion of the statem e Lt relating to capEtal alpdshares m ust bc mnittctl.
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THE FOURTH SCREDULA.

( See section 290 ).

ExAcixzxTs RxpswLEo.

2.

Year, No. Subject or Short title. Extent of repeal.

1882 V'I The Inclian Companies Act, 1882, as applied The whole
to the Protectorate.

1887 VI The Indïan Companies Act, (1882), Amendment The whole
Act, 1887, as applied to the Protectorate.

1895 XlI The Irlclian Companies (Memorandum of Asso- The whqle
éiation ) Act, 1895, as applieë to the Protec-
torate.

1900 IV The Indian Companies (Branch Registers) Act, The whole
1900, as applied to the Protectorate.

1903 10 The Indlan Companies Acts Applicatiou Ordi- The whole
Ilallce.

1914 IV The Arbitratfon Ordinance, 1918. The second provfso to
section 2 relating to
the Indian Com-
ppnies Act, 1882.
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A Bill

'ntltuled

A n Ordinance to prohibit the use of
the w ord A nzac in connection w ith
any trade, business, calling, or
profession.

1. This Ordinance may be cite; as ihe ff Anzac '' (Restriction short title
on Trade Use of W ord) Orâinance, 1917. and commen-cemeut.

2. (1) As Irom the commencement of this Ordinance it wohiutionoî
shall not be lawful to use in connection with any trade, business, the nse of the5 

,, word Amzaecalling, or profession the word fr Anzac or any word closely jn connecuon
resembling that wordo without the authority of the Governor wïth any
given on the request of the Government of the Commonwealth trade, &c.
of Australia or of the Dominion of New Zealand, antl this
prohibition shall apply notwithstanding that such word forms10
part of any trade mark, or of the name of any company or
society or other body, which has been registered before the
passing of tllis Ordinance.

(2) If an: person acts in contravention of this Orâinance
he shall be gmlty of an ofence against this Ordinance, and15
liable on convictlon by a Magistrate holiing a Subordinate
Court of the 1st or 2nd. Olass to a fne not exceeding 150 rupees,
or in the case of a second or subsequent conviction not exceecling
1,5*  rupees, and when a company or societz is guilty of alzy
such contravention, without prejudice to the liabiliby of the20
company or society, every director manager, secretary, or'!other oë cer of the company or soclety who is knowingly a
party to tlle contravention, shall be guilty of an otfence
against this Ordinauce and. liable to the like penalty.
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A Bili

lntituled

A n O rdinançe to am end the D iseases
of A nim als Ordinance, 1906.
1. This Ordinance may be cited as fr The Diseases of Blmrttltle.

Animals Ordinance, 1917, '' and shall be read together with the
Disesses of Animals Oriinance, 1906, hereinafler called the
Principal Ordinance and. a1l Ordinances amending the Principal

,

Ordinance.

2. Section 10 of the Principal Ordinance is llereby repeale;
and the following seatitm is sllbstitutetl therefor :-

10. No action slmll 1ie against the Government or any
Oëcer of the Administration or any local authority for any
act clorte in goo; faith under the provisions of the Diseases
of Animals Ordinance, 1906, or any amendment thereof or
of any Proclamation, Rule or Order thereunder antl no
compensation shall be payable to any person for any act
done under the provisions of the aforesai: Ortlinance or
any amendment tbereof unless the Governor otherwise
directs, providecl tllat, subject to the provisions of seetion
11 of the Principa,l Ordinance compensation for anim als
slaughtered uncler the Principal Ordinance shall be paicl to
the owner as follows :- that is to Bay, where the animal
was alected with âisease one half of its value immeiiately
before it became so alected but so that the compensation
shall not exceed in the case of horses Rs. 300/- in the case
of mules Es. 200/- in tlle case of cattle Rs. 150/- in the ease
of donkeys and camels Rs. 100/- and in the c'ase of other
animals Rs. 50/- and where the animal was not so afeetetl
but was suspected of being so allbcte; the value c)f tlae
animal imm ediately before it was slaughtered, but so tllat
the compensation shall not exceed in the case of laorsea
Rs. 600/- in the case of mules Rs. 400/- in the case of cattle
Rs. 300/- in the ease of donkeys antl èamels Rs. 200/- and
in the case of other animals Rs. 100/-.



# Bill

'utituled

A n O rdinance to am end the L aw
R elating to Infectious D iseases.

1. This Orclinance may be citecl as fr The Infectious slzort title.
Diseases Amendment Ordinance, 1917,77 antl shall be construed
with the Tnfectious Diseases Orclinance, 1903, hereinafter
referred to as the Principal Ordinance.

2. In addition to the powers prescribed by section 1 of Notiscation
the Principal Ordinance the Governor may make rules for :-  of disease.

(tz) the notifcation of Infectious Diseases ;

the removal of persons who are suffering from an
infectious disease and. persons who have been
in contact with such persons ;

the removal of corpses ;

(d) the iestraction of rats ;

(:) the regtzlation of hospitals usetl for the reception
of persons suffering from an infectious disease
and of observation camps an4 stations ;

the removal of articles which have been exposed
to infection ;

prohibiting any qerson living in any blzilcling or
using any builchng for any other purpose what-
soever if in the opinion of the Health Ofllcer or
of a M edicat Oë cer assisting or performing the
duties of a H ealth Officer any such use is liable
to cause the spreatl of any infectious disease.
Any rule made uncler this clause may give the
H ealth Officer or a M etlical Ofllcer assisting or
performing the dtzties of a Health Oë cer power
to prescribe the conditions on wllich stlch a
builcling may be usetl. '

any othec purpose whether of the same kintl or
nature as the foregoing or not, having for its
object the prevention, control or suppression of
infectious diseases.

3. Any Rules mad.e under the Principal Ordinance tlealing xvjrcjcauon
with any of the matters for which the Governor may by the o / 'kules.
provisions of the praceding section rnake rtzles shall be deem ed
to be rules m ada urlcler this Or:inanca and. shall have f all force
ancl effect as rules mad.e under tlais Oldinance.

4. To the daftnit'iorl of <( Infectiotzs Disaase '' colltainecl in suzutsn ():
section ,5 of the Principal Orclinance shall be addetl the follow- pisease.
ing words ;f and. any other infectious or colltagious disease of
Inan that tlae Governor may by Proclamation declare to be
iucludecl il1 this definition for the purposes of this Orclinaace-''
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5. Any person committing a breach of any rule in force 'punishment.
under the Principal Ordinance or unller this Ordinance an: any
person disobeying any order lawfully given under any such rale
and any person obstructing in the pedormance of his duty an
oëcer lawfully appointed to perform any duty under the
Principal Ordinance or under thzs Ordinance or under any rules
thereunder shall be guilty of an ofence and. fhall be liable on
conviction to a :ne not exceeding Rs. 1,500/- or to a term of
imprisonment of either description not exceeding six months or
to both.

6. Sections 4 (2) and 6 of the Principal Oriinance are Mepeal.
hereby repealed.

Printed bz the Government Printer, Nairobi.
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