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Goverxmext Norick No. 470.

ARRIVAL.
! o . From leave or Date of leasing : D P Date of ival
Name. - Rank on lst ’ Mg:ﬂ ei{ mg w0 t“_?ﬁo,. ate IO(\}:%IE]‘&V{L
i Appointment. England. Embarkation. at Kilindini.
{ A
R. McFarlane 2nd Engineer, Lake Steamers, Leave Nov. 24th, 1921, Nov. 24ch, 1921,| Dec. 18tk, 1921.
: Uganda Railway l
APPOINTMENTS. MAGISTERIAL, WARERANT,
S. 308. S. 14476.

ErepERrIcK GEARY Hammton, to be Resident Commissioner,
Nairobi, with effect from the 21st December, 1921,

S. 320.
TroMas AmwswoRTH Dickson, ™.c., to be District
Commissioner, Lamu, with effect from the 14th December,
1921,
8. 21955.
Epcar Brintey Lioxp, to be Acting Registrar of Titles,
Crown Lands and Documents, with effect from the 26th
November, 1921.
S. 11820.
BergerLey Morris CArTER, to be Chief Storekeeper, Uganda
Railway, with effect from the 3rd November, 1921.

S. 19041,
Wiriiran WeLoe, to be Deputy Chief Storekeeper, Uganda
Railway, with effect from the drd November, 1921.

S. 19384.
Lioxrr. Garpnee Masox, to be Assistant Chief Storekeeper,
Uganda Railway, with effect from the 3rd November, 1921.

SECRETARIAT,
NA1roBI.
28th December, 1921,

Hexry Epwarp Law Braiwrsrorp, to be s Magisirate of the
Second (lass. with power to hold a Subordinate Court of
the Second Class, whilst holding his present appoinfment
as Assistant District Commissioner, Kericho.

SWAHILI EXAMINATION.

Lower StaANDARD Swauirt (Pass).
8. 46V
Dr. P. F. Nvxan, Medical Officer.
C. B. Marruews, Assistant District Commissioner.
V. G. Grexpay, Assistant Distvict Commissioner.
Sz H. G. EipuinsioNg, Br., Assistont District Com-
missioner.
Assor J. R, Ssipier, Assistant Engineer, P.W.IN
A. E. R. MarcerisoN, Foreman, P.W.D.
R. A, Pourpex. Superintendent, Kisumn Prison.
H., HopsoxN, Fostmaster.
G. G. StsxsriEip, Assistant Master, Education Pepart-
ment.

G. A. 8. NORTHCOTE,

Assistant Colonial Secretary.
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SECTIONS.
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AN ORDINAXNCE.

No, 81 or 1921,

Assented” to In His Majesty’s name this 2%h day of
December, 1921.

EDWARD NORTHEY,

Horvernor.

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

Be it enacted by the Governor of the Colony of Kenya with
the advice and consent of the Legislative Council thereof: —

PART T

PRELIMINARY.

i. (1) Tris Ordinance may be called ““The Companies
Ordinance, 1921.” .

(2) It shall come into force on such day as the Governor shall
by notice prescribe. o
2. In this Ordinanece, unless there is anything repugnant in
the subject or context:—

(1) ‘‘articles” means the articles of association of a company
as originally framed or as altered hy special resolution, including,
so far as they apply to the company, the resclutions contained in
Table ““A” in the First Schedule annexed to the Indian  Com-
panies Act, 1882 as applied to the Colony, or in Table ““A’’ in the
Firgt Schedule annexed to this Ordinance.

(2) “Colony’’ means the Colony and Protectorate of Kenya.

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

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

(5) ‘‘debenture” includes debenture stock:

(6) “director’’ includes any person occupying the position of
a director by whatever name calied:

{7y “‘document’’ includes summons, notice, order and other
legal process and registers. ‘

(8) “‘existing company’’ means a company formed and
registered ‘n the Colony under the Indian Companies Act, 1882,
as applied to the Colony.

(9). “‘insurance company’’ means a company thab carries on

the business of insurance either solely or in common with any

other business or businesses:

>3

{10) “‘manager’’ includes any person occupying the position
of a manager by whatever name called and whether under a
contract of service or nob:

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

(12) “‘officer” includes any drector, manager or secretary
but save in sections 235, 236, and 237, does not include an
audibor.

(13) “‘prescribed’” means, as respects the provisions of this
Ordinance relating to the winding up of companies, prescribed
by rules made by the Supreme Court and as respects the other
provisions of this Ordinence prescribed by the Governor in

Council. » .

Shori. title and
commenceens.

Definitions.
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Jurisdiction of the
Courts.

.

Prohibition of partner-
ship exceeding certain
number.

Mode of Yorming incor-
porated company.

Memorandum of compauy
limited by guarantee.

Memorandut of company
simited by shares.

14 "‘private company’’ means a company which
(). by its articles:—
(a) restricts the right to transfer its shares: and

{b) limits the number of its members (exclusive of persons
who are in the employ of the company and of persons who
having been formerly in the employment of the company were,
while in such employment and have continued after the
determination of such employment to be members of the
company) to fifty; and

(¢) prohibits any invitation to the public to subscribe for
any shares or debentures of the Company.

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

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

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

(16) ‘‘the registrar ~’ means a registrar or assistant registrar
performing under this Ordinance the duty of registration of
companies: and

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

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

PART TI.
CONSTITUTION AND INCORPORATION.

4, (1) No company, association or partmership consisting of
more than ten persons shall be formed for the purpose of carrying
on the business of banking unless it is registered as a company
under this Ordinance, or is formed in pursuance of some other

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

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

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

MEMORANDUM OF ASSOCIATION.

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

(i) a company having the liability of its members limited

.by the mermorandum to the amount, if anv. unpaid on the
_shares respectively held by them (in this Ordinance termed a
company limited by shares); or ’

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

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

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

(i) the name of the ecompany, with ““Limited’” as the
last word in its name;
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(i} the place in which the registered office. of the ecom-
pany is to be situate;
(iif) the objects of the company; :
(iv) that the liability of the members is limited:
(v) the amount of share capital with which the company
proposes to be registered, and the division thereof into shares of
a fixed amount - . Lo
(2) no subseriber of the memorandum shall take less than one
share :
(8) each subseriber shall write opposite to his name the
uumber of shares he takes.

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

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

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

(iii) the ohjects of the company;

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

(v) that each member undertakes to contribute to the
assets of the company in the event of its being wound up while
he is & member, or within one vear afterwards, for pavments
of the debts and liabilities of the company contracted before
he ceases to be a member, and of the costs, charges and ex-
penses of winding up, and for adjustment of the rights of the
confributories among themselves, such amount as may be
required not exceeding a specified amount:

(2) if the company has a share capital

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

(ii) no subscriber of the memorandum shall take less
than one share;

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

8. In the case of an unlimited company
(1) the memorandum shall state
(i) the name of the company;
(ii) the place in which the registered office of the. com-
pany is to be situate;
{iii) the objects of the company;
{2) if the company has a share capital
(i) no subscriber of the memorandum shall take less than
one share: ' ,
(ii) each subscriber shall write opposite to his name the
number of shares he takes.
9. The memorandum shall be signed bv each subscriber in
presence of at least one witness who shall attest the signature.

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

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

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

(8) A company shall not be registered by a name which con-
tains any of the following words, namely: ‘‘Crown,”’ ‘“Emperor,”’
“HEmpire,” ‘““Hmpress,”’ “Imperial,” “‘King,”” ‘“‘Queen,”’
“Royal,”” or words expressing or implying the sanction, approval
or patronage of the Crown cor the Governmenbt of t-e Colony
except where the Governor in Council signifies his consent to the

- use of such words as part of the name of the company by order

‘n writing under the hand of the Colonial Seeretary to the Govern-
ment. :

Memorandum of company
limited by guarantee.

Memorandum of uu-
limited company.

Signature of Memo-
randum.

Restriction on  alteration
of memorandum.

Name of company and
change of name.
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Alteration of memeo-
rapndum.

Power of Court when
confirming alteration.

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

(4) Any company may, by special resolution and subject to
the approval of the Governor in Council signifiad in writing, under
the hand of the Colonial Secretary, ehange its nambe.

(5) Where a company changes its name, the registrar sh“ll
enter the new name on the register in place of the former name,
and shall issue a certificate of iMmporation altered to meet the
sircumstances of the case. On the issue of such a certificate,
the change of nanie shall be' complete.

(8) The change of narmde shall not affect any rights or obliga-

- tions of the company, or render Jdefective any legal proceedings by .

Exercise of discretion by

Court.

Procedure on 9onﬁrm:
of the alteration.

m

or against the company: and any legal proceedings tlat might
have been continued or commenced against it by its former name
may be continued or commenced against it by its new name.

i2. (1) Subject to the provisions of this Ordinance, a com-
pany may, by special resolution, alter the provisions of its memo-
randwn with respect to the objects of the company, so far as may
be required- to enable it

(@) to_carry. on its business more economically or more
“efficiently; or

() ¢ ﬂ“ia its ma'n purvose hv new or mlpz’oved means;
or

(e) to ozﬂlaloe or change the local area of its operations; or

{d) to carry on some business which under existing eircum-
stances mav conveniently or advantageously be comblned with
the business of the company; or

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

{2} The alteration shall not take effect until and except in so

far as it is confirmed bv the Court on petition.

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

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

(h) that, with respect to every creditor who in the opinion
of the Court is entitled to object, and who signifies his objection
in manner directed by the Court. either his consent to the
alteraton has been obtained or his deht or claim has been dis-
charced or has determined, or has been secured to the satis-
faction of the Court:

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

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

- 14. The Court shall, in exercising its discretion under sections
12 and 13, have regard to the rights and interests of the members
of the companv or of any class of them, as well as to the rights
and interests of the creditors, and mayv, if it thinks fit, adjourn
the proceedings in order that an arrangement may be made to the
satisfaction of the Court for the purchase of the interests of
dissentient ‘members; and mav give such directions and make
such orders as it may think expedient for facilitating or carrying
into effect any such arrangement:

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

15. (1) A certified copy of the order confirming the alteration,
together with a printed copy of the memorandum as altered. shall,
within fiffeen days of the date of the order, be filed by the com-
pany with the registrar, and he shall register the same, and shall
certify the registration under hiz hand, and the certificate shall
be conclusive evidence that all the requirements of this Ordinance




December 28, 1921. THE OFFICIAL GAZETTE - 1103

.-

with respect to the alteration and the confirmation thereof have
been complied with, and thenceforth the memorandum so altered
shaﬂ be. the memorandum of the company.

¢ The Court may by order at any time extend the “ime for
the ﬁlmu of documents with the registrar under this section for
such perlod as the Court may think proper.

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

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

ARTICLES OF ASSOCIATION.

17. (1) There may, in the case of a company limited by Registration of articles.
shares, and there shall, in the case of a company limited by
guarantee or unlimited, be registered with the memorandum,
articles of association signed bv the subscribers to the memoran-
dum and prescribing regulations for the company.

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

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

(4) In the case of an unlimited companv or a company
limited bv guarantee. if the companv has not a share capital, the
articles shall state the number of members with which the com-
panv proposes to be registered, for the purpose of enabling the
registrar to determine the fees payable on registration.

18. TIn the case of a company limited by shares and registered Application of Table A.
after the commencement of this Ordinance, if articles are not
registered, or, if articles are registered, in so far as the articles do
no‘c exclude or modify the regulations in Table ““A’’ in the First
Behedule, those regulations Shall so far as applicable, be the
regulations of the company in the same manner and to the same
extent as if they were contained in duly registered articles.

19. Articles shall Form and signature of

(a) be printed; articles.
(b) be divided into paragraphs numbered cousecu‘mvely,
and
(c) be -signed by each subscriber of the memorandum of
association in the presence of at least one witness who must
attest the signature, and add his cccupation and address.

20. Subject to the provisions of this Ordinance and to the Alteration of articles by
conditions contained in its memorandum, a company may by special resolution.
special resolution alter or ard to its articles; and any alteration
or add’tion so made shall be as valid as if originally contained in
the articles, and be subject in like manuer fo alteration by special
resolution.

GENERAL PROVISIONS.

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

Ordinance.

(2) All money payable by any member to the company under

the memorandum or articles shall be a debt due from him to the

company.
22. The memorandum and the articles (if any) shall be filed Registration of memo-
with the registrar and he shall retain and register them. randum anc arbicses.

23. (1) On the registration of the memorandum of a com- Effect of registration.
pany, the registrar shall certify under his hand that the company '
is incorporated, and in the case of a limited company that the
company is limited.
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(2) From the date of incorporation mentioned in the certifi-
cate of incorporation, the subscribers of the memorandum, to-
gether with such other persons as may from time to time become
members of the company, shall be a body corporate by the name
contained in the memorandum, capable forthwith of exerecising
all the functions of an incorporated company, with power to hold
land and having perpetual succession and a common seal, but
with such liability on the part of the members to contrihute to
the assets of the company in the event of its being wound up as
is mentioned in this Ordinance.

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

registered and duly registered under this Ordinance.

(2) A statutory declaration by an advocate, entitled te
appear before the Supreme Court who is engaged in the formation
cf a ccmpany, cr by a person named in the articles as a director,
manager or secretary of the company, of compliance with all or
any of the said requirements shall be filed with the registrar,
and the registrar may accept such declaration as sufficient evi-
dence of compliance.

C"’é’i‘?s ?fl m‘;"“g:“ﬁg::} 25. (1) Every company shall send to every member, at his

and nrbors o e g request, and on payment of fifty cents or such less sum as the
company may prescribe, a copy of the memorandum and of the
articles (if any).

(2) If a company makes default in complying with the re-
quirements of this section, it shall be liable for each offence to a
fing not exceeding ten forins.

Power to dispense with . 26. (1) Where it is proved to the satisfaction of the Governor
}Lll“‘t“ﬁlc o “g&“:}r"f in Council that an association capable of being formed as a
companies. limited company has been or is about to be formed for promoting

cormnmerce, arb, science, charity, or any other useful object, and
applies or intends to apply its profits (if any) or other income in
promoting its objects, and to prohibit the payment of any dividend
to itg members, the Governor in Council may by licence undor
the hand of the Colonial Secretary direct that the association be
registered as a company with limited I'ability, without the
addition of the word “Liimited’’ to its name, and the association
may be registered accordingly.

{2} A licence by the Governor in Council under this section
may be granted on such conditions and subjeet fo such regulations
as the Governor in Counecil thinks fit, and those conditions and
regulations shall be binding on the association, and shall, if the
Governor in Council so directs, be inserfed in the memcrandum
and articles, or in one of those documents.

(8) The association shall on registration enjoy all the privi-
leges of limited compaunies, and he subject to all their obligations,
except those of using the word “‘Limited’” ag any part of its name,
and of publishing its name, and of filing a list of its members and
directors and managers with the registrar. :

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

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

CoMpANINS LIMITED BY GUARANTEE.

Provision as to companies

o : ‘o of ¢ ) irnited cant
Semited by suarantee. 27. (1) In the cade of a company limited by guarantee and

not having a share capital, and registered after the commencement

of this Ordinance, every provision in the memorandum or articles

. or in any resolution of the company purporting to give any person
a tight to participate in the divisible profits of the company other-
wise than as a member shall be void.

(2) For the purpose of the provisions of this Ordinance
relating to the memorandum of a company limited by guarantee
and of this section, everv. provision in the memorandum or
articles, or in any resolution, of any company limited by guarantee
and registered after the commencement of this Ordinance, pur-
porting to divide the undertaking of the company into shares or-
interests, shall be treated as a provision for a share capital,
notwithstanding that the nominal amount or number of the

shares or interests is not specified thereby.
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PART II1.

SHARE Capitar, REGISTRATION oF UNLIMITED CoMPANY
As LiMiteEp anp Unnivrtep LiaBinity oF DIRECTORS.

DisTrIBUTION OF SHARE CAPITAL

28. (1) The shares or other interest of any member in a

zompany shall be movable preperty, transferable in manner pro-

vided by th articles of the company.
(2) Each share in a company having a share capital shall
be distinguished by its appropriate number.

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

30. (1) The subscribers of the memorandum of a company
shall be deemed to have agreed to become members of the com-
pany, and on its registration shall be entered as membpers in its
register of members.

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

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

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

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

(iif) the date at which any person ceased to be u
member.

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

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

(2} The list shall state the names, addresses, and occupations
(if any), of all the past and present members therein mentioned,
and the number of shares held by each of the existing members
at the date of the return, specifying shares transferred since the
date of the last return or (in the case of the first return) of the
incorporation of the company by persons who have ceased to
be members respectively and the daftes of registration of the
transfers, and shall contain a summary distinguishing between
shares issued for cash and shares issued as fully or partly paid up
otherwise than in cash, and specifying the following particulars :—

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

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

{¢) the amount called up on each share;

(d) the total amount of calls received;

(¢) the total amount of calls unpaid;

(f) the total amount of the sums (if any) paid by way of
commission in respect of any shares or debentures, or «llowed
by way of discount in respect of any debentures, since the
date of the last return;’

(g) the total number of shares forfeited;

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

Nature of shares,

Certificate of shares or
stock.

Definition of “member.”

Register of members.

Annual list of members
and summary.
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Trusts not to be entered
on register.

Registration of transfer
at request of transferor.

Transfer by legal repre-
sentative.

Tnspection of register of

members.

Power to close register.

{¢) the total amount of share-warranis 1ssued and sur-
rendered respectively since the date of the last return;

(j) the number of shares or amount of stock compmsed in
each share-warrant;

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

(!) the total amount of debt due from the company in
respect of all mortgages and charges which are required to be
registered with the registrar under this Ord'nance.

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

(4) Every private company shall send with the annual list
of members and summary required to be sent under this section
a certificate signed by a director or the secretary that the com-
pony has not since the date of the last return or in the case of &
first return since the date of the incorporat'on of the company
issued any invitution to the public to subscribe for any shares or
debentures of the company and where ths list of members
discloses the fact that the number of members of the company
exceads fifty also a certificate so signed that the excess cons'sts
wholly of persons who vnder the definition of “private company”’
contained in section 2 of this Ordinance are to be excluded in
reckoning the number of fifty.

(5) If a company makes default in complying with the re-
quirements of this seetion, it shall be liable to a fine not exceed-

ing five pounds for every day during which the default

continues, and every officer of the company who knowingly and
wilfully Lmthorxs‘ﬂs or permits the default shall be Hable to the like

. penalty.

33. No notice of any trust, expressed, implied or construe-
tive, shall be entered on the register or be receivable by the
registrar

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

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

86. (1) The register of members, commencing from the date
of the registration of the company, shall be kept at the registered
office of the company, and, excep’ﬁ when cloged under the provi-
sions of this Ordinance, shall during business hours (subject to
such reasonable restrictions, as the company in general meeting
may impose, so that not less than two hours in each day be
allowed for inspection) be open to the inspect’on of any meraber
gratis, and to the inspection of any other person on payment of
fifty cents, or such less sum as the company may preseribe, for
each mSpectlon

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

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

37. A company may, on giving notice by advertisement in
some newspaper circulating in the distriet in which the registered
office of the company is sfmnte close the register of members
for any time or times not exceeding m the whole thirty days in

each yvear.
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38. (1) T

(a) the name of any person is fraudulently or without suffi-
cient cause entered in or omibted from the register of members
of a company; or

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

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

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

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

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

_ registrar.

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

41. (1) A company having a share capital may. if so autho-
rised by its articles, cause to be kept in the United Kingdom or ‘m
any British posseseion a branch register of members resident in
the United Kingdom or in the British possessicn as the case may

be.

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

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

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

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

(8) The company shall transmit to its registered office in the
Colony a copy of every enfry in its branch register as soon
as may be after the entry is made; and shall cause to be kept
at such office, duly entered up from time to time, a duplicate
of its- branch register, and the duplicate shall, for all the purposes
of this Ordinance, be deemed to be part of the principal register.

(4) Subject to the provisions of this section with respect
to the duplicate register, the shares registered in a branch register

shall be distinguished from the shares registered in the principal

register, and no transaction with respect to any shares registered
in a branch register shall, during the continuance of that regis-
tration, be registered in any other register.

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

(6) Subject to the provisions of this Ordinance, any company
may, by its articles, make such regulations as it may think fit
respecling the keep'ng of a branch registar.

Power of Court to
rectify register.

Notice to registrar of
rectification of register.

Register to be evidence.

Power for company to
keep branch register in
the United Kingdom
or any British Possession.

Regulations as to branch.
register.
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Issue of share-warrants to 43. A company limited by shares, if so authorised by its

bearer. articles, may, with respect to any fully paid up shares, or to stock,
issue under its common seal a warrant stating that the bearer
of the warrant is entitled to the shares or stock therein specified,
and may provide by coupons or otherwise, for the payment of the .
future dividends on the shares or stock inciuded in the warrant,
in this Ordinance termed a share-warrant.

Effect of share-warrant. 44 A share-warrant shall entitle the bearer thereof to the

shares or stoclt therein specified, and the shares or stock may be
transferred by delivery of the warrant.

Registration of name of 45. The bearer of a share-warrant shall, subject to the

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

s £ ‘ 48. The bearer of a share-warrant may, if the articles of the
Position of bhearer of . ¥
.share-warrant. company go provide, be deemed to be a member of the company

within the 1meaning of this Ordinance, either to the full extent
or for any purposes defined in the articles, except that he shall
not be qualified in respect of the shares or stock specified in the
warrant for heing a director or manager of the company, in
cases where such a qualification is required by the articles.

Entries in register when 47. (1) On the issue of a share-warrant, the company shall
share-warrant issued. strike out of its register of members the name of the member

then entered therein as holding the shares or stock specified in
the warrant as if he had ceased to be a rnember, and shall enter
in the register the following particulars, namely :—
(1) the fact of the issue of the warrant;
(ii) a statement of the shares or stock included in the
warrant, distinguishing each share by its number; and
(iti) the date of the issue of the warrant.

(2) T o company makes default in complying with the
requirements of this section, it shall be liable to a fine not
exceeding. five pounds for every day during which the
default continues, and every officer of the company who know-
ingly and wilfully-continues or permits the default shall be liable
to the like penalty. :

Surrender of share- 48. Until the warrant is surrendered, the above particulars

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

Power of company to 49. A company, if so authorised by its articles, may do any’
arrange for different one or more of the following things, namely:—
amounts being paid on

(1) make arrangements on the igsue of ghares for a difference
between the sharveholders in the amounts and times of payment
of calls on their shares;

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

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

shares.

Power of company limited . 50. (1) A company li1ni.t§d by shares, if so authorised by ifs-
by shares to alter its articles, may alter the.conditions of its memorandum as follows,”
share capital. (that is to say), it may
(a) increase its share capital by the issue of new shares.
of such amount as it thinks expedient;
(b) consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares;
(¢} convert all or any of its paid-up shares into stock and
ré-convert that stock into paid-up shares of any denomination;
(d) sub-divide its shares, or any of them, into shares of
smaller amount than is fixed by the memorandum, so, however,
that in the sub-division the proportion between the amount
paid and the smount, if any, unpaid on each reduced share
_shall be the same as it was in the case of the share from which:
the reduced share is derived;
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(e) cancel shares which, at the date of passing of the
resolution in that behalf, have not been taken or agreed to be
taken by any person, and diminish the amount of its share
capital by the amount of the shares so cancelled.

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

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

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

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

51. (1) Where a company having a share capital has conso- Notice to registrar of
lidated and divided its share capital into shares of larger amount gg;ff;idzt;g’;e;’:iozhg?
than its existing shares or converted any of its shares into stock, ghares into stock, ete.
or re-converted stock into shares, it shall within thirty days of the
consolidation and division, conversion or re-conversion file notice
with the registrar of the same, specifying the shares, consolidated
and divided, or converted, or the stock re-converted. ,

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

52. Where a company having a share capital has converted Effect of conversion of

any of its shares into stock, and filed notice of the conversion with Shierss nto stock.

the registrar, all the provisions of this Ordinance which are

applicable to shares only shall cease as to so much of the share

capital as is converted into stock; and the register of members of

the company, and the list of members to be filed with the

registrar, shall show the amount of stock held by each member

instead of the amount of shares and the particulars relating to

shares hereinbefore required by this Ordinance.

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

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

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

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

RepucTION OF SHARE CAPITAL.

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

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

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

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

(¢) either with or without extinguishing or reduecing lia-
bility on any of its shares, pay off any paid-up share capital
which is in excess of the wants of the company,

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

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

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

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

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

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

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

59. (1) Where a creditor entered on the list of creditors
whose debt or claim is not discharged or determined does not
consent to the reduction the Court may, if it thinks fit, dlspense
with the consent of that ereditor, on the company securing pay-
ment of the ‘debt or claim by approprmtm as the Court may
direct, the following amount (that is to say)
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(i) if the company admits the full amour’ of the debt
or claim, or, though not admitting it, is willing to provide for
it, then the full amount of the debt or claim;

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

60. The Court, if satisfied with respect to every creditor
of the company who under this Ordinance is entitled to object
to the reduction that either his consent to the reduction has
been obtained or his debt or claim hag been discharged or has
determined or has been secured, may make an order confirming
the reduction on such terms and conditions as it thinks fit .

61. (1) The registrar on production to him of an order of the
Court confirming the reduction of the share capital of a company
and on the filing with him of a certified copy of the order and a
minube (approved by the Court) showing, with respect to the
share capital of the company as altered by the order, the amount
of the share capital, the number of shares into which it is to be
divided and the amount of each share, and the amount (if any)
at the date of the registration deemed to be paid up on each
share, shall register the order and minute.

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

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

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

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

(2) If a company makes default in complying with the re-
guirements of this section, it shall be liable to a fine not exceed-
ing ten florins for each copy in respect of which the defanlt is
made, and every officer of the company who knowingly and
wilfully authorises or permits the default shall be }able to the
like penalty.

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

Provided that, if any credifor, entitled in respect of any debt
or claim to object to the reduction of share capital, is, by reason
of his ignorance of the procedings for reduction, or of their nature
and effect with respect to his claim not entered on the list of
creditors, and, after the reduction, the company is unable, within
the meaning of the provisions of this Ordinance with respect to
winding up by the Court to pay the amount of his debt or claim,
then .

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

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

(2) Nothing in this section shall affect the rights of the con-
tributories among themselves.

Order confirming
reduction.

Registration of order and
minute of reduction.

Minute to form part of
memorandum.

Liability of members in
respect of reduced
shares.
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64. II any officer of the company wilfully conceals the name
of any creditor entitled to object to the reduction, or wilfully
misrepresents the nature or amount of the debt or claim of any
creditor, or if any officer of the company abets any such conceal-
ment or misrepresentation as aforesaid, every such officer shall be
punishable with imprisonment which may extend to one year, or
with fine, or with both.

65. In any case of reduction of share capital, the Court may
require the company to publish as the Court directs the reasons
for reduction, or such other information in regard thereto as the
Court may think expedient with a view to give proper informa-
tion to the public, and, if the Court thinks fit, the causes which
led to the reduction.

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

RecrgrraTioNy or UNLIMITED COMPANY AS LIMITED.

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

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

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

{a) increase the nominal amount of its share capital by

increasing the nominal amount of each of its shares, but sub-
ject to the condition that no part of the amount by which its

capital is so increased shall be capable of being called up except .

in the event and for the purposes of the company being wound
up;

(b) provide that a specified portion of its uncalled share
capital shall not be capable .of being called up except in the
event and for the purposes of the company being wound up.

REsErVE LiaBILITY oF LIMITED COMPANY.

69. A limited company may by special resolution determine
that any portion of its share capital which has not been already
called up shall not be capable of being called up, except in the
event and for the purposes of the company being wound up,
and thereupon that portion of its share capital shall not be
capable of being called up except in the event and for the pur-
poses aforesaid.

UrnrivmiTEp LIABILITY OF DIRECTORS.
70. (1) In a limited company the liability of the directors

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

(8) I any director or proposer makes default in adding such
a sbatement, or if any promoter or officer of the company makes
default in giving such a notice, he shall-be liable to a fine not
exceeding one hundred pounds and shall also be liable for any
damage which the person so elected or appointed may sustain
from the default, but the liability of the person elected or ap-
pointed shall not be affected by the default,

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

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

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

PART IV..
MANAGEMENT AND ADMINISTRATION.

OFFICE AND NAME.

72 (1) Every company shall have a registered office in
the Colony to which all communications and notices may be

addressed.

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

Special resolution of

liability of directors u
limited.

Registered office of
company.

(3) If a company cariies on business without complying

with the requirements of this section, it shall be liable to a fine
not exceeding five pounds for every day during which it go carries
on business.

73. Every limited company

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

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

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

74. (1) If a limited company does not paint or affix, and
keep painted or affixed, its name in the manner directed by this
Ordinanes, it shall be liable to a fine not exceeding five pounds
for not painting or affixing its name, and for every day
during which its name is not so kept painted or affixed, and every
officer of the company, who knowingly and wilfully authorises or
permits the default, shall be liable to the like penalty.

Publication of name
a limited company.

Penalties for non-
publication of name.

imited company making

n-

by
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(2) If an officer of a limited company, or any person on its
behalf, uses or authorises the use of the seal of the company
whereon its name is not so engraven as aforesaid, or issues or
authorises the issue of any bill-head, letter-paper, notice, adver-
tisement or other official publication of the company, or signs
or authorises to be signed on behalf of the company any bill of
exchange, hundi, promissory note, endorsement, cheque or order
for money or goods, or issues or authorises to be issued any bill
of parcels, invoice, receipt or letter of credit of the company,
wherein its name is not mentioned in manner aforesaid, he shall
be liable to a flne nct exceeding five pounds, and shall
further be personally liable to the holder of any such bill of
exchange, hundi, promissory note, cheque or order for money
or goods, for the amount thereof, unless the same is duly paid by
the company.

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

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

MEETINGS ANXD PROCEEDINGS.

76. (1) A general meeting of every company 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 officer of the company, who
is knowingly a party to the default, shall be lisble to a fine not
not exceeding fifty pounds.

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

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

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

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

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

(b} the total amount of cash r.ceived by the company in
regpect of all the shares allotted distinguished as aforesaid;

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

(d) the names, addresseés and descriptions of the directors,
auditors (if any), managers (if any) and secretary of the com-

pany;
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(e) the particulars of any contract, the modification of
which is to be submitted tc the meeting for its approval,
togertinr with the particulars of the modification or proposed
modification.

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

(5) The d'rectors shall cause a copy of the statutory report,
certified as by this section required, to be filed with the registrar
forthwith after the sending thercof to the members of the
company.

(6) FEvery director of the comvany who knowinely and wil-
fully authorises or permits a default in complving with the
provisions of sub-section (2} or sub-section (5) shall be liable to
a fine not exceeding thirty florins for every day during which the
default continues.

(7Y The dijrectors shall cause a list showing the names, des-
crintions and addresers of the members of the companv. and the
number of shares held hv them respectivelv,. to he nrodnced ab
the commencement of the meeting, and to remain onen and
accessible to any member of the company durine the continuance
of the mesting.

8) The memhers of the comnpanvy present at the meeting shall
be at liberty to dizcuss any matters relating to the formation
of the comnanv. or arisine ont of the statutorv renart, whether
previous notice has been given or not, but no resolution of which
notice has not been given in accordance with the articles may be
passed.

(9) The meeting may adjourn from time to t'me, and at any
adjourned meeting any resolution of which notice bas been given
in wecordance with the articles, either before or subsequently fo
the former meeting, may be pessed, and the adjourned meeting
shall have the same powers as an original meefing.

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

(11) The provisions of this section as to the forwarding and
filing of the statutory veport shall not apply in the case of a
private company.

73. (1) Notrithstanding anybhing in "the articles, the Cal]inpi' of extraordinary
dirsetors of a company which has a share capital shall, on the g:ns;:iti;?;eetmg on
requisition of the holders of not less than one-tenth of the issued 4 )
share capital of the company upon which all calls or other sums
then due have been paid, forthwith proceed to ecall an extra-
crdinary gemeral meeting of the company.

(2) The requisition shall state the objects of the meeting,
and muet he siened by the reguisitionists and denosited at the
registercd office of the companv., and mav consist of several
documents in like form, each signed by one or more requisi-
tionists.

(8) It the dicectors do not proceed within twenty-one days
from the date of the requisition being so deposited to cause a
meeting to be culled, the requisitionists, or a majority of them in
value, may themsslves call the meet'ng, but in e ther case any
meeting so called shall be held within three months from the
Jate of the depcsit of the requisition.

(4) Tf at any such meeting a resolution requiring confirmation
at another meeting is passed, the directors shall forthwith call a
further exiraord nary general meeting for the purpose of con-
sidering the resolution and, if thought fit, of confirming it as a
special resolution and, if the directors do not call the meeting
within seven days from the date of the passing of the first
resolution, the requisitionists, or a majority of them in value,
may themselves call the meeting.
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(5) Any meeting called under this section by the reguisi-
tionists shall be called in the same manner, as nearly as possible,
as that in which meetings are to be called by directors.

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

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

(ii) five members may call a meeting;

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

(iv) every member shall have one vote.

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

company.

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

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

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

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

(3) At any meeting at which an extraordinary resolution is
submitted to be passed or a special resolution is submitted to
be passed or confirmed, a declaration of the chairman on a show
of hands that the resolution is carried shall, unless a poll is
demanded, be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded in favour of or
against the resolution.

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

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

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

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

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

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

(4) If & company makes default in filing with the registrar
8 copy of a special or extraordinary resolution, it shall be liable to a
fine not exceeding thirty flerins for every day during which the
default continues.

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

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

l

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

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

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

84. (1) A person shall not be capable of being appointed Restrictions on_appoine”
director of a company by the articles, and shall not be named as ﬁexgitgztgfvertxsement
a director or proposed director of a company in any prospectus ’
issued by or on behalf of the company or in relation to any in-
tended company or in any statement in lieu of prospectus filed
by or on behalf of a company, unless, before the registration of
the article or the publication of the prospectus, or the filing of
the statement in lieu of prospectus, as the case may be, he has,
by himself or by his agent authorised in writing :-—

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

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

(2) On the application for registration of the memorandum
and articles of a company the applicant shall file with the
registrar a list of the persons who have consented to be directors
of the company, and, if this list contains the name of any person
who has not consented, the application shall be liable to a fine
not exceeding fifty pounds.

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

85. (1) Without prejudice to the restrictions imposed by Qualification of director.
section 84, it shall be the duty of every director who is by the
articles required to hold a specified share qualification, and who
is not already qualified, to obtain his qualification within two
months after his appointment, or such shorter time as may be
fixed by the articies.
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(2} The oftice of director of a company shall be vacated if the
director does not, within two months from the date of his
appointment, or within such shorter time as may bhe fixed by the
articles, obtain his qualification, or if after the expiration of such
period or shorter time he ceases at any time to hold his qualifica-
tion; and a person vacating eoffice under this section shall be
ineapable of being re-appointed director of the company until he
has obtained his qualification.

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

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

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

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

(2) It default is made in complying with this section, the
company shall be liable to & fine not exceeding five pounds
for every day during which the default continues; and every
officer of the company, who knowingly authorizes or permits the
default, shall be liable to the like penalty.

CONTRACTS.

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

(i) any contract which if made between private persons
would be by law required o be in writing signed by the parties
to he charged therewith, may be made on behalf of the company
in writing signed by any person acting under its authority,
express or implied, and may in the same manner be varied or
discharged.

(ii) any contract which if made between private per-
sons would by law be velid although made by parol only, and
not reduced into writing, may be made by parocl on behalf of
the company by any person acting under its authority, express
or implied, and may in the same manner be varied or dis-
charged. ‘

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

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

00, A company may, by writing under its common seal, em-
power any person, either generally or in respect of any specified
matbters, as ifs attorney, to execube deeds on its behalf in any place
nob wtuate in the Colony; and every deed signed by such
attorney, on behalf of the company, and under his seal, where
sealing is required, shall bind the company, and have the same
effects as if it were under its common seal.

91. (1) A company whose objects require or comprise the
transactions of business beyond the limits of the Colony
may, if authorised by its articles, have for use in any territory,
district or place, not situate in the Colony an official seal,
which shall be a facsimile of the common seal of the company,
with the addition on its face of the name of every territory,
distriet or place where i} is to be used.
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(2) A company having such an official seal may, by writing

under the common seal, authoriss any person appeointed for the

purpose in any territory, district or place not sibuabe in the Colony
to affix the same to any deed or other document to which the
company is party in that tervitory, dstrict or place.

(8) The authority of any such agent shall, ag between the
company and any person dealing with the agent, continue’during
the period (if any) mentioned in the instrument conferring the
authority or if no period is there mentioned until notice of the
revocation or determination of the agent’s authority has been
given to the person dealing with himn.

(4) The person affixing any such official seal sha]l by writing
under his hand, on the deed or other doecument to which the seal
is affixed, certify the date and place of affixing the same.

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

ProspECTUS.

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

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

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

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

(5) If a prospectus is issued without a copy thereof being so
filed, the company, and every person who is knowingly a party
to the issue of the prospectus, shall be liable to a fine not exceed-

ing five pounds for every day from the date of the izsue of

the prospectus until a copy thereof is so filed.

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

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

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

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

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

(e) the nuraber and amount of shares and debentures which
within the two preceding years have been issued, or agreed
to be issued, as-fully or partly paid up otherwise than in cash,
and in the latter case the extent to-which they are so paid up,
and in either case the consideration for which those shares or
debentures have been issued or agreed to be issued: and

Filing of prosparctss

Specific requiréments as
to particulars of pros
pectus.
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{f) the names and addresses of the vendors of any property
purchased or acquired by the company, or proposed so to be
purchased or acquired, which is to be paid for wholly or partly
out of the proceeds of the issue offered for subseription by the
prospectus, or the purchase or acquisition of which has not been
completed at the date of the issue of the prospectus, and the

©  amount payabls in cash, shares or debentures fo the vendor,

and where there is more than one separate vendor or the com-
pany is a sub-purchaser, the amount so payable to each vendor:

 Provided that where the vendors or any of them are a firm, the
members of the firm shall not be treated as separate vendors;
and '

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

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

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

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

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

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

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

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

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

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

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

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

(5) Nothing in this section shall limit or diminish any liabi-
lity which any person may incur under the general law or this
Ordinance apart from. this section.
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94. For the purpuses of section Y8 every person shall be Meaning of ‘“vendor’ ip

deemed to be a vendor who has entered into any contract, absolute

or conditional, for the sale or purchase, or for any option of
purchase, of any property to be acquired by the company, in any
case where :

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

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

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

95. Where any of the property to be acquired by the company
is to be taken on lease, section 93 shall apply as if the expression
““vendor’’ included the lessor, and the expression ‘‘purchase-

money’’ included the consideration for the lease. and the expres-
sion '‘sub-purchaser’” included a sub-lessee.

Y6. Any condition requiring or binding any applicant for
shares or debentures to waive compliance with any requirements
of section 93, or purporting to affect him with notice of any con-
tract, document or matter not specifically referred to in the
prospectus, shall be void.

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

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

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

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

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

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

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

100. (1) Where a prospectus invites persons to subseribe for
shares in or debentures of a company every person who is a
director of the company, at the time of the issue of the prospectus,
and every person who has authorised the naming of himself and
is named in the prospectus as a director or as having agreed to be-
come a director either immediately or after an interval of time,
and every promoter of the company, and every person who has
authorised the issue of the prospectus, shall be liable to pay com-
pensation to all persons who subscribe for any shares or debentures
on the faith of the prospectus for all loss or damage they may
have sustained by reason of any misleading or untrue
statement therein, or in any report or memorandum appearing on
the face thereof, or by reference incorporated therein or issued
therewith, unless it is proved

section 93.
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(a) with respect to every misleading or untrue statement
not purporting to be made on the authority of an expert, or, of
a public official document or statement, that he had reasonable
eround to believe and did up to the time of the allotment of the
Zhares or debentures, as the case may be, believe that the
statement fairly represented the facts or was true;

(b) with respect to every misleading or untrue statement
purporting tobe a statement by or contained in what' purports
o be a copy of or extract from a report or valuation of an
oxrert that it fairlv represented the statemeunt, or was
correct and fair copy of the extract from the report or valuation :
Provided that the director, person named as director, promoter
or person who authorised the issue of the prospectus shall be
liable to pay compensabion as aforesaid if it is proved that he
had no reasonable ground to believe that the person making the
statement, report or valuation was competent to make it; and

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

or unless it is proved :—

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

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

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

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

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

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

(5) For the purposes of this section—

>

(a) the expression “‘promoter’’ means a promoter who was
a party to the preparation of the prospectus, or the portion
thereof containing the misleading or atrue statement, but does
not include any person by reason of his acting in a professional
capacity for persons engaged in procuring the formation «* the
company;

(b} the expression ‘“‘expert’ includes an engineer, valuer,
accountant and any other person whose profession gives
authority to a statement made by him
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ALLOTMENT,

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

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

(b)Y if no amount is so fixed and named, then the whole
amount of the share capital so offered for subsecription,

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

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

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

(4) The amount paid on application shall be set apart by the
Directors as a separate fund and shall not be available® for the
purposes of the Company or the satisfaction of its debts until the
minimum subsecription-has been made up.

(8) If the conditions aforesaid have not been complied with
on the expiration of one hundred and twenty days after the first
issue of the prospectus, all money received from applicants for
shares shall be forthwith repaid to them without interest, and,
if any such money is not so repaid within one hundred and
thirty days after the issue of the prospectus, the directors of
the company shall be jointly and severally liable to repay that
money with interest at the rate of eight per cent. per annum
from the expiration of the one hundred and thirtieth day: Pro-
vided that a director shall not be liable if he proves that the
loss of the money was not-due to any misconduct or negligence
on hig part.

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

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

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

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

(b) if no amount is so fixed and named the whole amount
of the share eapital other than that issued or agreed to b2
issued as fully or partly pa'd up otherwise than in cash;

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

(9) Sub-section (7) shall not apply to a private company o
to a company which has allotted any shares or debentures before
the commencement of this Ordinance.

102. (1) An allotment made by a company to an applicant
in contravention of the provisions of section 101 shall be voidable
at the instance of the applicant within one month after the hold-
iug of the statutory meeting of the company and nct later, and
shall be so voidable notwithstanding that the company is in
course of being wound up.

(2) If any director of a company knowingly contravenes or
permits or authorises the contravention of any of the provisions
of section 101 with respect to allotment, he shall be liable to
compensate the company and the allottee respectively for any
loss, damages, or costs which the company or the allottee may
Lave sustamed or incurred thereby: Provided that proceedings
tu recover-any such loss, damages or costs shall not be com-
menced after the expiration of two years from the datc of the
allotment.

Restmctwn as to allot-
ent.

@

Effect of irregular allot-

ment.
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Restrickions on com-
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Return as to allotments

108. (1)"A company shall not commence any busmess or
.exercise any borrowing powers unless

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

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

(c¢) there has been filed with the registrar a statutory
declaration by the secretary or one of the directors, in the pre-

scribed form, that.the aforesald conditions have been eomphed
with; and

(d) in the case of 3 company which does not issue a pros-
..pectus inviting the public to subscribe for its shares, there has
‘been filed with the registrar a statement in lieu of prospectus.

(2) The registrar shall, on the filing of a statutory declara-
tion in accordance with the provisions of this section, certify that
the -¢ompany is entitled to commence business, and that certi-
ficate shall be conclusive evidence that the company is so
entitled.

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

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

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

(58) If any company commences business or exercises borrow-
ing powers in contravention of this section, every person who is
responsible for the contravention shall, without prejudice to any

other liability, be liable to a fine not exceeding fifty pounds for

every day during which the contravention continues.-

(6) Nothing in this section shall apply to a private company,
or to a company registered before the commencement of this
Ordinance which does not issue a prospectus inviting the public
to subseribe for its shares or, in so far as its provisions relate to
shares, to. a company limited by guarantee and not having a
share capital.

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

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

prised in the allotment, the names, addresses and descriptions.

of the allottees, and the amount (if any) paid or due and
payable on each share; and

(b) in the case of shares allotted as fully or partly paid up
obherwise than in cash, produce for the inspection and examina-
tion of the registrar a contract in writing constituting the title

of the allottee to the allotment together with any contract of

sale, or for services or other consideration in respect of which
that allotment was made, such contracts being duly stamped,
and file with the registrar copies verified in the prescribed
manner of all such contracts and a return stating the number

and.nominal amount of shares so allotted, the extent to which-

. thev,.are to be treated as paid up, and the consideration for
.lwhmh they. have been a Hotted
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(2) Where such, a contract as above-mentioned is not reduced

to writing, the company shall, within sixty days after the allot-
ment file with the registrar the prescribed particulars of the

contract stamped with the same stamp-duty as would have been .

payable if the contract had been reduced to writing, and these
partlculars shall be deemed to be an instrument within the mean-
ing of #"e Indian Stamp Act, 1899, as applied to the Colony
and the registtar may, as a condition of filing the particulars,
require that the duty payable thereon be ad]udlcated undér
section 31 of that \ct

(3) If default is made in complwmg with the reqmremenﬁs of
this section, every officer of the company who is. knowingly a
party to the deiault shall be liable to- a fine not exceeding
fifty pounds for every day during whieh the .default eontinues:

Provided that,’. in case of default in filing with the registrar
within sixby days after the allotment any document required to be
filed by this section, the company, or any person liable for the
‘default, may apply to the Court for relief, and the Courb, if satbis-
fied that the omission to file the document was accidental.or due to

inadvertence of that on other grounds it is just and equitable to -

‘grant relief, may. make an order extending the time for the filing

of the document for such a period as the Court may think
proper. ' ’ '

CoMMISSIONS sND DISCOUNTS.

s

105. (1) It shall be lawful for a company to pay:a cermnmis-
sion to any person’in consideration of his subscribing or agreeing
to subseribe, whether absclutely or conditionally, for any-shares
in the company, or procuring or agreeing to procure subscriptions,
~whether absolute or conditional, for any shares in the ¢ompany,
if the payment of the commission is authorised by the articles,
and the commission paid or agreed to be paid does not exceed the
amount or rate so authorised and if the amount or rate per cent.
of the commission paid or agreed to be paid is

(a) in the case of shares offered to the public for Vé.ub-
scription, disclosed in the prospectus; or

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

(2) Save as aforesaid, no company shall apply any of its
shares or capital money either directly or indirectly in payment
of any commission, discount or wlowance, to any person in con-
sideration of his subseribing or agreeing to subseribe, whether
absolutely or conditionally, for any shares of the company, or
procuring or agreeing to procure subseriptions, whether absolute
or conditional, for any shares in the company, whether the
shares or money be so applied by being added to the purchase-
money of any plopeltV acquired by the company or to the contract
price of any work to be executed for the company, or the money
be paid out of the nommal purchase-money or con’cracﬁ price, or
otherwise.’

(8) Nothing in this section shall affect the power of any com-
pany to pay such brokerage as it has herstofore been lawful for
a company to pay, and a vendor to, promoter of, or other person
who receives payment in moncy or shares from, a company shall

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

106. Where a .company has paid any sums by way of com-
mission in respect of any shares ‘or debentures, or allowed any’
sums by way of discount in respect of any debentures, the total
‘amount so pald or allowed or so much thereof as has wot heen
written off, shall be stated in every balance-sheet of the: compmy

- until the whele amount thereof has been written off.

Power to pay certain

commissions and prohibi- .

tion of payment of all
other commissions, dis-

counts, etc.

Statement in Lalance-sheet

as to commissions
discounts.

and
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PaymMeENT OoF INTEREST OUT OF (CAPITAL.

Power of company to . 107. Where any shares of a company are issued for the

pay interest out of capital pyrpoge of raising money to defray the expenses of the con-

1 cerbain cases. struction of any works or buildings or the provision of any plané
which cannot be made profitable for a lengthened period, the
company may pay interest on so much of that share capital as
is for the time being paid up for the period and subject to the
conditions and restrictions in this section mentioned, and may
charge the same to the capital ag part of the cost of construction
of the work or building, or the provision of plant:

Provided that

{1} No such payment shall be made unless the same is
aubhorised by the articles or by special resolution;

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

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

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

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

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

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

CrerTIFicaTES oF SHares, Ere.

Limitation of &ime for 108. (1) Every company shall within three months after the

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

(2) If default is made in complying with the requirements of
this section, the company, and every officer of the company, who
is knowingly a party to the default, shall be liable to a fine not

exceeding five pounds for every day during which the default
. continues.

Inrormarioxn as 7o MorTGAGES, CHarcEs, Ec.

Certain mortgages and . 109. Every mortgage or charge created after the commence-
:l;zfgggis‘,‘;‘ér:’;_ void if ment of this Ordinance by a company and being either
(a) a mortgage or charge for the purpose of securing any
issue of debentures; or
(b) a mortgage or charge on uncalled share capital of the
company; or
(¢} a mortgage or charge created. or evidenced by an
instrument which, if executed by an individual would require
registration as a bill of sale;
(d) a mortgage or charge on any immovable propertsy.
whersver situate, or any interest therein; or
(e} a mortgage or charge on any book debts of the com-
pany; or ‘
- (f) a floating charge on the undertaking or property of the-
sorpany ; .
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shail, so far as any security or the company’s property or under-
taking is thereby comerred be void against the liquidator and
any credit for of the company, unless the prescribed particulars of
the mortgage or charge, together with the instrument (if.any)
by which the mortgage or charge is created or evidenced, or a
copy therecof verified in the prescribed manner are filed with the
registrar for registration in manner required by this Ordinance
within twenty-one days after the date of its creation, but without
prejudice to any contract or obligation for repayment of the
money thereby secured, and When a mortgage or charge becomes
void under this section,. the money secured thereby shall imme-
diately become payable :
Provided that
) (i) in the case of a mortgage or charge created out of the
Colony comprising = solely propertv sithiate outside the
Colony twenty-one days after the date on which the
instrument or copy could, in due course of post, and if
despatched with due diligence have been received in the Colony
shall be substituted for twenty-one days after the date
of the creation of the mortgage or charge, as the time within
which the particulars and instrument or copy are to be filed
with the registrar; and
(i) where the mortgagé or charge is created in the Colony
but comprises property outside the Colony the instrument
creating or purporting tio create the mortgage or charge or a
copy thereof verified in the prescribed manner may be filed
for registrat'on notwithstanding that further proceedings
may be mnecessery to make the mortgage or charge valid
or effectual according to the law of the country in which the
property is situate; and

(iii) where a negotfiable instrument has been given to

secure the payment of any book debts of a company, the
deposit of the instrument for the purpose of securing an
advance to the company shall not for the purposes of this
section be ’crea’ced as a mortgage or charge on those book
debts; and

(1\) ‘the holding of debentureq entitling the holder to a
charge on immovable property shall not be deemed ta be an
interest in immovable property.

©110. Where a series of debentures containing, or .giving by
reference to any other instrument, any charge to the benefit of
which the debenture holders of that series are entitled pari passu
is created by a company, it shall be sufficient forthe purposes
of section 109 if there are filed with the registrar within twenty-
one days after the execution of the deed containing the charge
or, if there is no such deed, after the execution of any deben-
tures of the series,. the following particulars
(@) the total amount secured by the whole series; and
(b) the dates of the resolubions authorising the issue of the
series and the date of the covering deed (if any) by which the
security is created or defined; and o
{¢) a general description of the property charged; and
(d) the name of the trustees (if any) for the debenture
holders ;
together with the deed or a copy thereof verified in the pre-
scribed manner containing the charge or if there is no such deed,
one of the debentures of the series, and the registrar shall, on
payment of the preseribed fee, enter those particulnrs in the
register :

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

111, Where any eommission, allowance or discount has been
paid or made either directly or indirectly by the company to any
person in consideration of his subscribing or agreeing to subscribe,
whether absolutely or conditionally, for any debentures of the com-
pany, or procuring or agreeing to procure subscriptions, whether
absolute or counditional, for any sueh debentures tha particulars
required to be filed for- registration under sections 109 and 110
shall include particulars as to the amount or rate per cent. of the
commission, discount or allowance so paid or made, but an
omission to do this. shall not affect bhe validity of the debentures
issued

Particulars in case of
series of debeptures
entitling holders par:
PASSU.

Particulars in case ef
commission, etc., om*
dehentures.
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Register of mortgages
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Certificate of registration.
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Duty of company and
right of interested party
as regards registration. *

Copy ‘of instrument
creating mortgage or
charge to be kept at
registered office.

Registration of appoint-
ment of receiver.

Provided that the deposit of any debentures as security for
any debt of the company shall not for the purposes of this pro-
vision be treated as the issue of the debentures at a discount. .

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

_pany a register in the prescribed form of all the mortgages and
.charges created by the company after the commencement of this

Ordinance and requiring registration under section 109, and shall,
on pavment of the prescribed fee, enter in the register, with
respect to every such mortgage or charge, the date of creation,
the amount secured bv if, short particulars of the propertv mors-
gaged or charged, and the names of the mortgagees or persons
entitled to the charge.

(2) After making the entry required by sub-section (1), the
registrar shall return the instrument (if anv} or the verified copy
thereof ag the case may be, filed in accordance with the pro-
visions of section 109 or section 110 to the person filing the same.

(3) The register kept in pursuance of this section shall be
open fo inspection by any person on payment of the prescribed
fee, not exceeding fifty cents for each inspection.

113. The registrar shall keep a chronological index in the
preseribed form with the prescribed particulars of the mortgages
or charges registered with him under this Ordinance.

114. The registrar shall give a certificate under his hand of
the registration of any mortgage or charge registered in pursuanee
of section 109, stating the amonnt therebv secured, and the certi-
ficate shall be conclusive evidence that the requirements of
sections 109 to 112 as to registration have been complied with.

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

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

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

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

117. 'Every company shall cause a copy of every instrument

- creating any mortgage or charge requiring regigsfration under

section 109, to be Lept at the registered office of the company:
Provided that, in the case of a series of uniform debentures, a
copy of one such debenture shall be sufficient

118. (1) If any person obbaing an order for the appointment
of a receiver or manager of the properly of a companv, or
appoints such a receiver or manager under any powers contained.
in any instrument, he shall, within fifteen days from the date of
the order or of the appointment under the nowers contained in
the instrument, file notice of the fact with the registrar, and the

- registrar shall, on payment of the preseribed fee, enter the fact
:in the register of mortgages and charges.

_(2) It ‘any person makes default in complying with the

‘r‘eq‘uireménts of this section; he shall be liable to a fine not
‘exceeding five pounds for every day during which the
“default continues.
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119. (1) Every receiver or manager of the property of a com-
pany who has been appointed under the powers contained in any
instrument and who hag taken possession, shall, once in every
half-year while he remains in possession, and also on ceasing to
act as receiver or manager file with the registrar an abstract in
the prescribed form of his receipts and payments during the
period to which the abstract relates, and shall also on ceasing to
act as receiver or manager file with the registrar notice to that
effect, and the registrar shall enter the notice in the register of
mortgages and charges.

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

120. The Court, on being satisfied that fthe omission to
register a mortgage or charge within the time required by section
109, or that the omission or mis-statement of any particular with
respect to any such mortgage or charge, was accidental, or due
to inadvertence or to some other sufficient cause, or is not of a
nature to prejudice the position of creditors or shareholders of
the company, orthat on other grounds it is just and equitable
to grant relief, may, on the application of the company or any
person xnterested and on such terms and conditions as seem to
the Court just and expedient, order that the time for registration
be extended, or, as the case may be, that the omission or mis-
statement be rectified, and may make such order as to the costs
of the application as it thinks fit.

121. The registrar may, on evidence being given to his satis-
faction that the debt for which any registered mortgage or charge
was given has been paid or satisfied, order that a memorandum
of satisfaction be entered on the register, and shall if requn‘ed
furnish the company with a copy thereof

122. (1) If any company makes default in filing with the
registrar for registration the particulars

(a) of any mortgage or charge created by the company; or
(b) of the issues of debentures of a series,

requiring registration with the registrar under the foregoing pro-
visions of this Ordinance then, unless the registration has been
effected on the application of some other person, the company,
and every officer of the company or other person who is knowingly
a parby to the default, shall on convietion be liable to a fine not
exceeding fifty pounds for every day during whlch the default
continues.

(2) Subject as aforesaid, if any company makes default in
complying with any of the requirements of this Ordinance as to
the registration with the registrar of any mortgage or charge
created by the company, the company, and every officer of the
company, who knowingly and wilfully authorises or permits the
default shall, without prejudice to any other liability, be liable
on conviction tc a fine not exceeding one hundred pounds.

(3) If any person knowingly and wilfully authorises or
permits the delivery of any debenture or certificate of debenture
stock requiring regigtration with the registrar under the foregoing
provisions of this Ordinance without a copy of the certificate of
registration being endorsed upon it, he shall, without prejudice
to any other liabiliby, be liable on conviction to a fine not exceed-
ing: one hundred pounds.

123. (1) Every limited company shall keep a register of
mortgages and enter therein all mortgages and charges speci-
fically affecting property of the company, giving in each case a
short deseription of the property mortgaged or charged, the
amount of the mortgage or charge and (except in the case of
securities to bearer) the names of the mortgagees or persons
entitled thereto.

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

Filing of accounts of
receivers.

Rectification of register
of mortgages.

Entry of satisfaction.

Penalties.

Company's register of
mortgages.
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of instruments creating
mortgages and charges
and company’s register
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holders and to have
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Perpetual debentures.

Power to re-issue redeemed
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cases. :

124. (1) The copies kept at the registered office of the com.-
pany in pursuance of section 117 of instruments creating any
mortgage or charge requiring registration under this Ordinance
with the registrar and the register of mortgages kept in pursu-
ance of section 123, shall be open at all reasonable times to the
inspection of any creditor or member of the company without fee,
and the register of mortgages shall also be open to the inspection
of any other person on payment of such fee, not exceeding fifty
centg for each inspection, asg the company may prescribe.

(2) If inspection of the said copies or register is refused, the
company shall be liable to a fine not exceeding five pounds
and a further fine not exceeding thirty florins for every
day during which the refusal continues, and every officer of the
company who knowingly authorises or permits the refusal shall
ineur the like penalty, and in addition to the above penalty, the
Court may by order compel an immediate inspection of the
coples or register.

125. (1) Every register of holders of debentures of a com
pany shall, except when closed in accordance with the articles
during such period or perieds (not exeeeding in the whole thirty
days in any year) as may be specified in the articles, be open to
the inspection of the registered holder of any such debentures,
and of any holder of shares in the company, but subject to such
reasonable restrictions as the company may in general meeting
impose, so that at least two hours in each day are appointed for
inspection, and every such holder may require a copy of the
register or any part therecf on payment of fifty cents for every one
hundred -words or fractional part thereof required to be copied.

(2) A copy of any trust-deed for securing any issue of deben-
tures shall be forwarded to every holder of any such debentures
ab his request on payment in the case of a printed trust-deed of
the sum of fifty cents or such less sum as may be prescribed by
the company, or, where the trust-deed has not been printed, on
payment of fifty cents for every one hundred words or fractional
part thereof required to be copied.

(3) If inspection is refused, or a copy is refused or nob
forwarded, the company shall be liable to a fine not exceeding
five pounds, and to a further fine not exceeding twenty
floring for every day during which the refusal continues, and
every officer of the company who knowingly suthorises or permits
the refusal shall incur the like penalty, and the Court may by
order compel an immediate inspection of the register.

DEBENTURES AND FLOATING CHARGES. .

126. A condition contained in any debentures or in any deed
for securing any debentures, whether issued or executed before
or'after the commencement of this Ordinance, shall not be invalid
by reason only that thereby the debentures are made irredeemable
or redeemable only on the happening of a contingency, however
remote, or on the expiration of a period however long.

127. (1) Where either before or after the commencement of
this Ordinance a company hag redeemed any debentures pre-
viously issued, the company, unless the articles or conditions of
issue expressly otherwise provide or unless the debentures have
been redeemed in pursuance of any obligation of the company so
to do (not being an obligation enforceable only by the person to
whom the redeemed debontures were issued or his assigns) shall
have power, and shall be deemed always to have had power, to
keep the debentures alive for the purposes of re-issue, and where
a company has purported to exercise such a power the company
shall have power, and shall be deemed always to have had power,
to re-issue the debentures either by re-issuing the same deben.
tures or by issuing other debentures in their place and upon such
re-issue the person entitled to the debentures shall have, and shall
be deemed always to have had, the same rights and priorities as
if the debentures had not previously been issued.

(2) Where with the object of keeping debentures alive for
the purpose of re-issue they have, either before or after the com-
mencement of this Ordinance, been transferred to a nominee of
the. company a transfer from that nominee shall be deemed to be
a re-issue for the purposes of this section.
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(8) Where a company has, either before or after the com-
mencement of this Ordinance, deposited any of its debentures to
secure advances from time to. time on current account or- other-
wise, the debentures shall not be deemed to have been redeemed
by reason only of the account of the company having ceased to
be in debit whilst the debentures remained so deposited.

4 The re-issue of a debenture or the issue of another deben-
ture in its place under the power by this section given to, or
deemed to have been possessed by, a company, whether the

re-issue or issue was made before.or after the commencement of

this Ordinance, shall be treated as the issue of a new debenture

for the issue purposes of stamp duty, but it shall not be so
treated for the purposes of any provision limiting the amount or

number of debentures to be issued:

Provided that any. person lending money on the security of
a debenture re-issued under this section which appears to be duly
stamped may give the debenture in evidence in any proceedings
for enforcing his security without payment of the stamp-duty or
any penalty in respect thereof, unless he had notice or, but for
his negligence, might have discovered, that the debenture was

not duly stamped, but in any such case the company shall be

liable to pay the proper stamp-duty and penalty.

(5) Nothing in this section shall prejudice

“ (a) the operation of any decree or order of a Court of
competent jurisdiction pronounced or made beafore the enact-
ment of this Ordinance, as between the parties to the proceed-
ings in which the decree or order was made, and any appeal
from any such decree or order shall be decided as if this
Ordinance had not been enacted ; or

(b) any power to issue debentures in the place of any
debentures paid off or otherwise satisfied or extinguished,
reserved to a company by its debentures or the securities for the
same ‘ :

128. A contract with a company to take up and pay for any
debentures of the company may be enforced by a decree for

specific performance:

129. (1) Where either a receiver is appointed on behalf of
the holders of any debentures of a company secureéd by a floating
charge, or possession is taken by or.on behali of those debenture-

holders of any property comprised in or subject to the charge-

Specific performance of
contract to subscribe
for debentures.

Payment of certain debts
.out of assets subject to
floating charge in priority
to claims under the
charge.

then, if the company is not at the time in course of being wound.

up, the debts which in every winding up are under the. provisions
of Part V relating to preferential payments to be paid in priority
to all other debts, shall be paid forthwith out of any assets
coming to the hands of the receiver or other person taking
possession as aforesaid in priority to any claim for principal or
interest in respect of the debentures.

{2) The periods of fime mentioned in the said provisions
of Part V shall be reckoned from the date of the appointment of

the receiver or of possession being taken as aforesaid, as the -case

may be.

(8) Any payments under this section shall be recouped, as.
far as may be, out of the assets of the company available for.

payment of general creditors.
» STATEMENTS, B0OKS AND ACCOUNTS.
130. Every company shall keep proper books of account in
which shall be entered full, true and complete accounts oyf'the

affairs and transactions of the company.

181. (1) Every company shall, once at least in every year

- and at intervals of not more than fifteen months, cause the

accounts of the company to be balanced and a balance-sheet to
‘be prepared. o S ~

.. (2) The balance-sheet shall be audited by the auditor of the
company as hereinafter provided, and the auditor’s report shall

 Company to keep proper
books of account.

Annual balance-sheet.

be attached thereto, or there shall be inserted at the foot thereof
a reference to the report, and the report shall be read before the -
company in general meeting and shall be open to inspection by

any member of the company. :
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{3y Mivery company other than a private company shall send
a copy of such balance-sheet so audited to the registered address
of every member of the company at least seven days before the
meeting at which it is to be laid before the members of the com-
pany, and shall deposit a copy at the registered office of the
company for the inspection of the members of the company
during a period of at least seven days before that meeting.

(4) If a company makes default in complying with the
requirements of this section, it shall be liable to a fine not exceed-
ing one hundred pounds, and every officer of the company who
knowingly and wilfully authorisex or permits the default
shall be liable to the like penalty.

(l)]ontents of balance- 132. (1) The balance-sheet shall contain a summary of the

sheet. property and assets and of the capital and liabilities of the com-
pany giving such particulars as will disclose the general nature
of those liabilities and assets and how the value of the fixed
assets has been arrived at.

(2) The balance-sheet shall be in the form marked “F’’ in
the Third Schedule or as near thereto as circumstances admit.

Authentication of balance-

cheet, 188.. (1) Save as provided by sub-section (2) the balance-

sheet shall

(i) in the case of a banking company, be signed by the

" secretary or manager (if any) and, where there are more than

three directors of the company, by at least three of those

directors and, where there are not more than three directors,
by all the directors;

(ii) in the case of any other company, be signed by two
directors or, when there are less than two directors, by the
sole director and by the secretary or manager (if any) of the
company. :

(2) When the total number of directors of the company for
the time being in the Colony is less t"an the number of
directors whose signatures are required by sub-section (1), then
the balance-sheet shall be signed by all the directors for the time
being in the Colony or, if there is only one director for the
time bemg in the Colony, by such director, but in such a
case there shall be sub-joined to the balance-sheet a statement
signed by such directors or director explaining the reason for
non-compliance with the provisions of sub-section (1).

(3) If any copy of a balance-sheet which has not been signed
as required by this section is issued, circulated or published, the
company and every officer of the company who is knowingly a
party to the default shall be punishable with fine which may
extend to fifty pounds.

Copy of balance-shest 134. (1) After the balance-sheet has been 1aid before the

and auditor’s report to  cornpany at the general meeting, a copy thereof signed by the

?:gii'::;f‘rded to the manager or secretary of the company shall be filed with the
registrar at the same time as the copy of the annual list of
members and summary prepared in accordance with the require-
ments of section 32.

(2) If the general meeting before which a balance-sheet is
lIaid does not adopt the balance-sheet, a statement of that fact
and of the reasons therefor shall be annexed to the balance-sheet
and to the copy thereof required to be filed with the registrar.

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

(4) If a company makes default in complying with the
requirements of this section, the company and every officer of
the company who knowingly and wilfully authorises or permits
the default shall be liable to the like penalty as is provided by

section 82 for a defanlt in complying with the provisions of that
section.
Right of member of ~ 185. Save as otherwise provided in this Ordinance, any
company to copies of the member of a company shall be entitled to be »furnished with
E:l;"i't'gﬁ;:hlf:;o;“d the  oopies of the balance-sheet and the auditor’s report at a charge
) not; exceeding fifty cents for every hundred words or fractional
part thereof.
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STATEMENT TO BE PUBLISHED BY INSURANCE aND CERTAIN
OTHER COMPANIES. '

136. (1) Every company being an insurance company or a Certain companies to
deposit, providgnt or benefit society shall, before it commences ggﬁ’iﬁg] esmtement in
business, and also on the first Monday in February and the first
Tuesday in August in every year during which it carries on
business, make a statement in the form marked ““G’’ in the

Third Schedule, or as near thereto as circumstances will admit.

(2) A copy of the statement shall be displayed and, until
the display of the next following statement, kept displayed in a
consplcuous place in the registered office of the company, and
in every branch office or place where the business of the company
is carried on.

(3) Every member and every creditor of the company shall
be entitled to a copy of the statement on payment of a sum not
exceeding twenty-five cents.

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

(56) For the purposes of this Ordinance a company that
carries on the business of insurance in common with any -other
business or businesses shall be deemed to bhe an insurance
company.

Ed
INVESTIGATION BY THE REGISTRAR.

187. (1) Where the registrar, on perusal of any document P‘H""f’” of freglst:'.at to
which a company is required to submit to him under the provi- §ipla§§ti§,,‘,”’”“ 1o of
sions of this Ordinance, is of opinion that any information is
necessary in order that such document may afford full particulars
of the matter to which it purports to relate, he may, by a written
order call on the company submitting the document to furnish
in writing such information or explanation within such time as

he may specify in his order.

(2) On the receipt of an order under sub-section (1), it shall
be the duty of all persons who are or have been officers of the
company to furnish such information or explanation to the best
of their power.

(8) If any such person refuses or negleets to furnish anxy
such information or explanation, he shall he liable to a fine not
exceeding five poundy in respect of each offence.

(5) It such information or explanation is not furnishe:!
within the specified time, or if after perusal of such information
or explanation the registrar is of opinion that the document in
question discloses an unsatisfactory state of affairs, or that it
does not disclose a full and fair statement of the matters to
which it purports to relate, the registrar shall report in writing
the circumstances of the case to the Governor.

TINSPECTION AND AUDIT.

138. The Governor in Council may appoint one or more com- Investigation of affairs
petent inspectors to investigate the affairs of any company and of company by inspectors.
to report thereon in such manner as the Governor in Council may
direct :

(1) in case of any company other than a banking company
having a share capital, on the application of members holding
not less than one-tenth of the shares issued;

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

(tii) in the case of any ccmpany, on a report by the
registrar under section 137, sub-section (5).
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Application for inspection 189. An applicaticn by members of a company under section

f}%k{;ﬁgfport‘ed by 138 shall be supported by such evidence as the Governor in

’ ' ‘ Council may require for the purpose of showing that the
applicants have good reason for, and are not actuated by malicious
motives in, requiring the investigation; and the Governor in
Council may, before appointing an inspector or inspectors, require
the applicants to give security for payment of the costs of the
inquiry.

Inspection of books and 140. (1) It shall be the duty of all persons who are or have

examination of officers. y on officers of the company to produce to the inspectors all
books and documents in their custody or power relating to the
company.

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

‘ (8) If any person refuses to produce any book or documen’
which under this section it is his duty to produce, or to answer
any question relating to the affairs of the company, he shall be
liable to a fine nob exceedmg five pounds in respect of each

. offence.

Results of examination 1431. (1) On the conclusion of the investigation the inspectors

how dealt with. shall .report their opinion to the Gévernor, and a copy of the
report shall be forwarded by the Governor to the registered office
of the company, and a further copy shall, at the request of the
applicants for the investigation, be delivered to them.

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

(8) All expenses of, and incidental to, the investigation shall
be defrayed by the applicants unless the Governor in Conuneil
directs the same to be paid by the company, which the Governor
in Council is hereby authorised to do.

Power of company to 142. (1) A company may by special resolution appoint
appoint inspectors. inspectors to investigate its affairs.

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

(5) All persons who are or have been ofﬁcers of the company
shall incur the like penalties in case of refusal to produce any
book or document required to be produced to inspectors so
appointed, or to answer any question, as they would have incurred
if the inspectors had been appointed by the Governor in Council.

Report of inspectors to 148. A copy of the report of any inspectors appointed under

be evidence. this Ordinance authenticated by the seal of the company whose
affairs they have investigated, shall be admissible in any legal
proceeding as evidence of the opinion of the inspectors in relation
to any-matter contained in the report. :

Qualifications and appoint- 144. (1) No person shall be appointed as an auditor of any

ment of auditors. company other than a private company unless he holds a certi-
ficate from the Governor entitling him to act as an auditor of
companies.

Provided that the Governor in Council may, by notification
in the ‘‘Gazette,”” declare that the members of any institution
or association specified in such notification shall be entitled to be
appointed and to act as auditors of companies throughout the
Colony.

(2) The Governor in Council shell, by notification in the
“‘Gazette,”” make rules providing for the grant of certificates
entitling the holders thereof to act as auditors of companies, and
may by such rules provide the conditions and restrictions on and
subject to which such certificate shall be granted. The holde» of
such a certificate shall be entitled to act as an auditer of
companies throughoutt the Colony wunless such certificate
restricts or limits the exercise of the right.

(8) Every company shall at each anwnual general meeting
appoint an auditor or auditors to hold office until the next annual
general meeting.
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(4) If an-appointment of an auditor is not made at an annual
general meeting, the Governor'in Council may, on the application

© of any member of the company, appoint an auditor of the com-

pany for the current year, and fix the reinuneration to be paid ™

to him by the company for his services.
(5) The following persons, that is to say,
(i) a director or officer of the company; and
“(ii) a partner of such director or officer; and
(iii) in the case of a company other than a private com-
pany, any person in the employment of such director or officer
shall not be appointed auditors of the company.

(6) A person, other than a retiring auditor, shall not be
capable of being appointed auditor at an annual general meeting
unless notice of an intention to nominate that person to the office
of auditor has been given by a member of the company to the
company not less than fourteen days before such annual general
meeting, and the company shall send a copy of any such notice

to the retiring’ auditor, and shall give notice thereof to ifs °

members either by advertisement or in any other mode allowed
by the articles not less than seven days before the annual general
meeting :

Provided that, if after notice of the intention to nominate an
auditor has been given to the company, an annual general meet-
ing is ealled for a date fourteen days or less after the notice has
been given, the requirements of this section as to time in respect
of such a notice shall be deemed to have been satisfied, and the
notice to be sent or given by the company may, instead of being
sent or given within the time required by this section, be sent or
given at the same time as the notice of the annual general
meeting.

(7} The first auditors of the company may be appointed by
the directors before the statutory meeting, and if so appointed
shall hold office until the first annual general meeting, unless
previously removed by a resolution of the members of the com-
pany in general meeting, in which case such members at that
meeting may appoint auditors.

(8) The directors may fill any casual vacancy in the office
of auditor, but while any such vacancy continues, the surviving
or continuing auditor or auditors (if any) may act.

(9) The remuneration of the auditors of & company shall be
fixed by the company in general meeting, except that the
remuneration of any auditors appointed before the statutory
meeting, or to fill any casual vacancy, may be fixed by the
directors.

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

(2) The auditors shall make a report to the members of the
company on the accounts examined by them, and on every
balance-sheet laid before the company in general meeting during
their tenure of office, and the report shall state

-(a) ‘whether or not they have obtained all the information
and explanations they have required; and

(b) whether, in their opinion, the balance-shieet referred to
in the report is drawn up in conformiby with the law; and

- (¢) whether such balance-sheet exhibits a true and correct

view of the state of the company’s affairs according to the best
of their information and the explanations given to them, and as
shown by the books of the company.

(8) In the case of a banking company, if the company has
branch banks beyond the limits of the Cclony, it shall be
sufficient if the auditor is allowed access to such copies of and
extracts from the books and accounts of any such branch as have
been transmitted to the head office of the company in the
‘Colony.

146. (1) Holders of preference shares and debentures of a
company shall have the same right to receive and inspect the
balance-sheets of the company and the reports of the auditors
-and other reports as is possessed by the holders of ordinary shares
in ‘the dompany.

(2) This section shall not apply to a private company regis-
tered before the commencement of this Ordinance.

Powers and duties of
auditors.

Rights of preference
shareholders, ete., as to
receipt and inspection of
reports, ete.
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Liability for ecarrying on
business with fewer than
seven or, in the case of a
private company, two
members.

Service of documents on
company.

Service of documents on
registrar.

Authentication of
documents,

Application and altera-

tion of tables and forms,
and power to make rules
as to prescribed matters.

Power for companies to
refer matters to arbitra-
tion.

Power to compromise
with creditors and
members.

CARRYING ox BUsiNESs wiTH LESs THAN THE LEGAL
Minmmuom OoF MEMBERS. '

147. If abt any time the number of members of a company
is reduced, in the case of a private company, below two, or in
the case of any other company, below seven, and it carries on
business for more than six months while the number is so reduced,
every person who is a member of the company during the time
that it so carries on business after those six months and is
cognisant of the fact that it is carrying on business with fewer
than two members or seven members, as the case may be, shall
be severally liable for the payment of the whole debts of the
company contracted during that time, and may be sued for the
same without joinder in the suit of any other member.

SERVICE AND AUTHENTICATION OF IDOCUMENTS.

148. A document may be served on a company by leaving it
at, or sending it by registered post to, the registered office of the
company.

149. A document may be served on the registrar by sending
it to him by registered post, or delivering it to him, or leaving it
for him ab hig office. :

150. A document or proceeding requiring authentication by
a company may be signed by a director, secretary or other
authorised officer of the company, and need not be under its
common seal.

TasrLEs, ForMs AND RULES AS TO PRESCRIBED MATTERS.

151, (1) The forms in tue Third Schedule or forms as near
thereto as circumstances admit shall be used in all matters to
which those forms refer.

{(2) The Governor in Council may alter any of the tables and
forms in the First Schedule, so that he does not increase the
amount of fees payable to the registrar in the sald Schedule
mentioned, and may alter or add to the forms m the Third
Schedule.

(3) Any such table or form, when altered, shall be published
in the ““Gazette,”” and on such publication shall have effect as if
enacted in this Ordinance, bub no alteration made by the Governor
in Council in Table ““A” in the First Schedule shall affect any
company registered before the alteration or repeal, as respects
that company, of any portion of that table.

(4) In addition to the powers hereinbefore conferred by this
section, the Governor in Council may make rules providing for
all or any matters which by this Ordinance are to be prescribed

by his authority.

(5) Every such rule shall be published in the “‘Gazette,”’ and
onn such publication shall have effect as if enacted in this
Ordinance.

..

ARBITRATION AND COMPROMISE.

152. (1) A company may by written agreement refer to
arbitration, in accordance with the Arbitration Ordinance, 1918,
an existing or future difference between itself and any other
compeny Or person.

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

(8) The provisions of the Arbitration Ordinance, 1918, shall
apply to all arbitrations between companies and persons i
pursuance of this Ordinance.

158. (1) Where a compromise or arrangement is proposed
between a company and its creditors or any elags of them, or
between the company and its members or any class of them, the
Court may, on the application in a summary way of the company
or of any ereditor or member of the company or, in the case of
a company being wound up, of the liquidator, order a meeting of'
the creditors or class of creditors, or of the members of the com-
pany or class of members, as the case may be, to be called, held
and condueted in such manner as the Courj directs.

December 28, 1921,
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(2) ¥ a majority in number representing three-fourths in
value of the creditors or class of creditors, or members or class
of members, as the case may be, present either in person or by
proxy at the meeting, agree to any compromise or arrangement,
the compromise or arrangement shall, if sanctioned by the Court,
be binding on all the creditors or class of creditors, or on all the
members or class of members, as the ease may be, and also on
the company, or, in the case of a company in the course of being
wound up, on the liquidator and contributories of the company.

(8) In this section the expression ‘‘company’ means any
company liable to be weund up under this Ordinance.

CoNVERSION oF PRIvATE CoMPANY INTo PuBLic COMPANY.

154. (1) A private company may, subject to anything con-
tained in its memorandum or articles, by a special resolution and
by filing with the registrar a copy of such resolution and also such
a statement in lieu of prospectus as the company, if a publie
company, would have had to file before allotting any of its shares
or' debentures, together with such a duly verified declaration as
the company, if a public company, would have had to file before
commencing business, turn itself into a public company.

(2) Upon the filing of the documents mentioned in sub-
section (1) the registrar shall record the change in hizx books
relating to the company.

PART V.
Winping Up
PRELIMINARY.

'155. (1) The winding up of a company may co eithe
(i) by the Court; or

(ii) voluntary; or

(iii) subject to the supervision of the Court.

(2) The provisions of this Ordinance with respect to winding
up apply, unless the contrary appears, to the winding up of a
company in any of these modes, <

CONTRIBUTORIES.

156. (1) In the event of & company heing wound up, every
present and past member shall, subiect to the vrovisions of this
section, be liable to contribute to the assets of the company to
an amount sufficient for pavment of its dehts and liabilities and
the costs, charges and expenses of the winding up. and for the
adiustment of the richts of the conftributories among themselves,
wit™ the qualifications following (that is to say):—

(1) a past member shall not be liable to contribute if he
has ceased to be a member for one year or upwards before the
commencement of the winding up;

(ii) a past member shall not be liable to contribute in
respact of anv debt or liability of the company contracted after
he ceased to be a member;

(iii) a past member shall not be liable to contribute unless
it appears to the Court that the ex’sting members are unable
to satisfy the contributions required to be made by them in
pursuance of this Ordinance;

{iv) in the case of a company limited by shares, no con-

tribution shall be required from any member exceeding the

- amount (if any) unpaid on the shares in. respect to which he
is liable as a present or past member:

(v) in the case of a company limited by guarantee, no con-
tribution shall be required from any member exceeding the
amount undertaken to be contributed by him to the assets ot
the company in the event of its being wound up;

Conversion of private
into public company.

Mode of winding up.

Liability as contributories

of present and past
members.




1138

THE OFFICIAL GAZETTE Docombor_/

28, 1921. .

Liability of directors
whose liabitity is
unlimited.

Meaning of “contri-
butory.”

Nature of liability of
contributory.

{vi) nothing in this Ordinance shall invalidate any provi-
sion -contained in any policy of insurance or other contract
whereby the liability of individual members on the policy or
contract is restricted, or whereby the funds of the company
are alons made liable in respect of the policy or contract;

(vil) a sum due to any member of a company in his
character of a member, by way of dividends, profits or other-
wise, shall not be deemed to be a debt of the company payable
to that member in a ease of competition between himself and
any other creditor not a member of the company; but any such
sum may be taken into account for the.purpose of the final
adjustment of the rights of the contributories among them-
selves.

(2) In the winding up of a company limited by guarantee
which has a share capital, every member of the company shall be

+liable, in addition to the amount undertaken to be contributed
by him to the assets of the company in the event of its being -

wound up, to contribute to the extent of any sums unpaid on any
shares held by him.

157, In the winding up of a limited company any director
or manager whether past or present, Whose'liability is, in pursu-
ance of this Ordinance, unlimited, shall, in addition to his liability
(if any) to contribute as an ordinary member, be liable to make

a further contribution as if he were at the eommencement of the

winding up a member of an unlimited company :
Provided that
(i) a past director or manager shall not be liable to make
such further contribution if he has ceased to hold office for a
year or upwards before the commencement of the winding up;
(ii) a past director or manager shall not be liable to make
such further contribution in respect of any debt or liability of
the company contracted after he ceased to hold office;

(iii) subject to the articles a director or manager shall not

.+ be liable to make. such further contribution:unless the Court

deems it necessary to require that contribution in order to
satisfy the debts and liabilities of the company, and the costs,
" chargés and expenses of the winding up.

158. The term *f contmbutory means every person hable to
contribute to the assels of a company in the event of its being
wound up, and, in all proceedings for determining and in a]l pro-
ceedings prior to the final determination of the persons who are
to be deemed cotitributories, includes any person alleged to be a
contributory.

159. (1) The liability of a contributory shall create a debt
acceruing due from him at the time when his liability commenced,

. but. payable at the time when calls are made for enforclng the

| ;: liability.

Contributories in case
of death of member.

Contributories in case of
insolvency of member,

(2) Any claim founded on the liability of a contrlbutory shall
be cognizable cnly by the Supreme Coutt.

160. 1) If a contributory dies either before or after he has
been placed on the list of contributories, his legal representatives
and his heirs shall be liable in due course of administration to
contfribute to the assets of the company in discharge. of hlS

" hablllty and shall be confributories accordingly.

(2) If the legal representatives or heirs make default in pay-
ing any money ordered to be paid by them, proceedings may be
taken for administering the property of the deceased contributory,

whether movable or immovable, cr both, and of compelling

payment thereout of the money due.

:’161; If a contributory become bankrupt either before or after
he has been placed on the list of contributories, then

(i) his receiver in bankruptcey shall represent him for all the:

purposes of the winding up, and shall be a contributory accord-
ingly, and may be called on to admit proof against the estate of
the insolvent, Or‘o‘therwme to. allow to be oald out of his assets.

in the due course of law, any money due Erom the bankrupt in

respect of his hablhty to contribute to the assets of the com-
pany, and :

(ii) there may be proved against the estate of the bankrupt.

the estimated value of hlS hablhty to futuro calls as well as calls:
already made ‘
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Wixping P BY COURT.

162. A company may be wound up by the Court Circumstances in which
(i) if the company has by special resolution resolved that COmE;HZO‘::‘ty be wound
the company be wound up by the Court: :
(ii) if default is made in filing the statutory report or in
holding the statutory meeting :

(m) if the company does not commence its business within
a year from its incorporation, or suspends its business for a
whole year:

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

(v) if the company is unable to pay its debts:

(vi) if the Court is of opinion that it is just and equitable
that‘ the company should be wound up.

T ny wh
aebt:6$ A company shall be deemed to be unable to pay its Sg;flljll)g A pa;nigezrggg&
(i) ifa creditor, by assignment or otherwise, to whom the
company is indebted in a sum exceeding fifty pounds
then due, has served on the company, by leaving the
same at its registered office, a ‘demand under his hand
requiring the company to pay the sum so due and the company
has for three weeks thereafter neglected to pay the sum, or to
secure or compound for it to the reasonable satisfaction of the
creditor; or

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

(iii) if it is proved to the satisfaction of the Court that
the company is unable to pay its debts, and, in determining
whether a company is unable to pay its debts, the Court shall
take into account the contingent and prospective liabilities
of the company.

164. Where the Supreme Court makes an order for winding up Winding up may be
a company under this Ordinance, it may, if it thinks fit, direct all i}’fe"ed :0 tlée Resident
subsequent proceedings to be had in a Resident Magistrate’s agistrate’s Court.
Court; and thereupon such Resident Magistrate’s Court shall,
for the purpose of winding up the company, be deemed to be ‘‘the
Jourt”” within the meaning of this Ordinance, and shall have, for
the purposes of such winding up, all the jurisdiction and powers
of the Supreme Court.

165. If during the progress of a winding up in a Resident Transfer of winding up
Magistrate’s Court it is made to appear to the Supreme Ccurt that from ome Resident
. . Magistrate’s Court to
the same could be more conveniently prosecuted in any other ,,.iher.
Resident Magistrate’s Court, the Supreme Court may transfer the
same to such other Court, and thereupon the winding up shall
proceed in such other Resident Magistrate’s Court.

166. An application to the Court for the winding up of a com- Provisions as to applica-
pany shall be by petition presented, subject to the provisions of tions for winding up.
this section, either by the company or by any creditor or creditors
(including any contingent or prospective creditor or creditors),
contributory or contributories, or by all or any of those parties,
together or separately:

Provided that »

(a) a contributory shall not be entitled to present a petition
for winding up a company unless

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

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

(b) a petition for winding up a company on the ground of
default in filing the statutory report or in holding the statutory
meeting shall not be presented by any person except a share-
holder, nor before-the expiration of fourteen days after the last
day on which the meeting ought to have been held;
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Effect of winding up
order.

Commencement of wind-
ing up by Court.

Court may grant
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Powers of Court on
hearing petition.

Suits stayed on winding
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Copy of winding up
order to be filed with
registrar.

Power of Court to stay
winding up.

Court may have regard
to wishes of creditors or
contributories.

Appointment of official
liquidator.

(c) the Court shall not give a hearing to a petition fot
winding up a company by a contingent or prospective creditor
until such security for costs has been given as the Court thinks
reascnable and until a prima facie case for winding up has been
established to the satisfaction of the.Court.

167. An order for winding up a company shall operate in
favour of all the creditors and of all the contributories of the
company as if made on the joint petition of a credltor and of a
contributory.

168. A winding up of a company by the Court shall be
deemed  to- commence at the time of the presentamon of the
petition for the winding up.

169. The Court may, at any time after the presentation of
the petition for winding up a company under this Ordinance, and
before making an order for winding up the company, upon the
application of the company or of any creditor or:contributory of
the company, restrain further proceedings in any suit or proceed-
ing against the company, upon such terms as the Court thinks fit.

170. (1) On hearing the petition the Court may dismiss it
with or without costs, or adjourn the hearing conditionally or
unconditionally, or make any interim order.or any other order
that it deems just, but the Court shall not refuse to make a
winding mp order on the ground only that the assets of the com-
pany have been mortgaged to an amount equal to or in excess
of those assets, or that the company has no assets.

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

171. When a winding up order has been made, no suit or
other legal proceeding shall be proceeded with or cemmenced
against the company except by leave of the Court, and subject
to such terms as the Court may impose.

172. (1) On the making of a winding up order, it shall be the
duty of the company forthwith to file with the registrar a copy
of the order, and the petitioner in the winding up proceedings may
so file a copy. ’

(2) On the filing of a copy of a winding up order, the
registrar shall make a minute thereof in his books relating to. the
company, and shall notify in the ‘‘Gazette’ that such an order
has been made. ‘

(8) Such order shall be deemed to be notice of discharge to
the servants of the company, except when the business of the
company is continued.

173. The Court may at any time after an order for winding
up, on the application of any creditor or contributory, and on
proof to the satisfaction of the Court that all proceedings in
relation to the winding up ought to be stayed, make an order
staying the proceedings, either altogether or for a limited time,
on such terms and conditions as the Court thinks fit.

174. The Court may, as to all matters relating to a winding
up, have regard to the wishes of the creditors or contributories
as proved to it by any sufficient evidence.

OrFrcIAL LIQUIDATORS.

175. (1) For the purpose of conducting the proceedings in
winding up a company and performing such duties in reference
thereto as the Court may impose, the Court may appoint a person
or persons, to be called an official liquidator or official liquidators.

(2) The Court may make such an appointment provisicnally
at any time after the presentation of a petition and before the
making of an order for winding up.

(8) If more persons than one are appd‘tnted to the office of
official liquidator, the Court shall declare whether any act by this
Ordinance required or authorised to be done by the official
liquidator is to -be done by all or any one or more of such persons..

December 28, - 1921.
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(4) The Court may determine whether- any, and what,
security is to be given by any official liquidator on his appoint-
ment. a , :

(5Y The acts of an official liquidator shall be valid notwith-
standing any defect that may afterwards be discovered in his
appointment:

Provided that nothing in this sub-section shall be deemed
fo give validity to acts done by an official liquidator after his
appointment has been shown to be invalid.

(6) A receiver shall not be appointed of assets in the hands
of an official liquidator.

176. (1) Any official liquidator may resign or be removed by
the Court on due cause shown. :

~ (2) Any vacancy in the office of an official liquidator
appointed by the Court shall be filled up by the Court.

(8) There shall be paid to the official liquidator such salary
or remuneration, by way of percentage or otherwise, as the Court
may direct; and, if more liquidators than one are appointed, such
remuneration shall be distributed amongst them in such propor-
tions as the Court directs. :

177. The official liquidator shall be described by the style
of the official liquidator of the particular company in respect of
which he is appointed, and not by his individual name.

178. (1) The official liquidator shall take into his custody,
or under his control, all the property, effects and actionable
claims to which the company is or appears to be entitled.

{2) If no official liquidator is appointed, or during any
vacaney in such appointment, all the property of the company
shall be deemed to be in the custody of the Court.

179. The official liquidator shall have power, with the sanction
of the Court, to do the following things:—

_ {(a) to institute or defend any suit or prosecution, or other
legal proceeding, civil or criminal, in the name and on behalf
of the company;

(b) to carry on the business of the company so far as may
be necessary for the beneficial winding up of the same;

(¢) to sell the immovable and movable preperty of the
company by public auction or private contract, with power to
transfer the whole thereof to any person or company, or to sell
the same in parcels;

(d) to do all acts and to execute, in the name and on
behalf of the company, all deeds, receipts, and other documents,
and for that purpose to use, when necessary, the company’s
seal’; .

(e) to prove, rank and claim in the bankruptey of any

contributory, for any balance against his estate, and to receive

dividends in the bankruptey, in respect of that balance, as a

separate debt due from the bankrupt, and rateably with the

other separate creditors;

(f) to draw, accept, make and endorse any bill of exchange,

hundi or promissory note in the name and on behalf of the

company, with the same effect with respect to the liability of

the company as if the bill, hundi or note had been drawn,

accepted, made or endorsed by or on behalf of the company in
the course of its business;

_ (9) to raise on the security of the assets of the company
any money requisite;

(h) to take out, in his official name, letters of adminis-
tration to amy deceased contributory, and to do in his official
name any other act necessary for obtaining payment of any
money due from a contributory or his estate which cannot be
conveniently done in the name of the company; and in alt
such cases the money due shall, for the purpose of enabling the
liquidator to take out the lefters of administration to recover
the money, be deemed to be due %o the liquidator himself:.

Provided that nothing herein empowered shall be deemed
to affect the rights, duties and privileges of any Administrator
General;

(i) to do all such cther. things as may be necessary for
winding up the affaire of the company smd distributing its
assets.

Resignations, removals,
filling up vacancies and
compensation.

Official liguidator.
Custody of company’s

property.

Powers of official
liquidator.
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180. The Court may provide by any order that the official
liquidator may exercise any of the above powers without the
sanction or intervention of the Court, and, where an official
liquidator is provisionally appointed, may limit and restrict his
powers by the order appointing him.

181. The official liquidator may, with the sanction of the
Court, appoint an advocate, entitled to appear before the Courb
to assist him in the performance of his duties: ’

Provided that, where the official liquidator is an advocate, he
shall not appoint his partner, unless the latter consents to act
without remuneration.

182. The official liquidator of a company which is being
wound up by the Court shall keep, in manner prescribed, proper
books in which he shall cause to be made entries or minutes of
proceedings at meetings, and of such other matters as may be
prescribed, and any creditor or contributory may, subject to the
control of the Court, personally or by his agent inspect any such
books.

188. (1) Subject to the provisions of this Ordinance the
official liquidator of a company which is being wound up by the
Court shall, in the administration of the assets of the Company
and in the distribution thereof among its creditors, have regard
to any directions that may be given by resolution of the creditors
or contributories at any general meeting.

(2) The .official liquidator may summon general meetings of
the creditors or contributories for the purpose of ascertaining their
wishes, and it shall be his duty to summon meetings at such
times as the creditors or contributories, by resolution, may direct,
or whenever requested in writing to do so by one-tenth in value
of the creditors or contributories as the case may be.

(8) The official liguidator may apply to the Court in manner
prescribed for directions in relation to any particular matter arising
in the winding up. :

~ (4) Subject to the provisions of this Ordinance, the official
liquidator shall use his own discretion in the administration of the

assets of the company and in the distribution thereof among the
creditors.

(5) If any person is aggrieved by any act or decision of the
official liquidator, that person may apply to the Court, and the
Court may confirm, reverse or modify the act or decision com-
plained of, and make such order. as it thinks just in the
circumstances. N

OrpINARY Powrrs orF Courr. '

- 184. (1) As soon as may be after making a winding up order,
the Court shall settle a list of contributories, with power fo rectify
the register of members in all cases where rectification is required
in pursuance of this Ordinance, and shall cause the assets of the
company to be collected and applied in discharge of its liabilities.

(2) In settling the list of contributories, the Court shall dis-
tinguish between persons who are contributories in their own right

and persons who are contributories as being representatives of or
liable for the debts of others.

185. The Court may, at any time affer making a winding up
order, require any contributory for the time being settled on the
list of contributories and any trustee, receiver, banker, agent, or
officer of the company to pay, deliver, surrender or transfer forth-
with, or within such time as the Court directs, to the official
liquidator any money, property or documents in his hands to
which the company is prima facie entitled.

186. (1) The Court may, at any time after making a winding
up ordew, make an order on any contribubory for the time being
seftled on the list of contributories to pay, in the manner directed
by the order, any money due from him or from the estate of the
person whom he represents to the companv exelusive of any
money payable by him or the estate by viriue of amy call im
pursuance of this Ordinance. -
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(2) The Court in making such an order may, in the case of
an unlimited company, allow to the contributory by way of set-off
any meoney due to him or to the estate which he represents from
the company on any independent dealing or contract with the
company, but not any money due to him as a member of the
company in respect of any dividend or profit; and may in the
case of a limited company, make to any director or manager
whose liability is unlimited or to his estate the like allowance :

Provided that in the case of any company, whether limited
or unlimited, when all the creditors are paid in full, any money
due on any account whatever to a contributory from the company
msitly be allowed to him by way of set-off against any subsequent
call.

Power of Court to make

187. (1) The Court may, at anyvtime after makiﬁg a winding 9%

up order, and either before or after it has ascertained the suffi-
ciency of the assets of the company, make calls on and order
payment thereof by all or any of the contributories for the time
being settled on the list of the contributories to the extent of their
liability, for payment of any money which the Court considers
pecessary to satisfy the debis and liabilities of the company, and
the costs, charges and expenses of winding up, and for the adjust-
ment of the rights of the contributories among themselves.

(2) In making the call the Court may take into ¢onsideration
the probability that some of the contributories may partly or
wholly fail to pay the call. '

188. The Court may order any contributory, purchaser or 11; ‘zgeé’&rtl‘l’{ order payment

other person from whom money is. due to the company to pay
the same into z specified bank, or any branch thereof, respec-
tively, to the account of the official liquidator, instead of to the
official lguidator, and any such order may be enforced in the
same manner as if it had directed payment to the official
liguidator.

189. All moneys, bills, hundis, notes and other securities 5?&“%";3& of account
raid and delivered into a specified bank or any branch thereof, . ‘
respectively, in the event of a company being wound up by the
Court, shall be subject in all respects to the orders of the Court.

190. (1) An order made by the Court on a contributory shall g;r;]c‘?i; oo contributory
(subject to any right of appeal) be conclusive evidence that the )
money, if any, thereby appearing to be due or ordered to be paid
is due.

(2) Al other pertinent mabbers stated in the order shall be
taken to be truly stated as against all persons, and in all proceed-
ings whatsoever.

Power to exclude

191. The Court may fix a time or times .within which B o exeinde ing
creditors are to prove their debts or claims, or to be excluded ; "y e

$rom the benefit of any distribution made before those debts are

proved.

192. The Court shall adjust the rights of the contributories é;&tl;fg&%rﬁesf rights of

among themselves, and distribute any surplus among the persons
entitled thereto.

193. The Court may, in the event of the assets being Power to order costs.

insufficient to satisfy the liabilibies, make an order as to the pay-
ment out of the assets of the costs, charges and expenses
ineurred in the winding up in such order of priority as the Court
thinks just.

Dissolution of company.

194. (1) When the affairs of the company have been com-
pletely wound up, the Court chall make an order that the com-
pany be dissolved from the date of the order, and the company
shall be dissolved accordingly.

(2) The order shall be reported within ﬁfte-en days of the
misking thereof by the official liguidator to ’qhe registrar, who shall
make in his books a minute of the dissolution of the company.

(8) It the official liquidator makes default _in corplying Wlﬂz
“the requirements of this section, he sh.all be }1able t'o a fine ﬂ(;u
“exceeding five pounds for every day during which he is in default.
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KXTRAORDINARY POWERS OF COURT.

195. (1) The Cowrt may, after it has made a winding up
order, summon before it any officer of the company or person
known or suspected to have in his possession any property of the
company, or supposed to be indebted to the company, or any
person whom the Court deems capable of giving information con-
cerning the trade, dealings; affairs or property of the company.

(2) The Court may examine him on oath concerning the
same, either by word of mouth or on ‘written interrogatories, and
require him to sign them: -

(8) The Court may require him to produce any documents
in his custody or power relating to the company; but where he
claims anv lien on documents produced by him, the produetion
shall he without prejudice to that lien, and the Court shall have
jurisdiction in the winding up to determine all questions relat-
ing to that lien.

(Y If any perscn so summoned, after being tendered =
reagsonable sum for hig expenses, refuses to come befcre the Court
al the time appointed, not having a lawful impediment (made
known to the Court at the time of its sittings, and allowed by it),
the Court may cause him to be apprehended and brought before
the Court for examination.

196. (1) When an order has been made for winding up a
companyv by the Court, and the official liguidator has applied to
the Court stating that in his opinion a fraud has been committed
by any person in the promotion or formation of the company or
by any director or other officer of the company in relation to the
company since its formation, the Court may, after consideration
of the application, direct that any person who has taken part
in the promotion or formation of the company, or has been a
director. manager or other officer of the company, shall attend
before the Court on a dav appointed by the Court for that pur-
pose, and be publicly examined ag to the promotion or formation
or the conduet of the business of the company, or as to his con-
duet and dealings as director manager or other officer thereof.

(2) The official liquidator shall take part in the examination,
and for that purpose mav, if speciallv authorised by the Court in

that hehalf, employ such legal assistance as may be sanctioned
by the Court.

(B Any creditor or contributory may also take part in the

examination either personally or by any person entitled to appear
before the Court.

(4) The Court mav put such questions to the person
examined as the Court thinks fit, :

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

(6) A person ordered to be examined under this section may
at his own cost employ any person entitled fo appear before the
Court, who shall be at liberty to put to him such questions as
the Court mav deem just for the purpose of enabling him to
explain or qualify any answers given to him: Provided that i
he is, in the opinion of the Court, exculpated from any charges
made or suggested against him, the Court may allow him such
costs as in its diseretion it may think fit.

{7} Notes of the examination shall be taken down in writing,
and shall be read over to or by, and signed by, the perso;
examined, and may thereafter be used in evidence againgt him
in civil proceedings, and shall be open to the inspection of any
creditor or contributory at all reasonable times.

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

(9) An examination under this section may, if the Court so
divects, and subject to any rules in this behalf, be held before
any Resident Magistrate cr before any officer of the Supreme
Court, being an official referee, registrar or deputy registrar, and
the powers of the Court under this section as to the conduct of the
examination, but not as to costs, may be exercised by the person
before whom the examination is held '
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197. The Court, at any time either before or after making Power to arrest abscond-
a winding up order on proof of probable cause for believing thay 18 cortributory.
a contributory is about to qu't the Colemy or otherwise. to
abscond, or to remove or conceal any of his property, for the
purpose of evading payment of calls or of avoiding examination
respecting the affairs of the company, may cause the contributory
fe: be arrested and his books and papers and movable propeity
to be seized, and him and them to be safely kept until such
time as the Court may order.

1 198. Any powers by this Ordinance conferred on the Court Saving of other pro-
shall be in addition to, and not in restriction of, any existing ceedings.
powers ‘of instituting proceedings’ against any contributory or
debtor of the company, or the estate of any contributory or
debtor, for the recovery of any calls or other sums.

ENFORCEMENT OF AND APPEAL FROM ORDERS.

199. All orders made by a Court under this Ordinance may Power to enforee orders.
be enforced in the same manner in which decrees of such Court
made in any suit pending therein may be enforced.

200. Any order made by a Court for or in the course of the Order made in any Court
winding up of a company shall be enforced in any place in the g’OSft:"forced by other
Colony

201. Where any order made by one Court is to be enforced Mgde Off dsalmgf Wl"'}"]
by another Court, a certified copy of the order so made shall be giper (/’gm.fs enforced by
produced to the proper officer of the Court required to enforce the
same, and the production of such certified copy shall be sufficient
evidence of such order having heen made; and thereupon the
last-mentioned Court shall take the requisite steps in the matter
for enforecing the order, in the same manner as if it were the
order of the Court enforcing the same.

202. Re-hearings of, and appeals from, any order or decision Appesls irom orders.
made or given in the matter of the winding up of a company by
the Court may be had in the same manner and subject to the
sama conditions in and subject to which appeals may be had
from any order or decision of the Court in cases within ite ordmary
jurisdiction.

Vorontary Winping Up.

208. A company may be wound up voluntarily :— Circumstances in which
company may be wound

(1) When the pericd (if any) fixed for the duration of the up voluntarily.
company by the articles expires, or the event (if any) occurs,
on the oceurrence of which the articles provide that the com-
pany is to be dissolved and the company in general meeting
has passed a resolution requiring the company to be Wound
up voluntarily ;

(2) if the company resolves by special resolution that the
company be wound up voluntarily ;

(3) if the company resolves by extraordinary resolution to
the effect that it cannnot by reason of its liabilities continue
its business, and that it is advisable to wind up.

204. A voluntary winding up shall be deemed to commence Commencement of volun-~
at the time of the passing of the resolution authorising the taty "f’""'““g up-
winding up.

205. When a company is wound up yo}ontarily, the company ggect of voluntary wind-
shall, from the commencement of the winding up. cease to carry ing up on status of
. on jts business, except so far as may be required for the beneficial ¢ompany.
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 dissolved.

206. (1) Notice of any special resolution or extraordlnary Notice of reszolution to
resolution for winding up a company voluntarily shall be given wind np velantarily.
by the company within ten days of the passmg of the same by
advertisement in the ‘‘Gazette,”” and also in some newspaper
(if any) circulating in the district where the registered office of
the company is situate. '
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(2) If a company makes. default in complying with the
requirements of this section it shall be liable to a fine not exceed-
ing five pounds for every day during which the defaulb
continues; and every officer of the company who knowingly and
wilfully authorises or permlts the default shall be liable to a like
penalty

207. The following consequences shall ensue on the voluntazy
winding up of a company :—

(i) the assets of the company shall be apphed in satis-
faction, of itg liabilities in the legal order of their preference
and, subject thereto, shall, unless the articles otherwise provide,
be dls:tnbuted among the members according to.their rights and
“interests in the company;

(ii) the company in general meeting shall appoint one or
more liquidators for the purpose of winding up the affairs end
distributing the assets of the company, and may fix the
remuneration to be paid to him or them;

(iii) on .the. appointment .of a liquidator all the powers of

“'the directors shall cease, except so far as the company in

general meeting, or the liquidator, sanctions the continuance
thereof ; '
(iv) the liquidator may, without the sanction of the Court,
, exercise- all powers by this Ordinance given to the official
" liquidator in a winding up by the Court;
(v) the liquidator may exercise the powers of the (”‘ourt

. ~under this Ordihance of seltling a list of contributorics, and of

‘making calls, and- shall pay: the debts of the company,- and
“adjust the rights of the c¢ontributories among themsélves;

© (vi) the list of contributories shall be prima facie evidence
of the liability of the persons named therein to be contributories ;

(vil) when several liquidators are appointed, every power
hereby given may be exercised by such one or more of them as
may be determined by the company at the time of their
appointment, or in default of such determmatlon by any
nuniber not less than two;

(viii) if from any cause whatever there is no 11qu1dator
“acting, the Court may, on the qpphcatlon of a contributory,
appoint a liquidator; and

(ix) the Court may, on cause shown, remove & liquidator,
and appoint another liquidator.

208. (1) The liquidator in a voluntary winding up shall,
within twenty-one days after his appointment, file with the
registrar a notice of his appointment in the form .prescribed.

(2) I the liquidator fails to comply with the requirements

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

pounds for every day during which the default continues.

209. (1) Every liguidator appointed by a company in a
voluntery winding up shall, within seven days from his appoint-
ment, send notice by post to all persons who appear to him to be
creditors of the company that a meeting of the creditors of the
company will ‘be held on a date, not being less than twenty-one
days nor more than one month after his appointment, and at a
place and hour, to be specified in the notice, and shall also
advertise notice of *he meeting once in the “‘Gazette’’ and once
at’ least in some newspaper (if any) circulating in the district
where the registered office or principal place of business of the
company was situate.

‘ (2) At the meeting to be held in pursuance of the foregoing
provisions of this section the creditors shall determine whether
an application shall be made to the Court for the appointment of

;any person as liquidator in the place of, or jointly with, the
liguidator appointed by the company, and, if the creditors so
-resolve, an application may be made accordingly to the Court at

any time not later than fourteen days after the date of the meet-"

_ing, by any creditor appointed for the purpose at the meeting:

Provided that the Court may, by order at any time, extend
the time for making an application under this sub-section for
such period as the Court thinks proper.

(3) On any such application the Court may make an order
either for the removal of the liguidator appointed by the company
and for the appointment of some other person as liquidator or for
the appointment of some other person to act as liquidator jointly
with the liquidator appointed by the company, or such other order
as, having regard to the interests of the creditors and contri-
butories of the company, may seem just.
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(4) The Court shall make such order as to the costs of the
application ag it may think fit, and, if it is of opiuion that, having
regard to the inferests of the creditors in the liquidation, there
were reasonable grounds for the application, may order the costs
of the application to be paid out of the assets of the company,
notwithstanding that the application is dismissed or otherwise
disposed of adversely to the applicant.

210. (1) If a vacancy occurs by death, resignation or other- FPower to fill dvacancy in
wise in the office of liquidator appointed by the company in a office of liquidator.
voluntary winding up, the company in general meeting may,
subject to any arrangement with its creditors, fill the vacancy.

(2) For that purpose a general meeting may be called by any
contributory or, if there were more liguidators than one, by the
continuing liquidators. '

{8) The meeting shall be held in manner prescribed by the
articles, or in such manner as may, on application by any con-
tributory or by the continuing liquidators, be determined by the
Court.

211. (1) A company aboub to be, or in course of being, wound Delegation of authority
up voluntarily may, by extraordinary resolution, delegate to its ¢ appoint liquidators.
creditors, or to any committee of them, the power of appointing
liquidators cr any of them, and of supplying vacancies among
the liquidators, or enter into any arrangement with respect to the
powers to be exercised by the liquidators, and the manner in
which they are to be exercised.

(2) Any act done by creditors in pursuance of any such
" delegated power shall have the same effect as if it had been
done by the company.

212. (1) Any arrangement entered into between a company Arrangement when bind-
about to be, or in the course of being, wound up voluntarily and ing on creditors.
its creditors shall, subject to any right of appeal under this
section, be binding on the company if sanctioned by an extra-
ordinary resolution, and on the creditors if acceded to by three-
fourths in number and value of the creditors.

(2) Any creditor or conftributory may, within three weeks
from the completion of the arrangement, appeal to the Court
against ib, and the Court may thereupon, as it thinks just, amend,
vary or confirm the arrangement.

213. (1) Where a company is proposed to be, or is in course Power for liquidators to
of being, wound up altogether voluntarily, and the whole or part accept shares, etc., as a
o . . § . consideration for sale of
of its business or property is proposed to be transferred or sold to property of company.
another company (in this section called the transferee company}
the liquidator of the firsb-mentioned company (in this section
called the transferor company) may, with the sanction of a special
resolution of that company conferring either a general authority
on the liquidator or an authority in respect of any particular
arrangement, receive, in compensation or part compensation for
the transfer or sale, shares, policies or other like interests in the
transferee company, for distribution among the members of the
transferor company, or may enter into any other arrangement
whereby the members of the transferor company may, in lieu of
receiving cash, shares, policies or other like interests, or 'in
addition thereto, participate in the profits of, or receive any other
benefit from, the transferee company.
{2) Any sale or arrangement n pursuance of this section
shall be binding on the members of the transferor company.

(8) If any mernber-of the transferor company who -did not
vote in favour of the special resolution at either of the meetings
held for pagssing and confirming the same expresses his dissent
therefrom in writing addressed to the liquidator, and left at the
registered office of the company within seven days after the con-
firmation of the special resclution, he may require the liguidator
either to abstain from carrying the resolution into effect, or te

. purchase his interest at a price to be determined by agreement
or by arbitration in manner hereafter provided.

(4) If the liquidator elects to purchase the member’s interest,
the purchase-money must be paid before the company is dissolved,
and be raised by the liquidator in such manner as may be deter-
mined by special resolufion.

N . S USRI |
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(5) A special resolution shall not be invalid for the purposes
of this section by reason that it is passed before or concurrently
with a resolution for winding up the company, or for appointing
liquidators; but if an order is made within a year for winding up
the company by or subject to the supervision of the Court, the
special resolution shall not be valid unless sanctioned by the
Court.

214. (1) The price to be paid for the purchase of the interest
of any dissentient member may be determined by agreement.
If the parties dispute about the same, such dispute shall be
settled by arbitration. '

(2) The provisions of the- Arbitration Ordinance, 1918, shall
apply to all arbitrations in pursuance of this section.

215. (1) Where a company is being wound up voluntarily,
the liquidator or any contributory or creditor may apply to the
Court to determine any question arising in the winding up, or to
exercise as respects the enforcing of calls, or any other matters,
all or any of the powers which the Court might exercise if the
company were being wound up by the Court.

(2) The Court, if satisfied that the determination of ’she
question or the required exercise of power will be just and
beneficial, may accede wholly or partially to the application on
such terms and conditions as the Court thinks fit, or may make
such other order on the application as the Court thinks Just.

216. (1) Where a company is being wound up voluntarily,
the liquidator may, from time to time, summon general meetings
of the company for the purpose of obtaining the sanction of the
company by special or extraordinary resolution, or for any other
purposes he may think fit.

(2) In the event of the winding up continuing for more than
one year, the liquidator shall summon a general meeting of the
company at the end of the first year from the commencement
of the winding up, and of each succeeding year, or as soon there-
after as may be convenient and shall lay before the meeting a
statement i the prescribed form containing the prescribed
particulars with respeet to the proceedings in and the position of
the liquidation.

217. (1) In the case of every voluntary winding up, as soon
as the affairs of the ecompany are fully wound up, the liquidator
shall make up an account of the winding up, showing how the
winding up has been conducted and the property of the company
has been disposed of; and thereupon shall call a general meeting
of the company for the purpose of laying before it the account,
and giving any explanation thereof.

(2) The meeting shall be called by advertisement, specifying
the time, place and object therecof, and published one month at
least before the meeting in the manner specified in section 206.

(8) Within one week after the meeting, the liquidator shall
file with the registrar a return of the holding of the meeting,
and of its date, and in default of so doing shall be liable to a
fine not exceeding five pounds for every day dumng which the
default continues.

(4) The registrar on the filing of the retwn shall forthwith
register it, and, on the expiration of three months from the regis-
tration of the return, the company shall be deemed to be
dissolved ;

Provided that the Court may, on the application of the
liquidator or of any other person who appears to the Court to be
interested, make an order deferring the date at which the dissolu-
tion of the company is to take effect for suech time as the Court
thinks fit.

(5) 1t shall be the duty of the person on whose application
an order of the Court under sub-section (4) is. made, within
twenty-one days after the making of the order, to file with the
registrar a certified copy of the order, and it that person fails so
to do, he shall be liable to a fine not exceeding five pounds for
every day during which the default continues.

s
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218. All costs, charges and expenses propetly incurred in the Cost of voluntary
voiuntary winding up of a company including the remuneration 1iquidation.
of the liquidator, shall be payable out of the assets of the com-
pany in priority to all other claims at the date of the winding up.

219. The voluntary winding up of a company shall not bar Saving for rights of
the right of any creditor or contributory to have it wound up by ::fg;gggesan d - con-
the Court, if the Court is of opinion, in the case of an application )
by a creditor, that the rights of the creditor or, in the case of an . -
application by a contributory that the rights of the contributories
will be prejudiced by a voluntary winding up.

220. Where. & company is being wound up voluntarily, and Fower of Court t{’ adopé
an order is made for winding up by the Court, the Court may, if al;%c(;alenqgngg; of voluntary
it thinks fit, by the same or any subsequent order, provide for the : '
adoption of all or any of the proceedings in the voluntary winding
up.

‘WINDING UP SUBJECT TO SUPERVISION OF COURT.

221. When a company has by special or extraordinary resolu- Power tc order winding
tion resolved to wind up voluntarily, the Court may make an ap subject to supervision.
order that the voluntary winding up shall continue, but subject
to such supervision of the Court, and with such liberty for
creditors contributories or others to apply te the Court, and
generally on such terms and conditions as the Court thinks just. ,

222, A petition for the continuance of a voluntary winding Effect of petition for
up subject to the supervision of the Court shall, for the purpose winding up subject to -
of giving jurisdiction to the Court over suits, be deemed to be -a SUPervision.
petition for winding up by the Court.

223. The Court may, in deciding between a winding up by Court may have regard
the Court and a winding up subject to supervision, in the appoint- % dWIShis.gf t‘*"'?d‘to"“
ment of liquidators, and in all other matters relating to the wind- **¢ "% ores.
ing up subject to supervision, have regard to the wishes of the
creditors or eonfributories as proved to it by any sufficient
evidence.

224. (1) Where an order is made for a winding up subject to Power for Court to
supervision, the Court may by the same or any subsequent order ?ip%(i)‘lgéog: remove
appoint any additional liquidator.. 4 :

(2) A liquidator appointed by the Court under this section
shall have the same powers, be subject to the same obligations,
and in all respects stand in the same position as if he had been
appointed by the company. \

(8) The Court may remove any liquidator so appointed by
the Court or any liquidator continued under the supervision order,
and fill any vacancy occasioned by the removal, or by death or
resignation.

225. (1) Where an order is made for a winding up subject Effect of supervision
to supervision, the liquidator may, subject to any restrictions order.
imposed hy the Court, exercise all his powers, without the
canction or intervention of the Court, in the same manner as if
the Company were being wound up altogether voluntarily.

(2) Bxcept as provided in sub-section (1), and save for the
purposes of section 196, any order made by the Court for a
winding up subject to the supervision of the Court shall for all
purposes, including the staying of suits and other proceedings,
5e deemed to be an order of the Court for winding up the com-
pany by the Court, and shall confer full authority on the Court
tc make calls, or to enforce calls made by the liquidators, and to
exeércise all other powers which it might have exercised if an
order had been made for winding up the company altogether by
the Court.

(8) In the construction of the provisions whereby the Court
is empowered to direct any act or thing to be done to or in favour
of the official liquidator, the expression ‘‘official liquidator’” shall
he deemed to miean the liguidator conducting the widding up
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226. Where an order has been made for the winding up of
a company subject to supervision, and an order is afterwards
made for winding up by the Court, the Court may, by the last-
mentioned order or by any subsequent order, appoint the voluntary
liquidators or any of them, either provisionally or permanently,
and either with or without the addition of any other person, to
be official liquidator in the winding up by the Court.

SUPPLEMENTAL PROVISIONS.

227. (1) In the case of voluntary winding up ever) transfer
of shares, except transfers made to or with Lhe sanction of the
liquidator, and every alteration in the status of the members of
the company made after the commencement of the winding up
shall be void.

(2) In the case of a winding up by or subject to the super-
vision of the Court, every digposition of the property {(including
actionable claims) of the company, and every transfer of shares,
or alteration in the status of its members, made affer the com-
mencement of the winding up shall, unless the Court otherwise
crders, be void. .

228. In every winding up (subject in the case of insolvent
companies to the application in accordance with the provisions
of this Ordinance of the law of bankruptcey) all debts payable on
a contingency, and all claims against the company, present or
future, certain or contingent, shall be admissible to proof against
the comp:m , a just estimate being made, so far as possible, of
the value of such debts or claims as may be subject to any
contingency or for some other reason do not bear a certain value.

229. In the winding up of an insolvent company the same
rules shall plevai‘ and be observed with regard to the respective
rights of secured and unsecured creditors and to debts. provable
and to the valuation of annuities and future and contingent
liabilities as are in force for the time being under the law of
bankruptey with respect to the estates of persons adjudged bank-
rupt; and all persons who in any such case would be entitled to
prove for and receive dividends out of the assets of the company
may come in under the winding up,and make such claims against
the company as they respectively are entitled to by virtue of this
section. .

230. (1) In a winding up there shall be paid in priority to
all other debts

(a) all taxes, and rates, whether payable to the Crown or
to a Jocal authoriby, due from the company at the date herein-
after mentioned and having become due and payable within the
twelve months next before that date;

(4) all wages or salary of any cletk or servant in respect of
service rendered to the company within the four months next
before the said date, not exceeding cne hundled pounds for each
clerk or servant; and

(¢) all wages of any Iabourer or workman, not exceeding
fifty pounds for each, whether payable for tme or piece- vmrL,
in respect of services rendered to the company within the two
months next before the said date.

(2) The foregoing debts shall

(a) rank equally among themselves and bLe paid in full,
unless the assets are msufﬁment to meet them, in which case
they shall abate in equal proportion; and

(b) so far ag the assets of the company available for pay-
rent of general creditors are insufficient to meet them, have
priority over the claims of holders of debentures under any
floating charge created by the company, and be paid accord-
ingly nut of any property oompused in or subyect to that charge.

[3) Subject to the retention of such sums as may be necessary
for the coste and expenses of the winding up, the fovegomo debts
shall be discharged forthwith so far as the assets are sufficient
to mest them.
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(4) In the event of a landlord or other person distraining or
having distrained on any goods or effects of the company within
three months next before the date of a winding up order, the
debts to which priority is given by this section shall be a first
charge on the goods or effects so distrained on, or the proceeds
of the sale thereof:

Provided that in respect of any money paid under any such
charge the landlord or other person shall have the same rights of
priority as the person to whom the payment is made.

(5) The date hereinbefore in this section referred fo is
{¢) in the case of a company ordered to be wound wup
sompulsorily which had not previously commenced to be wound
up voluntarily, the date of the winding up order; and
(8) In any other case, the date of the commencement of
the winding up.

231. (1) Any transfer, mortgage, delivery of goods, payment,
execution or other act relating to property which would, if made
or done by or against an individual be deemed in his bankruptey
a fraudulent preference, shall, if made or done by or against a
company, be deemed, in the event of its being wound up, a
fraudulent preference of its creditors, and be invalid accordingly.

{2) For the purposes of this section the presentation of a
petition for winding up in the case of a winding up by or subject
to the supervision m‘ the Court, and a resolution for winding up
iu the case of a voluntary wmdmg up, shall be deemed to corre-
spond with the act of bankruptey in the case of an individual.

(8) Any transfer or assighment by a company of all ibs

property to trustees for the benefit of all its creditors shall be
void.

232. (1) Where any company is being wound up by or subject

to the supervision of the Court, any attachment, distress or
execution put in force without leave of the Court against the
ostate or effects of the company after the commencement of the
winding up shall be void.

{2) Nothing in this section applies to proceedings by the
Government.

238. Where a company is being wound up a floating charge
on the undertaking or property of the company created within
three months of $he commencement of the winding up shall,
unless it is proved that the company immediately after the
creation of the charge was solvent, be invalid except to the amount
of any cash paid to the company at the time of, or subsequently
to the creaticn of, and in counsideration for, the charge, together
with interest on that smount at the rate of five per cent. per
annum.

284. (1) The liquidator may, with the sanction of the Court
when the ¢ company is being wound up by the Court or subject to
the supervision of an ext Laordinary resolution of the company in
the case of a voluntary winding up, do the following things or any
of them :—

(i) pay any classes of creditors in full;

(ii) make any compromise or arrangement with creditors
or persons claiming to be creditors or having or alleging them-
selves to have any claim, present or fubture, whereby the
company may be rendered liable;

(iii) compromise all calls and liabilities to calls, debts and
liabilities capable of resulting in debts, and all claims, present
or future, certain or contingent subsisting or supposed to subsist
between the company and a contributory or alleged contributory
or other debbor or person apprehending liability to the com-
peiy, sad ail questions in any way relating to or affecting the
assets or the winding up of the company, on such terms as may
be agreed, and take any security for the discharge of any such
call, dsbt liability or claim, and give a complete discharge in
respecb thereof.

(2) The exercise by the liquidator of the powers of this
section shall be subject to the control of the Court, and any

creditor or contributory inay apply to the Court with respect to -

any exercise or proposed exercise of any of these powers.

Fraudulent preferencs.

Avoidance of certain
attachments, executions,
eLe,

Bffect of floating charge.

General scheme of
liquidation may be
sanctioned.




1152

THE OFFICIAL GAZETTE December 28, 1921:

Powar of Court to assess

damages against delin-
Bes ag

quent directors, ete.

XV. of 1877,

235. (1) Where, in the courge of winding up a company, it
appears that any person who has taken part in the formation or
promotion of the company, or any past or present director,
manager or liquidator, or any officer of the company, has mis-
applied or retained or become liable or accountable for any money
or property of the company, or been guilty of any misfeasance or
breach of trust in relation to the company, the Court may, on
the application of the liquidator, or of any creditor or contri-
butory, examine into the conduct of the promoter, direector,
manager, liguidator or officer, and compel him to repay or restore
the money or property or any part thereof respectively with
interest at such rate as the Court thinks just, or to contribute
such sum to the assets of the company by way of compensation
in respect of the misapplication, retainer, misfeasance or breach
of trust as the Court thinks jush.

(2) This section shall apply notwithstanding that the offence
is one for which the offender may be criminally responsible.

(8) The Indian Limitaticn Act, 1877, as applied to the
Coleny or any Ordinance that may be substituted therefor shall

" apply to an application under this section as if such application

Penalty for falsification
of bhooks.

Prosecution of delinquent
directors, efc.

Panalty for false
evidence.

Maetings to ascertain
wishes of creditors or
contributories.

Documents of company
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236. If any director, manager, officer or contributory of any
company being wound up destroys, mutilates, alters or falsifies
or fraudulently secretes any books, papers or securities, or makes,
or is privy to the making of, any false or fraudulent entry in any
register, bogk of account or document belonging to the company
with intent to defraud or deceive any person, he shall be liable
to imprisonment for a term which may extend to seven years, and
shall also be liable to a fine.

287. (1) If it appears to-the Court in the course of a winding
up by or subject to the supervision of the Court that any past
or present director, manager, officer or member of the company
has been guilty of any offence in relation o the company for
which he is criminally responsible, the Court may, on the
application of any person interested in the winding up, or of its
own motion, direct the official liquidator or the liquidator (as the
case may be) to prosecute for the offence, and may order the
costs and expenses to be paid oub of the assets of the company.

(2) If it appears to the liquidator in the ecourse of a voluntary
winding up that any past or present director, manager, officer or
member of the company has been guilty of any offence in relation
to the company for which he is criminally responsible, the
liguidator, with the previous sanction of the Court, may prosecute
the offender, and all expenses properly ineurred by him in the
prosecution shall be payable out of the assets of the company in
priority to all other liabilities.

238. If any person, upon any examination upon oath
authorised under this Ordinance, or in any affidavit, deposition
or solemn affirmation, in or abou$ the winding up of any company
under this Ordinance, or otherwise in or about any matter arising
under this Ordinance, intentionally gives false evidence, he shall
be liable to imprisonment for a term which may extend to seven
vears, and shall also be liable to a fine.

239. (1) Where by this Ordinance the Court is authorised in
relation to winding up to have regard to the wishes of creditors
or contributories, as proved to it by any sufficient evidence, the
Court mey, if it thinks fit for the purpose of ascertaining those
wishes, direct meetings of the creditors or contributories to be
called, held and conducted in such manner as the Court directs,
and may appoinb a person to act as chairman of any such meet-
ing and to report the result thereof to the Court.

(2) In the case of creditors, regard shall be had to the value
of each creditor’s debb. ‘

(3) In.the case of contributories, regard shall be had to the
number of votes conferred on each contributory by the articles.

240. Where any company is being wound up, all documents.
of the company and of the liquidators shall, as between the con-
tributories of the company, be prima facie evidence of the truth-
of all matters purporting to be therein recorded.
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241. After an order for a winding up by or subject to the Inspection of documents.

supervision of the Court, the Court may make such order for
nspection by creditors and contributories of the company of its
documents as the Court thinks just, and any documents in the
possession of the company may be inspected by creditors or con-
tributories accordingly, but not fusther or otherwise.

. 242. (1) When a company has been wound up and is about
to be dissolved, the documents of the company and of the
liguidators may be disposed of as follows (that is to say):

(a) in the case of a winding up by or subject to the super-
vision of the Court, in such way as the Court directs;
(D) in the case of a voluntary winding up, in such way as
the company by extraordinary resolution directs.

(2) After three years from the dissolution of the company, no
responsibility shall rest on the company or the liquidators, or
any person to whom the custody of the documents has been com-
mitted, by reasom of the same not being forthcoming to any
person claiming to be interested therein.

243. (1) Where a company has been dissolved, the Court
may, at any time within two years of the date of the dissolution,
on an application being made for the purpose by the liguidator
of the company or by any other person who appears to the Court
to be interested, make an order, upon such terms as the Courb
thinks fit, declaring the dissolution to have been void, and there-
upon such proceedings may be taken as might have been taken
if the company had not been dissolved.

.2) It shall be the duty of the person on whose application
the order was made, within twenty-one days after the making of
the order, to file with the registrar a certified copy of the order,
and if that person fails so to do, he shall be liable to a fine not
exceeding five pounds for every day during which the default
continues.

244. (1) Wheve a company is being wound up, if the winding
up is not concluded within one year after its commencement, the
liquidator shall, at such intervals as may be prescribed, until the
winding up is concluded, file with the registrar a statement in
the preseribed form and containing the prescribed particulars with
respect to the proceedings in and position of the liquidation.

(2) Any person stating himself in writing to be a creditor or
eontributory of the company shall be entitled, by himself or by
his agent, at all reasonable times, on payment of the prescribed
fee. to inspect the statement, and to receive a copy thereof or
extract therefrom ; but any person untruthfvlly so stating himself
to be a creditor or contributory shall be deemed to be guilty of an
offence under section 182 of the Indian Penal Code, and shall be
punishable accordingly on the application of the liquidator.

(3) If a liquidator fails to comply with the requirements of
this seetion, he ghall be liable to a fine not exceeding fifty
pounds for each day during which the default continues.

245. (1) Any affidavit required to be sworn under the provi-
sions or for the purposes of this Part may be sworn in the
Colony, or within the dominions or Protectorates of His
Majesty, before any Court, judge or person lawfully authorised
to take and receive affidavits, or in any place outside His
Majesty’s cominions or Protectorates before any of His Majesty’s
Consuls or Vice-Consuls.

(2) All Courts, Judges, Justices, Commissioners and persons
acting judicially in the Colony shall fake judicial notice of
the seal or stamp or signature (as the case may be) of such Court,
Jdudge, person, Consul or Vice-Consul, attached, appended or sub-
scribed to any such affidavit, or to any other document to be used
for the purposes of this Part.

RuLEes.

246. (1) The Supreme Court may, from time to time, make
rules consistent with this Ordinance and with the law for the time
being relating to procedure in civil Courts, concerning the mode of
proceedings to be had for winding up a company in such Court and
in the Courts subordinate thereto, and for giving effect to the pro-
visions hereinbefore contfained as to the reduction of the capital
and #h~ sub-division of the shares of a company.
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(2) Without prejudice to the generality of the foregoing
pewer, the Supreme Court may by such rules enable or require all
ar any of the powers and duties econferred and impoced on the Couré
by this Ordinance, in respect of the matters following, to be
exercised or performed by the official liquidator, and subject to
the control of the Court, that is to say, the powers and duties of
the Court in respect of )

{a) holding and conducting meetings to ascerfain the wishes
of creditors and contributories;

(b) settling lists of contributories and rectifying the register
of members where required, and collecting and applying the
assetbs;

(¢) requiring delivery of property or documents to the
liquidator;

(d) making calls;

(e) fixing a time within which debts and claims must be
proved : :

Provided that the official liquidator shall not, without the
special leave of the Court, rectify the register of members, and
shall not make any call without the special leave of the Court.

RrmMovar oF DEFuNeT COMPANIES FROM REGISTER.

247. (1) Where the registrar has reasonable cause to beli:ye
that s company is not earrying on business or in operation, he
shall send to the company by posh a letter inquiring whether the
company is carrying on business or in operation.

(2) Tf the registrar does not within one month of sending the
letter receive any answer thereto, he shall within fourteen days
after the expiration of the month send to the company by post a
registered letter referring to the first letter, and stating that no
answer thereto has been received and that, if an answer is not
received fo the second letter within one month from the date
thereof, a notice will be published in the ‘‘Gazette’” with a view
to striking the name of the company off the register.

(3) If the registrar either receives an answer from the com-
pany to the effect that it is not carrying on business or in opera-
tion, or does not within one month after sending the second letter
receive any answer, he may publish in the “‘Gazette,” and send
tc the company by post a notice that, at the expiration of three
months from the date of that notice, the name of the company
mentioned therein will, unless cause is shown to the contrary, be
struck off the register and the company will be dissolved.

(4) If, in any case where a company is being wound up, the
rogistrar has reasonable cause to believe either that no liquidator
is acting or that the affairs of the company are fully wound up,
and the returns required to be made by the liquidator have nob
been made for a period of six consecutive months after notice
by the registrar demanding the returns has been sent by pest to
the company, or to the liquidator at his last known place of,
business, the registrar may publish in the *‘Gazette’’ and send
to the company a like notice as is provided in the last preceding
sub-section.

(5) At the expiration of the time mentioned in the notice the
registrar may, unless cause is previously shown by the company,
strike its name off the register, and shall publish notice thereof
in the ““Gazette,”” and, on the publication in the ““Gagzette’ of
this notice, the company shall be dissolved:

Provided that the liability (if any) of every director and
member of the company shall continue and may be enforced as
if the company had not been dissolved.

(6) If a company or any member or credifor thereof feels
aggrieved by the company having been struck off the register,
the Court, on the application of the company or member or
creditor, may, if satisfied that the company was at the time of
the striking off carrying on business or in operation, or otherwise
that it is just that the company be restored to the register, order
the name of the company to be restored to the register, and there-
upon the company shall be deemed to have continued in existence:
ag it its name had not been struck off; and the Court may by the
order give such directions and make such provisions as seem just
for placing the company and all other persons in the same position-
»g nearly as may be as.if the name of the company had not been:
struck off.
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(7) A letter or notice under this scetion may be addressed to
the company at its registered office, or, if no office has been
registered, to the care of some director, manager or other officer
of the company, or, if there is no directer, manager or other
officer of the company whose name and address are known to the
registrar, may be sent to each of the persons who subscribed the
memorandum, addressed to him at the address mentioned in the
memorandum. ’

PART VI.
REaisTrATION OFFICE AND RIS

248. (1) For the purposes of the registration of companies Registration uffices
under this Ordinance, there shall he an office or offices at such
place or places as the Governor in Council thinks fit.

(2) The Governor in Council may appoint such registrars and
assistant registrars as he thinks necessary for the registration of
companies under this Ordinance, and may make regulations with
respect to their duties.

(8) The salaries of the persons appointed under this gection
shall be fixed by the Governor.

(4) The Governor may direct a seal or seals to be prepared
for the authentication of documents required for or connected
with the registration of companies.

(5) Any person may inspect the documents kept by the
registrar on payment of such fees as may be appointed by the
Governor-in-Council, not exceeding fifty cents for each inspection;
and any person may require a certificate of the incorporation of
any company, or a copy or extract of anv other document or any
part of anv other document, to be certified by the registrar on
pavment for the cerfificate, certified copv or extract, of such fees
as the Governor in. Council may appoint, noti exceeding two florins
and fifty cents for a certificate of incorporation, and not exceeding
twenty-five cents for every hundred words or fractional part
thereof required to be copied.

(6) Whenever anv act is bv this Ordinsnce directed fo be
done to or by the registrar it shall, until the Governor in Counecil
otherwise directs, be done to or by the existing registrar of joint-
stock companies or in his absence to or by such person as the
GGovernor in Council mav for the time being authorise: but, in
the event of the Governor in Council altering the constitution of
the existing registry offices or any of them. any such act shall
be done to or by such officer and at such place with reference to
the local situation of the registered offices of the companies to
be registered as the Governor in Council mav appoint.

249. (1) There shall be paid to the registrar in respect of the
several matters mentioned in Table ““B’’ in the First Schedule
the several fees therein specified, or smaller fees as the Governor
in Council mav direct.

(2) All' fees paid to the registrar in pursuance of this
Ordinance shall be accounted for to the Crown.

Fees.

PART VII.

AppLicATION oF ORDINANCE TOo CoMPANIES FORMED AND
RecisTeErep UxnpeErR ForMER COMPANIES ACTS.

250. In the application of this Ordinance to existing com- Application of Ordinance
: : . : L) to companies formed
panies, it shall apply in the same manner in the case of a limited 40 former Companies
company, other than a company limited by guarantee, as if the Acts.
company had been formed and registered under this Ordinance
as & company limited by shares; in the case of a company limited
by guarantee as if the company had been formed and registered
under this Ordinance as a company limited by guarantee ; and, in
the case of a companyv other than a limited company, as if the
company had been formed and registered under this Ordinance as
an unlimited company :
Provided that
(1) nothing in Table ““A’" in the First Schedule shall apply vI. of 1882
to n company formed and registered under the Indian Com-
panies Act, 1882, as applied to the Colony,
(2) reference, express or implied, to the date of registration
shall be construed as a reference fo the date at which the com-
panv was registered under the Indian Companies Act, 1882, as
applied to the Colony or as the case may be.
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251. This Ordinance shall apply to every company registered
but not formed under the Indian Companies Act, 1882, as applied
to the Colony in the same manner as it is bereinafter in this
Ord'mance declared to apply to companies registerad but nob
formed under this Ordinance.

252. Any reference, express or implied; to the date of regis-
tration of a company registered but not formed under the Indian
Companies Aet, 1882, as applied to the Colony shall be con-
strued as a reference to the date at which the company was
registered under the said Act.

PART VIIIL.

CoMPANIES AUTHORISED 10 REGISTER UNDER THIS ORDINANCE.

258. (1) With the exceptions and subject to the provisions
mentioned and contained in this section any company formed after
the 15th day of June, 1908, whether before or after the commence-
ment of this Ordinance in pursuance of an Act of Parliament or
Letters Patent being otherwise duly constituted according to law,
and consisting of seven or more members, may at any time
register under this Ordinance as an unlimited company or as a
company limited by shares, or as a company limited by guarantee;
and the registration shall not be invalid by reason that it has
taken place with a view to the company being wound up :

(2) Provided as follows:

(a) a company having the liability of its members limited
by Act of Parliament or by Letters Patent, and not being a
joint-stock company as hereinafter defined, shall not register in
pursuance of this section;

(b) a company having the liability of its members limited
by Act of Parliament or by Letters Patent shall not register in.
pursuance of this section as an unlimited company or as a com-
pany limited by guarantee;

(¢c) & company that is not a joint-stock company as
hereinafter defined shall not register in pursuance of this section
as a company limited by shares;

(d) a company shall not register in pursuance of thls
section without the assent of a majority of such of its members
as are present in person or by proxy (in case where proxies are
allowed by the articles) at a general meeting summoned for the
purpose;

(e) where a company not having the liability of its members
limited by Act of Parliament or by Letters Patent is about to
register as a limited company, the majority required to assent
as aforesaid shall consist of not less than three-fourths of the
members present in person or by proxy at the meefing;

(f) where a company is about to register as a company
limited by guarantee, the assent to its being registered shall be-
accompanied by a resolution declaring that each member under-
takes to contribute to the assets of the company, in the event
of its being wound up while he is a member, or within one year
afterwards, for payment of the debts and liabilities of the com-
pany contracted before he ceased to be a member, and of the
costs and expenses of winding up, and for the adjustment of
the rights of the confributories among themselves such amount
-as may be required not exceeding a specified amount.

(3’) In computing any majority under this section when a
poll is demanded, regard shall be had to the number of votes to-
which each member is entitled according to the articles.

(4) A company registered under the Indian Companles Aect,
1882, as applied to the Colony shall not be regastered in pursu--
ance of this section.

L3

254. For the purposes of this Part as far as relates to regis-
tration of companies as companies limited by shares, a joint-
stock company means a company having a permanent paid-up
or nominal share capital of fixed amount divided into shares, also-
of fixed amount, or held and transferable as stock, or divided and
keld partly in one way and partly in the other, and formed on.
the principle of having for its members the holders of those shares-

or that stock, and no other persons; and such a company, when

registered with limited liability under this Ordinance shall be-
deemed to-be a company limited by shares.
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255. Before the registration in pursuance of this Part of a Requirements for regis-
joint-stock company there shall be delivered to the registrar the f:gﬁg):ni:g joint-stock
following documents (that is to say) :—

(1) a list showing the names, addresses and occupations of
all persons who on a day named in the list, not being more than
six clear days before the day of registration, were members of the
company, with the addition of the shares or stock held by them
respectively, distinguishing, in cases where the shares are
numbered, each share by its number;

{2) a copy of any Act of Parliament, Royal Charter, Letters
Patent, deed of settlement, contract of co-partnery or other
instrument constituting or regulating the company; and

(8) if the company is intended to be registered as a limited
company, a statement specifying the following particulars (that
is to say):—

(a) the nominal share capital of the company and the
number of shares into which it is divided or the amount of
stock of which 16 consists;

(b) the number of shares taken and the amount paid on
each share;

(¢) the name of the company, with the addition of the
word ‘‘Limited’” as the last word thereof; and

(d) in the case of a company intended to be registered as
a company limited by guarantee, the resolution declaring the
amount of the guarantee.

256. Before the registration in pursuance of this Part of Requirements for regis-
any company not being a joint-stock company, there shall be 1}5?3};?;5021}; ‘;‘;}r‘:‘agl}:;‘
delivered to the registrar ] P )

(1) a list showing the names, addresses and occupations of
the directors of the company; and,

(2) a copy of any Act of Parliament, Letters Patent, deed of
settlement, contract of co-partnery or other instrument con-
stituting or regulating the company; and

(3) in the case of a company intended to be registered as a
company limited by guarantee, a copy of the resolution declaring
the amount of the guarantee.

257. The list of members and directors and any other Authentication of state-
particulars relating to the company required to be delivered to m:lﬁis‘)f existing com-
the registrar shall be duly verified by a declaration of any two or P ’
more directors or other principal officers of the company.

258. The registrar may require such evidence as he thinks Registrar may require
necessary for the purpose of satisfying himself whether any com- 2;?;:;; as to nature of
pany proposing to be registered is or is nob a joint-stock company
as hereinbefore defined.

259. (1) Where a banking company, which was in existence On registration of bank-
on the 3rd day of June, 1903, proposes to register as a limited .ng With limited liability,
company, it shall at least thirty days before so registering, give ggggfn:gs'be given to
notice of its intention so to register to every person who has a
banking account with the company, either by delivery of the
notice to him, or by posting it to him at, or delivering it at, his
Tast known address. o

(2) If the company omits to give the notice required by this
gsection, then as between the company and the person for the
time being interested in the account in respect of which the

. notice ought to have been given, and so far as respects the
account down to the time at which notice is given, but not further
or otherwise, the certificate of registration with limited liabiliby
shall have no operation.

260. No fees shall be charged in respect of the registration Exemption of certain
in pursuance of this Part of a company if it is not registered as companies from payment
o limited company, or if before its registration as a limited com- of fees.
pany the liability of the shareholders was limited by some Act of
Parliament or by Letters Patent.
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261. When a company registers in pursuance of this Part
with linited liability, the word ‘‘Limited’’ shall form and be
registered as part of its name.

262. On compliance with the requirements of this Part with .
respect to registration, and on payment of such fees, if any, as
are payable under Table “B’’ in the First Schedule, the registrar
shall certify under his hand that the company applying for regis-
tration is incorporated as a company under this Ordinance, and in
the case of a limited company that it is limited, and thereupon
the company shall be incorporated, and shall have perpetual
succession and a common seal.

263. All property, movable and immovable, including all
interests and rights in, and out wof property, movable and
immovable, and including obligations and actionable claims as
may belong to or be vested in a company at the date of its regis-
tration in pursuance of this Part, shall, on registration, pass to
and vest in the company as incorporated under this Ordinance
for all the estate and interest of the company therein.

264. The registration of a company in pursuance of this Part
shall not affect the rights or liabilities of the company in respect
of any debt or cobligation incurred or any contract entered into,
by, to, with, or on behalt of, the company before registration.

265. All suits and other legal proceedings which at the time
of the registration of a company in pursuance of this Part are
pending by or against the company, or the public officer or any
member thereof, may be continued in the same manner as if the
registration had not taken place; nevertheless exccution shall not
issue against the effects of any individual member of the com-
pany on any decree or order obtained in any such suit or proceed-
ing; bust, in the event of the property and effects of the company
bemg insufficient to satisfy the decree or order, an order mayv be
cbtained for winding up the company.

266, When a company is registered in pursuance of this
Part

(i} all provisions contained in any Act of Parliament, deed of
settlement, contract of co-partnery, Letters Patent, or other
instrument constituting or regulating the company, including, in
the case of a company registered as a company limited by
guarantee, the resclution declaring the amount of the guarantee,
shall be deemed to be conditions and regulations of the company,
in the same manner and with the same incidents as if so much
thercof as would, if the company had been formed under this
COrdinance, have been required to be inserted in the memorandum,
and the residue thereof were contained in registered articles;

(ii) all the provisions of this Ordinance shall apply to the
cormpany and the members, contributories and creditors thereof,
in the same manner in all respects as if it had been formed under

this Ordmanee subject as follows (that is to say):—

{a) the regulations in Table ‘“A’" in the First Schedule
suall not apply unless adopted by special resolution;

(b) the provieions of this Ordinance relating to the
numbermv of shares shall not apply to any joint- stock company
whose shares are not numbered ;

(¢) subject to the provisions of this section, the company
shall not have power to alter any provision contained in any
Act of Parliament relating to the company;

(d) subject to the provisions of this section, the company
shall not have power, without the sanction of the Governor in
Council, to alter any provision contained in any Letters Patent
relating to the company;

(e) the company shall not have power to alter any provi-
sion contained in a Royal Charter or Letters Patent with respect
0 the objects of the company;
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+ (f) in the event of the company being wound up, every
person shall be a contributory, in respect of the debts and
tiabilities of the company contracted before registration, who
is liable to pay or contribute to the payment of any debt or
liability of the company contracted before registration, or to
pay or conmtribute to the payment of any sum for the adjust-

ment of the rights of the members among themselves in respect -

of any such debt or liability; or to pay or contribute to the
payment of the costs and expenses of winding up the company,
so far as relates to such debts or liabilities as aforesaid, and
every contributory shall be liable to contribute to the assets
of the company, in the course of the winding up, all sums due
from him in respect of any such liability as aforesaid; and in
the event of the death or insolvency of any contributory, the
provisions of this Ordinance with respect to the legal repre-
sentatives and heirs of deceased contributories, and with refer-
ence to the assignees of insolvent contributories, shall apply;
(iii) the provisions of this Ordinance with respect to

(a) the registration of an unlimited company as limited;

(b) the powers of an unlimited company on registration as
a limited company to increase the nominal amount of its share
capital and to provide that a portion of its share capital shall
not be capable of being called upon except in the event of
winding up; .

(¢) the power of a limited company to determine that a
portion of its share capital shall not be capable of being called
up except in the event of winding up; ,

shall apply notwithstanding any provisions contained in any Act
of Parliament, Royal Charter, deed of settlement, contract of
co-partnery, Letters Patent, or other instrument constituting or
regulating the company;

(iv) nothing in this section shall authorise the company to
alter any such provisions contained in any deed of seftlement,

. contract of co-partnery, Letters Patent or other instrument con-

stituting or regulating the company, as would, if the company
had originally been formed under this Ordinance, have been
required to be contained in the memorandum and are not
authorised to be altered by this Ordinance;

(v) nothing in this Ordinance shall derogate from any lawiul
power of altering its constitution or regulations which may by
virbue of any Act of Parliament, deed of settlement, contract of
co-partnery, Letters Patent or other instrument constituting or
regulating the company, be vested in the company.

267. (1) Subject to the provisions of this section, a company
registered in pursuance of this Part may by special resolution
alter the form of its constitution by substituting a memorandum
and article for a deed of settlement.

(2) The provisions of this Ordinance with respect to con-
firmation by the Court and registration of an alteration of the
objects of a company shall, so far as applicable, apply to an
alteration under this section with the following modifications :—

(a) there shall be substituted for the printed copy of the
altered memorandum required to be filed with the registrar a
printed copy of the substituted memorandum and articles; and,

(b) on the registration of the alteration being certified by
the registrar, the substituted memorandum and articles shall
apply to the company in the same manner as if it were a com-
pany registered under this Ordinance with that memorandum
and those articles, and the company’s deed of settlement shall
cease to apply to the company.

(8) An alteration under this section may be made either with
or without any alteration of the objects of the company under
this Ordinance.

(4) In this section the expression ‘‘deed of seftlement”
includes any contract of co-partnery or other instrument con-
stituting or regulating the company, not being an Act of Parlia-
‘ment, a Royal Charter or Letters Patent.

268. The provisions of this Ordinance with respect to staying

and restraining suits and legal proceedings against a company at

any time after the presentation of a petition for winding up and
before the making of a winding up order shall, in the case of a

company registered in pursvance of this Part, where the applica-

tion to stay or restrain is by a creditor, extend to suits and legal
proceedings against any contributory of the company.

Power to subatitute
memorandum and artic! a
for deed of settlement.

Power of Court to stay
or restrain proceedings.
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269. Where an order has been made for winding up a com-
pany registered in pursuance of this Part, no suit or other legal
proceeding shall be commenced or proceeded with against the
company or any contributory of the company in respect of any
debt of the company, except by leave of the Court, and subject
to such terms as the Court may impose.

PART 1IX.

WinDiNGg Up oF UNREGISTERED COMPANIES. .
270. For the purposes of this Part, the expression “‘un-
registered company’” shall not include a railway company
incorporated by Act of Parliament or under the Indian Companies
Act, 1882, as applied to the Colony or under this Ordinance
but, save as aforesaid, shall include any partnership, association
or company consisting of more than seven members.

271. (1) Subject to the provisions of this Part, any un- -
registered company may be wound up under this Ordinance, and
all the provisions of this Ordinance with respect to winding up
shall apply to an unregistered company, with the following
exceptions and additions:—

(i) no unregistered company shall be wound up under this
Ordinance voluntarily or subject to supervision;

(i) the circumstances in which an unregistered company
may be wound up are as follows (that is to say):—

(@) if the company is dissolved, or has ceased to carry on
business or is carrying on business only for the purpose of wind-
ing up its affairs;

(b) if the company is unable to pay its debts;

(c) if the Court is of opinion that it is just and equitable
that the company should be wound up;

(ili) an unregistered company shall, for the purposes of this
Ordinance be deemed to be unable to pay ifts debts—

(a) if a creditor, by assignment or otherwise, to whom the
company is indebted in- a sum exceeding fifty pounds
then due, has served on' the company, by leaving at its
principal place of business, or by delivering to the secretary, or
some director, manager or principal officer of the company, or
by otherwise serving in such manner as the Court may approve
or direct, a demand under his hand requiring the company to
pay the sum so due, and the company has for three weeks after
the service of the demand neglected to pay the sum, or to
secure or compound for it to the satisfaction of the creditor;

(b) if any suit or other legal proceeding has been instituted
against any member for any debt or demand due or claimed to
be due, from the company or from him in his character of
member, and notice in writing of the institution of the suit or
other legal proceeding having been served on the company by
leaving the same at its principal place of business or by
delivering it to the secretary or some director, manager or
principal officer of the company or by otherwise serving the
same in such manner as the Court may approve or direct, the
company has not within ten days after service of the notice
paid, secured or compounded for the debt or demand, or pro-
cured the suit or other legal proceeding to be stayed, or
indemnified the defendant to his reasonable satisfaction against
the suit or other legal proceeding, and agaimst all costs,

damages and expenses to be incurred by him by reason of the
same ;

(¢} if execution or other process issued on a decree or order
obtained in any Court in favour of a creditor against the com-
pany, or any member thereof as such, or any person authorised
to be sued as nomijnal defendant on behalf of the company, is
returned unsatisfied ; and

(d) if it is otherwise proved to the satisfaction of the
Court that the company is unable to pay its debts.
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(2) Nothing in this Part shall affect the operation of any
enactment which provides for any partnership, association or
company being wound up, or being wound up as a company or as
an unregistered company, under any enactment repealed by this
Ordinance, except that references in any such first-named enact-
ment to any such repealed enactment shall be read as references
tc the corresponding provision (if any) of this Ordinance.

272. (1) In the event of an unregistered company being
wound up, every person shall be deemed to be a contributory who
iz liable to pay or contribute to the payment of any debt or
liability of the company, or to pay or contribute to the payment
of any sum for the adjustment of the rights of the members
among themselves, or to pay or contribute to the payment of

the costs and expenses of winding up the company, and every.

contributory shall be liable to contribute to the assets of the com-
pany all sums due from him in respect of any such lability as
aforesaid. .

(2) In the event of any contributory dying or being adjudged
insolvent, the provisions of this Ordinance with respect to the
legal representatives and heirs of deceased contributories, and to
the assignees of insolvent contributories shall apply.

273. The provisiong of this Ordinance with respect to staying
and restraining suits and legal proceedings against a company at
any time after the presentation of a petition for winding up and
before the making of a winding up order shall, in the case of an
unregistered company, where the application to stay or restrain
is by a creditor, extend to suits and legal proceedings against any
contributory of the company.

274. Where an order has been made for winding up an un-
registered company, no suit or other legal proceeding shall be
proceeded with or commenced agoinst any contributory of the
company in respect of any debt of the company, except by leave
of the Court, and subject to such terms as the Court may impose.

275. If an unregistered company has no power to sue and be
sued in a common name, or if for any reason it appears expedient,
the Court may by the winding up order, or by any subsequent
order, direct that all or any part of the property, movable or
immovable, including all interests and righte in, o and oubt of

‘property, movable and immovable, and including obligations

and actionable claims as may belong to the company or to
trustees on its behalf, is to vest in the official liquidator by his
official name, and thereupon the property or the part thereof
specified in the order shall vest accordingly; and the official
liquidator may, after giving such indemnity (if any) as the Court
may direct, bring or defend in his official name any suit or other
legal proceeding relating to that property, or necessary to be
brought or defended for the purposes of effectually winding up
the company and recovering its property.

276. The provisions of this Part with respect to unregistered
companies shall be in addition to, and not in restriction of, any
provisions hereinbefore in this Ordinance contained with respect
fo winding up companies by the Court, and the Court or official
liquidator may exercise any powers or do any act in the case of
unregistered companies which might be exercised or done by it
or him in winding up companies formed and registered under this
Ordinance; but an unregistered company shall not, except in the
event of its being wound up, be deemed to be a company under
this Ordinance and then only to the extent provided by this Part.

PART X.-
Companies Hstasrisaep OursipE THE COLONY.

277. (1) Every company incorporated outside the Colony
which at the cocmmencement of this Ordinance has a place
of business in the Colony and every such company which
after the commencement of this Ordinance establishes such a
place of business within the Colony shall, within six monthg
from the commencement of this Ordinance or within one month
from the establishment of such place of business, as the case may
be, file with the registrar;
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proceedings.

Suits stayed on winding
up ‘order.

Directions as to property
n certain cases.

Provisions of thjs Part
cumulative. :

Requirements as to com-
panies established outside
the Colony.




1162

THE OFFICIAL GAZETTE December 28, 1921.

(a) a certified copy of the charter, statutes or memorandum
and articles of the company, or other instrument constituting
or defining the constitution of the company, and, if the instru-
ment is not written in the Fnglish language, a certified trans-
lation thereof;

(b) the full address of the registered or principal office of
the company;

(c) a list of the directors and managers (if any) of the
company ; '

(d) the name and addresses of some one or more persons
resident in the Colony authorised to accept on behalf of
the company service of process and any notices required to be
gerved on the company and, in the event of any alteration
being made in any such instrument or in such address or in the
directors or managers or in the names or addresses of any such
persons as aforesaid, the company shall, within three months of
such alteration, file with the registrar a notice of the alberation.

(2) Any process or notice required. to be served on the com-
pany shall be sufficiently served, if addressed to any person whose
rame has been so filed as aforeshid and left at or sent by regis.
terad post to the address which has been so filed.

(8) FEvery company to which this section applies shall in
every year file with the registrar:—

(i) in a case where by the law, for the time being in force,
of the country in which the company is incorporated such com-
pany is required to file with the public authority an annual
balance-sheet, a copy of that balance-sheet; or

(ii) in a ecase where no such provision is made by the law,
“for the time being in force, of the country in which 'the com-
pany is incorporated, such a statement in the form of a
balance-sheet as such company would if it were a company
formed and registered under this Ordinance, be required to file
in accordance with the provisions of this Ordinance:

(4) Every company to which this section applies and which
uses the word “‘Limited’’ as part of its name, shall

(a) in every prospectus inviting subscriptions for its shares
or debentures in the Colony sbtate the country in which the
company is incorporated; and

(b) conspicuously exhibit outside every place where it car-
ries on business in the Colony the name of the compacy and
the country in which the company is incorporated in letters
casily legible in English characters; and

(¢) have the name of the company and of the country in
which the company is incorporated mentioned in legible English
characters in all bill-heads and letter paper, and in all*notices,
advertisements and other official publications of the company.

(5) If any company to which this section applies fails to
. comply with any of the requirements of this section, the company,
and every officer or agent of the company, shall be liable to a
fine not exceeding fifty pounds or, in the case of a continuing
offence, five pounds for every day during which the default con-
tinues. ’ ‘

{(6) For the purposes of this section

<

(a) the expression ‘‘certified’’ means certified in the pre-
scribed manner to be a true copy or a correet translation;

(b) the expression ‘‘place of business’’ includes a share-
transfer or share registration office ;

(¢) the expression ‘‘director’’ includes any person occupy-
ing the position of director, by whatever name called ; and

(d) the expression ‘‘prospectus’’ means any prospectus,
notice, circular, adverfisement or other invitation, offering to-
the public for subscription or purchase any shares or debentures
of the company. ‘

(7) There shall be paid to the registrar for registering any
document required by this section to be filed with him a fee of’
two floring fifty cents or such smaller fee as may be prescribed.
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PART XI.

ForelGN INTERESTS AND PARTICULARS 48 TO DirECTORS.

278. (1) Where any provision in the articles of association
of a registered company is designed to restrict or limit, or has
the effect of restricting or limiting, the proportion or amount of
the capital of the company or of the voting power in the company
or of the control upon the Board of Directors of the company
which may be held or exercised by or on behalf of aliens, or is
otherwise designed to restrict or limit, or has the effect of restrict-
ing or limiting the interests or authority of aliens in the company
or the control of the company by aliens, an alteration of that
provision shall not be of any effect, until it has received the
written consent of the Governor-in-Council.

/2) The decision of the Governor-in-Council as to whether an
alteration of a provision requires the consent of the Governor-in-
Council under this Ordinance or not shall be final and conclusive.

(8) This Ordinance shall apply to any regulations or pro-
visions in the nature of regulations affecting an incerporated
company, nobt being a registered company, which can be altered
by the company, in the same manner as it applies to the articles
of association of a registered company.

279. The following provisions shall apply to every company
in whose articles of  association is contained any provision such
as mentioned in section 278 of this Ordinance :—

(1) A resolution for the voluntary winding up of the com-
pany shall be of no effect unless the Governor-in-Council in
his discretion authorises or ratifies it by a writtan consent.

(2) The Court may in its discretion refuse to make a wind-
ing up order. , ’

(8) In the exercise of his discretion the Governor-in-
Council or the Court as the case may be shall be guided by the
consideration whether the winding up is bona fide with a view
to the discontinuance of the undertaking, or is with a view to
continuing the vndertaking free from any restrictions or limita-
tions such as are mentioned in section 278 of this Ordinance
which are contained in the company’s articles of assoéiation or
any of such restrictions or limitations.

(4) The Governor-in-Council in giving consent or the Court
in making a winding up order, as the case may be, may impose
such terms or conditions for giving effect to this Ordinance as
it thinks fit.

280. In addition to the particulars with respect to the persons
who are the directors, or occupy the position of directors, which
by section 32 of this Ordinance are required to be - included
in the annual summary, or, in the case of a company incorporated
outside the Colony which establishes a vplace of business
within the Colony, are, by Section 277 of this Ord'mance,
required to be included amongst the particulars to be filed with
the registrar, there shall be included such particulars with respect
to those persons as would be required to be furnished with
respect to them under the Registration of Business Narnes
‘Ordinance, 1918, if they were partners in a firm required to be
registered under that Ordinance, and the register required to be
kept by a company under section 87 of this Ordinance shall
include such particulars as aforesaid, and the obligation of the
company under that section, or in the case of a company incor-
porated outside the Colony under section 277 of this Ordinance,
from time to time to notify to the registrar any change among
its directors shall include an obligation so to notify any change in
-any such particulars,

281. Every company registered bhefore the commencement
-of this Ordinance, and every company incorporated outside the
Colony which has before the commencement of this Ordinance
established a place of business within the Colony, shall, within
91X months after the passing of this Ordinance, and every com-
pany registered after the pass’ng of this Ordinance shall, within
one month of the registration of the company, send to the
registrar in such form as may be prescribed by the registrar
such particulars respecting the directors  of the company
-and, except in the casé of a company incorporated outside
‘the Colony respecting the persons who since the registra-

Prohibition of alteration
of articles restricting
foreign interests in
companies except with
consent of the Governor
in Counecil. .

Provisions applicable
to certain companies.

Obligation of companies
to disclose particulars
respecting directors.

Additional obligations
of companies.
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tion of the company have been directors of the company, as
would be required to be furnished with respect to them under the
Registration of Business Names Ordinance, 1918, if they were
partners in a firm required to be registered under that Ordinance,
and if default is made in compliance with this section, the com-.
pany shall be liable on conviction to a fine not exceeding five
pounds for every day during which the default -continues,
and every director, secretary, and officer of the company who
is knowingly a party to the default shall be guilty of a like offence
and liable to a like penalty.

(2) Sections 20 and 21 of the Reglbtratlon of Business Names
Ordinance, 1918, with respect to the publication in trade cata-
logues, trade ecirculars, show cards, and business letters of
certain particulars, shall after the expiration of six months from
the passing of this Ordinance, apply to every company which has
been registered or, in the case of a company incorporated outside
the Coleny which has established a place of business with'n
the Colony or which may after the passing of this Ordinance
be registered or establ'sh a place of business within the Colony.
as if the directors of the company were partners in a firm
required to be registered under the first mentioned Ordinance:

Provided that if special circumstances exist which render it
in the opinion of the Governor-in-Council expedient that such
an exemption should be granted, the Governor-in-Council may by
order grant, subject to such conditions as may be specified in the
order, exemption from the obligations imposed by this sub-
section.

Meaning of Director. 282. For the purposes of this part and of sections 32, 87, and
277 of this Ordinance, the expression ‘‘director’ shall include
any person in accordance with whose directions or instructions
the directors of a company are accustomed to act.

PART XII.
SUPPLEMENTAL.
LEesar Proceepings, OrrENcES, ETc.

Cognizance of offences.: 283. (1) No Court inferior to that of a Subordinate Court of
) the first class shall try any offence against this Ordinance.
(2) Notwithstanding anything in the Criminal Procedure
Ordinance, 1913, every offence against this Ordinance shall, for
the purposes of the said Criminal Procedure Ordinance, 1918, be
deemed to be non-cognizable.

Application of fines. 284. The Court imposing any fine under this Ordinance may
direct that the whole or any part thereof be apphed in or towards
payment of the costs of the proceedings, or in or towards the
rewarding of the person on whose information the fine is recovered.

Power to require limited 285. Where a.limited company is plaintiff or petitioner in

company to give security any suit or other legal proceeding, any Court having jurisdiction

for costs. n the matter may, if it appears that there is reason to believe
that the company will be unable to pay the costs of the defen-
dant if successful in his defence, require sufficient security to be
given for those costs, and may stay all proceedings until the
security is given.

Power of Court to grant 286. If in any proceeding before any Court against a director:

relief in certain cases. of a company for negligence or breach of trust it appears to such
Court that the director is or may be liable in respect of the
negligence or breach of trust, but has acted honestly and reason-
ably, and ought fairly to be excused for the negligence or breach
ot trust, that Court may relieve him, either wholly or partly, from:
his liability on such terms as the Court may think proper.

Penalty for false state- 287. Whoever in any return, report, certificate, balance-sheet

ment. ot other document, required by or for the purposes of any of the
provisions of this Ordinance wilfully makes a statement false in
any materidl particular, knowing it to be false, shall be punish-
able with imprisonment of either description for a term which
may extend to three years, and shall also be lisble to fine.

Penalty for improper use -  288. If any person or persons trade or carry on business under-

of word “Limited.” any name or title of which “‘Limited’” is the last word, that person
or those persons shall, unless duly incorporated with limited
liability, be liable to a fine not exceeding five pounds for every:
day upon which that name or title has been used.

Saving of pending pro- 289. The provisions of this Ordinance with respect to winding
ceedings for winding up.  up shall not apply to any company of which the winding up has-
commenced before the commencement of this Ordinance, but.
every such company shall be wound up in the same manner and:
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with the same inciden$s as if this Ordinance had not been passed,
and, for the purposes of the winding up, the Indian Companies
Act, 1882, as appled to the Colony suall be deemed to
remain in full force. -

290. Every instrument of transfer or other document made

before the commencement of this Ordinance in pursusnce of any

enactment hereby repealed shall be of the same force as if this
Ordmance had not been passed, and for the purposes of that

nstrument or document the repealed enactment shall be deemed
to remain in full force.

291. (1) The office  existing at the commeneement of this
Ordinance for registration of joint-stock companies shall be con-
tinued as if it had been established under this Ordinance.

(2) Registers of companies kept in such existing office shall
respectively be deemed part of the registers of Pompameg to be
kept under this Ordinance.

(8) The existing registrar and officers in that office shall,
during the pleusure of the Governor, hold the office and receive
the sslaries hitherto held and received by them, but subject to
any regulations of the Governor with regard to the execution of

’ their duties.

292. Nothing in this Ordinance shall aﬁ’ect the provisions of
the Bank Ordmance, 1910.
293. (1) The enactments mentioned in ‘the Fourth Schedule

are hereby repealed to the extent specified in the fourth coclumn
thereof :

Provided that the repeal shall not affect
(a) the incorporation of any company registered under any
enactment hereby repealed nor
(h) Table ““A’" in the First Schedule annexed to the Indian
Companies Act, 1882, as applied to the Ceolony or any
part thereof so far as the same applies to any company existing
at the commencement of this Ordinance.
(2) All fees directed,,resolutions passed and other things duly
done under any enactment hereby repealed, shall be deemed to
have been directed, passed or done under this Ordinance.

SCHEDULES.
Tut Firsr SCHEDULE.
(See Sections 2, 17, 18, 79, 266.)
TABLE “ A.”
ReeoLa 'uovs FOR MANAGEMENT OF A CoMpaNY LIMITED BY SHARES.
PRELIMINARY. ,

1. In these regulations, unless the context otherwise requires,
expressions defined in the Companies Ordinance, 1918, or any
statutory modification thereof in force at the date at which these
regulations become binding on the company,-shall have the mean-
ings so defined; and words importing the singular shall include
the plural, and wice versa, and words importing. the masculine
gender shall include females, and words importing persons shall
include bodies corporate.

BusinNEss.

2. The divectors shall have regard to the restrictions on the
commencement of business imposed by section 108 of the

Companies Ordinance, 1918, if, and so far as, those restrictions
" are binding upon the company.

SHARES.
3. Subject to the provisions, if any, in that behalf of the
memorandum of association of the company, and without
prejudice to any special rights previcusly conferred on the holders

of existing shares in the company, any share in the cpmpany may

be issued with such preferred, deferred or other special rights, or
such restrictions, whether in regard to dividend, voting, return
of share capital, or otherwise, as the company may from time to

time by special resolution determine.

4. If at any time the share capital is divided into different
classes of shares, the rightis attached to any class (unless other-
wise provided by the terms.ocf issue of the shares of that class)
may be varied with the consent in writing of the holders of three-
fourths of the issued shares of that class, or with the sanction of
an extraordinary resolution passed at a separate -general meeting

-of the holders of the shares of the class. To every such separate

Saving of document.

Former reglsbratlon office,
registers, and registrar
continued.

Saving 0f Bank Ordinance
1910.

Repeal of Act and
savings.
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general meeting the provisions of these regulations relating to
general meetings shall mutatis mutandis apply, but so that the
necessary quorum shall be two persons at least holding or repre-
senting by proxy one-third of the issued shares of the class.

5. No share shall be offered to the public for subseription
except upon the terms that the amount payable on application
shall be at least five per cent. of the nominal amount of the share;
and the directors shall, as regards any allotment of shares, duly

. comply with such of the provisions of sections 101 and 104 of the

Companies Ordinance, 1921, as may be applicable therefo.

6. Every person whose name is entered as a member in the
register of members shall, without payment, be entitled to a
certificate under the common seal of the company specifying the
share or shares held by him and the amount paid up thereon:
Provided that, in respect of a share or shares held jointly by
several persons, the company shall not be bound to issue more
than cne certificate, and delivery of a certificate for a share to
one of several joint-holders shall be sufficient delivery to all.

7. If a share certificate is defaced, lost or destroyed, it may
be renewed on payment of such fee, if any, not exceeding fifty
cents, and on such terms, if any, as to evidence and indemnity
as the directors think fit: '

8. No part of the funds of the company shall be employed in
the purchase of, or in loans upon the security of, the company’s
shares.

LaEN.

9. The company shall have a lien on every share (not being
a fully-paid share) for all moneys (whether presently payable or
not) called or payable at a fixed time in respect of that share, and
the company shall also have a lien on all shares (other than fully-
paid shares) standing registered in the name of a single person,
for all moneys presently payable by him or his estate to the com-
pany; but the directors may at any time declare any share to be
wholly or in part exempt from the provisions of this clause. The
company’s lien, if any, on a share shall extend to all dividends
payable thereon.

10. The company may sell, in such manner as the director
thinks fit, any shares on which the company has a lien, but no
sale shall be made unless some sum in respect of which the len
exists is presently payable, nor until the expiration of fourteen
days after a notice in writing, stating and demanding payment of
such part of the amount in respect of which the lien exists as is
presently payable, has been given to the registered holder for the
time being of the share, or the person entitled by reason of his
death or insolvency to the share.

11. The proceeds of the sale shall be applied in payment of
such part of the amount in respect of which the lien exists as is
presently payable, and the residue shall (subject to a like lien
for sums not presently payable as existed upon the shares prior
to the sale) be paid to the person entitled to the shares at the
date of the sale. The purchaser shall be registered as the holder
of the shares, and he shall not be bound to see to the application
of the purchase-money, nor shall his title to the shares be affected
by any irregularity or invalidity in the proceedings in reference
to the sale. '

CALLS ON SHARES.

12. The directors may from time to time meke calls upon
the members in respect of any moneys unpaid on their shares,
provided that no call shall exceed one-fourth of the nominal
amount of the share, or be payable at less than one month from
the last call; and each member shall (subject to receiving at
least fourteen days’ notice specifying the time or times of pay-
ments; pay to the company at the time or times so specified the:
amount called on his shares. .

13. The joint-holders of a share shall be jointly and severally-
liable to pay all calls in respect thereof. ‘

14. If & sum called in respeet of a share is not paid before-
or on the day appointed for payment thereof, the person from
whom the sum is due shall pay interest upen the sum at the-
rate of eight per cent. per annum from the day appointed for the-
payment thereof to the time of the actual payment, but the-
directors ‘shall he at liberty tc waive payment of that interest:
wholly or in part. '
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15, The provisions of these regulations as to payment of
interest shall apply in the case of non-payment of apy sum
whieh, by the terms of issue of a share, becomes payable at a fixed
time, whether on account of the amount of the share, or by way
of premium, as if the same had become paysble by virtue of a
call duly made and notified. .

16. The directors may make arrangements on the issue of
shares for a difference between the holders in the amount of calls
. to be paid and in the times of payment.

17. The directors may, if they think fit, receive from any
member willing to advance the same all or any part of the moneys
uncalled and unpaid upon any shares held by him; and upon all
or any of the moneys so advanced may (until the same would, but
for such advance, become presently payable) pay interest at such
rate (not exceeding, without the sanction of the company in
general meeting, six per cent.) as may be agreed upon between
the member paying the sum in advance and the directors.

TRANSFER AND TRANSMISSION OF SHARKS.

18. The instrument of transfer of any share in the company
shall be executed both by the transferor and transferee, and the
transferor shall be deemed to remain holder of the share until the
name of the fransferee is entered in the register of members in
respect thereof

19. Shares in the company shall be transferred in the follow-
ing form, or in any usual or common form which the directors
shall approve :—

I, A. B. of , in consideration of the
sum of florins paid to me by C.D. of
(hereinafter called ‘‘the said transferee’’), do hereby transfer
to the said transferee the share (or shares) numbered
in the undertaking called the Company,
Limited, to hold unto the said transferee, his executors adminis-
trators and assigns, subject to the several couditions on which
T held the same at the time of the execution thereof, and I, the
said transferee, do hereby agree to take the said share (or
shares) subject to the conditions aforesaid.

As witness our hands the day of

Witness to the signatures of, ete.

20. The directors may decline to register any transfer of
shares, not being fully-paid shares, to a person whom they do not
approve, and may also decline to register any transfer of shares
on which the company has a lien. The directors may also
suspend the registration of transfers during the fourteen days
immediately preceding the ordinary general meeting in each year.
The directors may decline to recognise any instrument of transfer
unless

(a) & fee not exceeding one florin is paid to the company
in ‘respect thereof; and

(b) the instrument of transfer is accompanied by the certi-
ficate of the shares to which it relates, and such other evidenee
as the directors may reasonably require to show the right of the
transferor to make the transter, '

21. The executors or administrators of a deceased sole holder
of a share shall be the only persons recognised by the company
as having any title to the share. In the case of a share registered
in the names of two or more holders, the survivers or gurvivor,
or the executors or administrators of the deceased survivor, shall
be the only persons recognised by the company as having any
title to the share. : :
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, 22. Any person becoming entitled to a share in consequence
of the death or insolvency of a member shall, upon such evidence
being produced as may from time to time be required by the
directors, have the right, either to be registered as s member in
respect of the share or, instead of being registered himself, to
make sueh transfer of the share as the deceased or -insolvent
person could have made; but the directors shall, in either case,
have the same right to decline or suspend registration as they
would have had in the case of a transfer of the share by the
deceased or insolvent person before the death or insolvency.

23. A person becoming entitled to a share by reason of the
death or insolvency of the holder shall be entitled to the same
dividends and other advantages to which he would be entitled if
he were the registered holder of the share, except that he shall
not, before being registered as a mernber in respect of the share,
be entitled in respect of it fo exercise any right conferred by
inembership in relation to meetings of the company.

FORFEITURE OF SHARES.

24. If a member fails to pay any call or instalment of a call
on the day appointed thereof, the directors may, at any time
thereafter during such time as any part of such call or instalment
remaing unpaid, serve a notice on him requiring payment of so
much of the call or instalment as is unpaid, together with any
mterest which may have acerued. .

25. The notice shall name a further day {(not earlier than
the expiration of fourteen days, from the date of the notice) on
or before which the payment required by the notice is to be made,
and shall state that, in the event of non-payment at or before the
time appointed, the shares In respect of which the call was made
will be liable to be forfeited.

26. If the requirements of any such notice as aforesaid are
not Lomphed with, any share in respect of which the notice has
been given may at any time thereafter, before the payment
requu"ed by the notice has been made, be forfeited by a resolution
of the directors to that effect.

27. A forfeited share may be sold or otherwise disposed of
"om such terms and in such manner as the directors think fit, and
ab any time before a sale or disposition the forfeibure may be
cancelled on guch terms as the directors think fif.

28. A person whose shares have been forfeited shall ‘cease
to be a member in respect of the forfeited shares, but shall, not-
withstanding, remain liable to pay to the company all moneys
which, at the date of forfeiture, were presently payable by him
to the company in respect of the shares, but his liability ghall
cease if and when the company receive payment in full of the
neominal amount of ‘ohe shares.

29. A duly verified declaration in writing that the declarant
is a,director of the company; and that a share in the company
hag been duly forfeited on'a date stated in the declaration, shall
he conclusive evidence of the facts therein stated as againsgt all
persons claiming to be entitled to the share, and that declaration,
and the receipt of the company for the consideration, if any,
» given for the share on the sale or disposition thereof, shall con-
stitute a good title to the share, and the person to whom the
.share is sold or disposed of shall be registered ag the holder of
the share and shall not be bound to see to the application of the
purchase-money (if any), nor shall his title to the share be affected
by any irregularity or invalidity in the proceedings in reference
to the forfeiture, sale or disposal of the share.

80. The provisions of these regulations-as to forfeiture shall

) apﬂ‘" in the case of non-payment of any sum which, by the terms

of issue of a share, becomes payable at a fixed time, whether on

account of the amount of the share, or by way of premium, as if

the same had been ‘;3?9010 by virbue of & call duly made cnd
nutified. ‘
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CONVERSION OF SHARES INTO STOCK.

31. The directors may, with the sanction of the company
previously given in general meeting, convert any paid-up shares
into stock, and may with the like sanction re-convert any stock
into paid-up shares of any denomination.

32. The holders of stock may transfer the same, or any part
thereof, in the same manner, and subject to the same regulations,
as, and subject to which, the shares from which the stock arose
might previously to conversion have been transferred, or as near
thereto as circumstances admit; but the directors may from time
to time fix the minimum amount of stock transferable, and
restrict or forbid the transfer of fractions of that minimum, but
the minimum shall not exceed the nominal amount of the shares.
from which the stock arose.

38. The holders of stock shall, according to the amount of
the stock held by them, have the same rights, privileges and
advantages as regards dividends, voting at meetings of the com-
pany, and other matters, as if they held the shares from which
the stock arose, but no such privilege or advantage (except
participation in the dividends and profits of the company) shall
be conferred by any such aliquot part of stock as would not, if
existing in shares, have conferred that privilege or advantage.

34. Such of the regulations of the compavy (other than
those relating to share-warrants), as are applicable to. paid-up
shares shall apply to stock, and the words ““share’ and ‘‘share-
holder”” therein shall include “‘stoeck’ and ‘‘stockholder.””

SHARE-WARRANTS.

35. The company may issue share-warrants, and accordingly
the directors may in their discretion, with respect to any share
which is fully paid up, on application in writing signed by the
person registered as holder of 4he share, and authenticated by
such evidence (if any) as the directors may from time to time
require as to the identity of the person signing the request, and
on receiving the certificate (if any) of the share, and the amount
of the stamp-duty on the warrant and such fee as the directors
may from time to time vequire, issue under the company’s seal
# warrant, duly stamped, stating that the bearer of the warrant
is entitled to the shares therein specified, and may provide by
coupons ‘or otherwise for the payment of dividends, or other
moneys, on the shares included in the warrant.

36. A share-warrant shall entitle the bearer to the shares
included in it, and the share shall be transferred by the delivery
of the share-warrant, and the provisions of the regulations of the
company with respect to transfer and transmission of shares shall
not apply thereto. '

87. The bearer of a share-warrant shall, on surrender of the
warrant to the company for cancellation, and on payment of such
sum as the directors may from time to time prescribe, be entitled
to have his name entered as a member in the register of members
in respect of the shares included in the warrant..

38. The bearer of a share-warrant may at any time deposit
the warrant at the office of the company, and so long as the
warrant remains so deposited, the depositor shall have the same
right of signing a requisition for calling a meeting of the com-
pany, and of attending and voting and exercising the other
privileges of a member at any meeting held after the expiration
of two clear days from the time of deposit, as if his name were
inserted in the register of members as the holder of the shares
included in the deposited warrant. Not more than one person
shall be recognised as depositor of the share-warrant. The com-
pany shall, on two days’ written notfice, return the deposited
share-warrant to the depositor.

39. Subject as herein otherwise expressly provided, no
person shall, as hearer of a share-warrant, sign a requisition for
calling a meeting of the company, or attend, or vote or exercise
any other privilege of a member at a meeting of the company, or
be entitled to receive any notices from the company; but the
bearer of a share-warrant shall be entitled in all other respects
to the same privileges and advantages as if he were named in the
register of members as the holder of the shares included in the
warrant, and he shall be a member of the company.

e
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40. The directors may from time to time make rules as vo
the terms on which (if they shall think fit) a new share warrant
ot coupon may be issued by way of renewal in case of defacement,
loss or destruction.

ALTERATION OF CAPITAL.

41. The directors may, with the sanction of an extraordinary
resolution of the company, increase the share capital by sueh
sum, to be divided into shares of such amount, as the resolution
shall prescribe.

42. Subject to any direction to the contrary that may be
given by the resolution sanctioning the increase of share capital,
all new shares shall, before issue, be offered to such persons as
at the dabe of the offer are entitled to receive notices from the
company of geperal meetings in proportion, as nearly as the
circumstances admit, to the amount of the existing shares o
which they are entitled.

The offer shall be made by notice specifying the number of
shares offered, and limiting a time within which the offer, if not
accepted, will be deemed to be declined, and after the expiration of
that time, or on the receipt of an intimation from the person to
whom the offer is made that he declines o accept the shares
offered, the directors may dispose of the same in such manner as
the§ think most beneficial to the company. The directors may like-
wise so dispose of any new shares which (by reason of the ratio
which the new shares bear to shares held by persons entitled to
an offer of new shares) cannot in the opinion of the directors be
conveniently offi red under this article.

43. The new shares shall be subject to the same provisions
with reference to the payment of calls, lien; transfer, transmis-
sion, forfeiture and otherwise as the shares in the original share
capital.

44. The company may, by special resolution,

{(a) consolidate and divide its share capital into shares of
" larger amount than its existing shares;

(b) by sub-division of its existing shares or any of them,
divide the whole or any part of its share capital into shares of
smaller amount than is fixed by the rdemorandum of associa-
tion, subject, nevertheless, to the provisions of paragraph (d)
of sub-section (1) of section 50 of the Companies Ordinance,

1921.

(c) eancel any shares which, at the date of the passing of
the resolution, have not been taken or agreed to be taken by
_any person;

{(d) reduce its share capital in sny manner and with, and
subject to, any incident autherised, and consent required, by
law.

GENERAL MEETINGS.

45. The statutory general meeting of the company shall be
held within the period required by section 77 of the Companies
Ordinance, 1921.

46. A general meeting shall be held once in wvery year at
such time (not being more than fifteen months after the holding
- of the last precedmg general meeting) and place as may be pre-
seribed by the company in general meeting, or, in default, at such
time in the month following that in which the anniversary of the
company’s incorporation occurs, and at such place as the
directors shall appoint. In default of a general meeting being so
Leld, & general meeting shall be held in the month next following,
and may be called by any 'two members in the same manner as
nearly as possible as that in which meetbings-are to be called by
the directors.

47. The above wentioned general meetings shall be called
ordinary meetings; all other maetings shall be called extra-
ordinary.
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48. The directors may, whenever they think fit, call an extra
ordinary general meeting, and extraordmaly general meetings sha H
also be caulled on such requisition, or in default, may be c:lied
by such requisitionists, as provided by section 78 of the Com-
panies Ordinance, 1921. If at any time there are not within
the Colony sufficient directors capable of acting to form &
quorum, any director or any two members of the company may
call an extraordinary gencral meeting in the same manner as
nearly as possible as “that in which meetings may be called by the
airectors.

PROCEEDINGS AT (ENERAL MEETING.

49, Fourteen days’ notice at the least (exclusive of the day
on which the notice is served or deemed to be served, but in-

clusive of the day for which notice is given) specifying the place,

the day and the hour of meeting and, in case of special business,
the general nature of that business, shall be given in manner
hereafter mentioned, or in such other manner, if any, as may
be prescribed by the company in general meeting, to such persons
as are, under the regulations of the company, entitled to receive
such notices from the company; but the non-receipt of the notiece
hv any member shall not invalidate the proceedings at any general .
Teetmo

50. All busmess shall be deemed spemal that is transacted at
an extraordinary meeting, and all that is transacted at an ordinary

meeting with the exception of sanctioning a dividend, the con- .
aldoratlon of the accounts, halance-sheets, and the ordinary report,

of the directors and auditors, the election of directors and other
officers in the place of those retiring by rotation, and the fixing
of the remumeration of the auditors.

51. No business shall be transacted at any general meeting
unless a quorum of members is present at the time when the
meeting proceeds to business: save as herein otherwise provided,
three membus personally present shall be a quorum.

52. If within half an hour from the time appointed for the!

meeting a quorumn is not present, the meeting, if called upon the
requisition of members, shall be dissolved; in any other case, it
shall stand adjourned to the same day in the next week at the
same time and place, and, if at the adJourned meeting a quora
is not present within half an hour from the time appointed for the
meeting, the members present shall be 2 quorum.

53. The chairmsan, if any, of the board of directors shall
preside as chairman at every general meeting of the. company.

54. If there is no such chairman, or if at any meeting he is
not present within fifteen minutes after the time appointed for
holding the meeting, or is unwilling to act as chairman, the
members present #hall choose some one of their number to be
chairman.

. The chairman may, with the consent of any meeting ai
whlch a quorum is plebeub {and shall if so directed by the meet-
ing), adjowrn the meeting from time to time and from place to
place, but no business shall be transacted at any adjourned meet-
ing other than the business left unfinished at the meeting from
which the adjournment took place. When a meeting is adjournerd
for ten days or more, notice of the adjourned meeting shall be
given as in the case of an original meeting. Save as aforesaid,
is shall net be necessary to give any notice of an adjournment or
of the business to be transacted at an adjourned mesting.

56. At any general meeting a. resolution put to the vote of
the meeting xha]l be decided on a show of hands, unless a pell
is (before or on the declaration of the result of the show of hands)
demanded by any member, and, unless a poll is so demanded,
a declaration by the chairman that « resolution has on.a

show of hands, been carried, or carried unanimously, or by,

a particular majority or lost, and an entry to that effect in the
book of the proceedings of the company shall be conclusive
ovidence of the fact, without proof of the number or proportion
of the votes recorded in favour of, or against, that resolution.

57. If a poll is duly demanded, it shall be taken in such
manner as the chairman directs, and the result of the poll shall’

be deemed to bhe the resolution of the meeting at which the poll'}.;

was demanded.
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58. In the case of an equality of votes, whether on a show
of hands or on a poll, the chairmoan of £he meeting at which the
show of hands takes place, or at which the poll is demanded,
shall be entitled to a second or casting vote.

50, A poll demanded on the election of a chairman or on a
quesbion of adjournment shall be faken forthwith. A poll
- demanded on any other question shall be taken at such time as
the chalrman of the meeting directs. ,

Vores oF MEMBERS.

6. On a show of hands every member present in person
shall Liave one vote. On a poll every member shall have one vote
for each share of which he is the holder.

51. In the case of joint-holders, the vote of the senior who
teadérs a vote, whether in person or by proxy shall be accepted
to .tk exclusion of the votes of the other joint-holders; and for
this purpose seniority shall be determined by the order in which

. the names stand in the register of members.

2. A member of unsound mind, or in respect of whom an
order has been made by any Court having jurisdiction in lunacy,
may vobe, whether on a show of hands or on a poll, by his com-

© mittee or other legal guardian, and any such committee or
-guardun may, on a poll vote by proxy.

No member shall be entitled to vote at any general meet-
ing <m}ess all calls or other sums presently payable by him in
respect of shares in the company have been paid.

64. On a poll votes may be given either personally or by
proxy : Provided that no company shall vote by proxy as long
a8 a resolution of ibs directors in accordance with the provisions
.of seation 80 of the Companies Ordinance, 1921, is in foree.

65. The instrument appointing a proxy shall be in writing
undsz the hand of the appointor or of his attorney duly authorised
in writing, or, if the appointor is a corporation, either under the
eommon seal, or under the .hand of an officer or attorney so
authorised. No person shall act.as a proxy unless either he is
entifled on his own behalf to be present and vote at the meeting
at which he acts as proxy, or he has been apbointed to act at
that meeting as proxy for a corporation.

£5. The instrument appointing a proxy and the povver -of-
attorney or other authority (if any), under which it is signed or
a notarially certified copy of that power or authority shall be
deposised at the registered office of the company not less than
seventv-two hours before the time for holding the meeting at
which: the person named in the instrument proposes to vote, and
in default the instrument of proxy shall not be treated as valid.

67. An mstrument appointing a proxv mayv be in the follow-
ing form, or in any other form which the directors shall avprove,

®

Cowvieany, LiMiTED.

“1 of in the district
of , being & member of the '
Company, Limited, hereby appoint of

as my proxy to vote for me and on my
behalf at the (ordinary or extraordinary, as the case may be):

ganeral meeting of the company to be held on the

day of and at any adjournment thereof.”’
“‘Signed this day of V7
DirecToORS.

68. The number of the directors and the names of the first
directors shall be determined in writing by a majority of the-
subsaribers of the memorandum of association.

69. The remuneration of the directors shall from time to.
time be determined by the company in general meeting.

70, The qualification of a direetor shall be the holding of at-
least one share in the company, and it shall be his duty to
cogpply with the provisicns of section 85 of the Companies
Qrdigance, 1921,
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PowERs 4xp BuTIES 0OF DIRECTORS.

71. The business of the company shall be managed by the
directors, who may pay all expenses incurred in getfing up and
registering the company, and may exercise all such powers of the
company ag are not, by the Companies Ordinance, 1921, or any
statutory modification thereof for the time being in force, or by
these articles, required to he exercised by the company in gemeral
meeting, subject nevertheless to any regulation of these articles,
to the provisions of the said Ordinance, and to such regulations
being not inconsistent with the aforesaid regulations or provisions,
as may be prescribed by the company in general meeting; but no
regulation made by the company in general meeting shall invali-
date any prior act of the directors which would have been valid if
that regulation had not been made

72. The directors may from time to time appoint one or mare
of their body to the office of managing director or manager for
such term, and at such remuneration {whether by way of salary,
or commission, or participation in profits, or parfly in one way
and partly in another) as they may think fit, and a director so
sppointed shall not, while holding that office, be subject to retire-
ment by rotation, or taken into account in determining the
rotat.on of retirement of directors, but his appointment shall be
subject to determination ipso facto if he ceases from anv cause
to be a director, or if the company in general meeting resolve that
his tenure of the office of managing director or manager be
determined.

78. The amount for the time being remaining undischarged of
moneys borrowed or raised by the directors for the purposss of
the company (otherwise than by the issue of share capital' shall
not at any time exceed the issued share capital of the corupany
without the sanction of the company in general meeting.

74. The directors shall duly comply with the provisions of
the Companies Ord'nance, 1921, or any statut@ry modification
thereof for the time being in force and in particular with the

provisions in regard to the registration of the particulars of mort- -

gages and charges affecting the property of the company or

created by it, and to keeping a register of the directors, and to -
sending to the registrar an annual list of members, and a summary’

of particulars relating thereto and notice of any consolidatien or

increase of share capital, or conversion of shares into stock, and -

copies of special resolutions and a copy of the register of directors

and nobiﬁcations of any changes therein. .
. The directors shall cause minutes to be made in ’oookc

prov1ded for the purpose -

(a) of all appointments of officers made by the directors;

(b) of the names of the directors present at each meeting
of the directors and of any committee of the directors;

(¢) of all resolutions and proceedings at all meetings of the
company, and of the directors, and of committees of directors,
and every director present at any meeting of directors or vom-
mittee of directors shall sign his name in a book to be kept for
that purpose.

Tre SEAL.

76. The seal of the company shall not be affixed to any
instrument except by the authority of a resolution of the board
of directors, and in the presence of at least two directors and of
the secretary or such other person as the directors may appoint
for the purpose; and those two directors and secretary or other
person as aforesaid shall sign every instrument to which the seal
of the company is so affixed in their presence.

DISQUALIFICATION OF DIRECTORS.

77. The office of director shall be vacated if the director

(a) ceases to be a director by virtue of section 85 of the |

Companies Ordinance, 1921: or
{b) holds or any partner of his, or the firm of wh1ch he is
a member, holds any other office of profit under the comipany
except that of managing director or marfager; or
(¢} is adjudged mxaivent or
~(d)-is found lunatic or biecome of unqound mind; or
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{e) is concerned or participates in the profit of any contract
with the ecompany; or
(f) is punished with imprisonment for a term exceeding six
months : :
Provided, however, that no director chall vacate his office by

~reason of his being a member of any company which has entered

into contracts with, or done any work for, the company of which
he is director; but a director shall not vote in respect of anv such
contract or work, and if he does so vote, his vote shall not be
eounted.

RoTtarioNn oF DIRECTORS.

78. At the first ordinary meeting of the company, the whole
of the directors shall retire from office, and at the ordinary meest-
ing in every subsequent year, one-third of the directors for the
time being or, if their number is not three or a multiple of three,
then the number nearest to one-third shall retire from office.

79. The directors to retire in every vear shall be those who

. have been lengest in office since their last election, but as between

persons who became directors on the same day those to retire
ghall (unless they otherwise agree among themselves) be deter-
mined by lot. .

80. A retiring director shall be eligible for re-election.

81. The company at the general meeting at which a director
retires in manner aforesaid may fill up the vacated office by elect-

_ing a person thereto.

82. If ab any meeting ab which an election of directors ought
to take place, the places of the vacating directors are not filled
up, the meeting shall stand adjourned till the same day in the
next week at the same time and place, and, if at the adjourned
meeting the places of the vacating directors are not filled up, the
vacating directors or such of them as have not had their places
filled up shall be deemed to have been re-elected at the adjourned
meeting.

83. The company may from time to time in general meeting
increase or reduce the number of directors, and may also deter-

‘mine in what rotation the increased or reduced number is to go
out of office.

84. Any casual vacancy cceurring on the board of directors

may be filled up by the directors, but the person so chosen shall

be subject to retirement at the same time as if he had become
a director on the day on which the director in whose place he is
appointed was last elected a director.

85. The directors shall have power at any time and from time
to time to appoint a person as an additional director who shall
retire from office at the next following ordinary general meeting,
but shall be eligible for election by the company at that meeting
as an additional director.

86. The company may by extraordinary resolution remove
any director before the expiration of his period of office, and may
bs an ordinary resolution appoint ancther person in his stead: the
person so appointed shall be subject to retirement at the same
time as if he li'ad become a director on the day on which the
director in whose place he is appointed was last elected a directior.

PRrROCEEDPINGS OF DIiRECTORS.

87. The directors may meet together for the despatch of busi-
ness, adjourn and ctherwise regulate their meetings, as they think
fit. Questions arising at any meeting shall be decided by a
majority of votes. In case of an equality of votes, the chairman

‘shall have a second or casting vote. A director may. and the

secretary on the requisition of a director shall, at any time,
summon a meeting of directors.

88. The quorum necessary for the transaction of the buginess
of the directors may be fixed by the directors, and unless so fixed
shall (when the number of directors exceeds three) be three.

89. The continuing directors may act notwithstanding: any

vacancy in their Body, but, if and so long as their number is:

reduced below the number fixed by or pursuant to the regulations
of the company as the necessary quorum of directors, the con-

fnuing directors may ach for the purpose of inereasing the number
of directors to that number, or of summoning a general meeting:

of the company, but for no other purpose.

December 28, 1921,
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90. The directors may elect a chairman of their meetings and
determine the period for which he is to hold office; but if no such
chairman iz elected, or if at any meeting the chairman is not
present within five minutes after the time appointed for holding
the same, the directors present may choose one of their number
to be chairman of the meeting.

91. The directors may delegate any of their powers to com-
mittees consisting of such member or members of their body as
they think fit; any committee so formed shall, in the exercise of
the powers so delegated, conform to any regulations that may be
imposed on them by the directors.

92. A committee may elect a chairman of their meetings:
if no such chairman is elected, or if at any meeting the chairman
is not present within five minutes after the time appointed for
holding the same, the members present may choose one of their
number to be chairman of the meeting.

93. A committee may meet and adjourn as they think proper.
Questions arising at any meeting shall be determined by a majogity
of votes of the members present, and, in case of an equality of
votes, the chairman shall have a second or casting vote.

94. All acts done by any meeting of the directors or of a com-
mittee of directors, or by any person acting as a director, shall,
notwithstanding that it be afterwards discovered that there was
some defect in the appointment of any such directors or persons
acting as aforesaid, or that they or any of them were disqualified,
be as valid as if every such person had been duly appointed and
was qualified to be a director.

Di1vIDENDS AND RESERVE.

95. The company in general meeting may declare dividends,
but no dividends shall exceed the amount recommended by the
directors.

96. The directors may from tlme to time pay to the members
such interim dividends as appear to the directors to be justified
by the profits of the company

97. No dividends shall be paid otherwise than out of profits.

98. Subject to the rights of persons (if any) entitled to
shares with special rights as to dividends, all dividends shall be
declared and paid according to the amounts paid on the shares,
but if and so long as nothing is paid up on any of the shares in
the ‘company, dividends may be declared and paid according to
the aimounts of the shares. No amount paid on a share in advance
of calls shall, while carrying interest, be treated for the purposes
of this article as paid on the share.

99. The directors may, before recommending anyv dividend,
set aside out of the profits of the company such sums as they
think proper as a reserve or reserves which shall, at the dis-
cretion of the directors, be applicable for meeting contingencies,
or for equalizing dividends, or for any other purpose to which the
profits of the company may be properly applied, and pending
such application may, at the like diseretion, either be employed
in the business of the company or be invested in such investments.
(other than shares of the company) as the directors may from
time to time think fit.

100. If several persons are registered as joint-holders of any
share, any one of them may give effectual receipts for any dividend
payable on the share.

101. Notice of any dividend that may have been declared
shall be given in manner hereafter mentioned to the persons.
entitled to share therein.

102. No dividend shall bear interest against the company.

AccouxTs.

103, The directors shall cause true accounts to be kept
(a) of the sums of money received and expended by the
company, and the matter in respect of which such receipt and
expenditure takes place; and
(b) of the assets and liabilities of the company.

104. The books of account shall be kept at the registered
office of the company, or at such other place or places as the
directors think fit, and shall alsravs be open fo the inspection of
the directors.
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105. The directors shall from time to time determine whether

and to what extent and at what times and places and under what
conditions or regulations the accounts and books of the company
or any of them shall be open to the inspection of members not
being directors, and no member (not being s director) shall have
any right of inspecting any account or book c» document of the
company except as conferred by law or authorised by the: directors
or by the company in general meeting.

106. Once at least in every year the directors shall lay before
the company in general meeting a profit and loss account for the
period since the preceding account or (in the case of the first
account) since the incorporation of the company, made up to a
date not more than six months before such meeting.

107. The profit and loss account shall show, arranged under
the most convenient heads, the amount of gross income, dis-
tinguishing the several sources from which it has been derived,
‘and the amount of gross expenditure, distinguishing the expenses
of the establishment, salaries and other like matters. Every item
of expenditure fairly chargeable against the year’s income shall
be brought into account, so that a just balance of profit and loss
may be laid before the meeting, and, in cases where any item of
expenditure which may in fairness be distributed over several
vears has been incurred in any one yvear, the whole amount of
such ttem shall be stated, with the addition of the reasons why
only a portion of such expenditure is charged against the income
of the year.

108. A balance-sheet shall be made out in every year and

laid before the company in general meeting up to a date not more

than six months before such meeting. The balance-sheet ghall
be accompanied by a report of the directors as to the state of the
company’s affairs, and the amount which they recommend to be

paid by way of dividend, and the amount (if any) which they .

propose o carry to a reserve fund.

109. A copy of the balance-sheet and report shall, seven days
previously to the meeting, be sent to the persons entitled to
receive notices of general meetings in the manner in which
notices are to be given hereunder.

110. The directors shall in all respects comply with the pro-
visions of sections 130 to 185 of the Companies Ordinance, 1921,

or any statutory modification thereof for the time being in force.

Avupir.

» 111. Auditors shall be appointed and their duties regulated
in accordance with sections 144 and 145 of the Companies
Ordinance, 1921, or any statutory modification thetreof for the
time being in force. <

NoriIcEs.

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 address, or (if he has nc registered address m the
Colony) to the address, if any, within the Colony supplied by him
to the cornpany for the giving of notices to him.

(2) Where a notice is sent by post, service of the notize shall
be deemed to be effected by properly addressing, prepaying end
posting a letter containing the notice and, unless the contrary is
proved, o have been effected at the time at which the letter
would be delivered in the ordinary course of post.

118. If a member bas no registered address in the Colony
and has not supplied to the company an address within {ihe
Colony for the giving of notices to him, a notice addressed to
him and advertised in a newspaper circulating in the neighbour-
hood of the registered office of the company shall be deemed to be
duly given to Wm on the day on which the advertisement
appears. :
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114. A notice may be given by the company to the joirg-
holders of a share by giving the notice to the joint-holder named
first in the register in respect of the share.

115. A notice may be given by the company to the persons
entitled to a share in consequence of the death or insolvency of
a member by sending it through the post in a prepaid letter

" addressed to them by name, or by the title of representatives of
the deceased, or assignee of the insolvent or by any like deserip-
tion, at the address (if any) in the Protectorate supplied for the
purpose by the persons claiming to be so entitled, or (until such
an address has been so supplied) by giving the notice in any
manner in which the same might have been given if the death
or insolvency had not occurred.

116. Notice of every general meeting shall be given in some
manner hereinbefore authorised to (a) every member of the com-
pany (including bearers of share-warrants) except those members
who (having no registered address within the Protectorate) have
not supplied to the company an address within the Protectorate
for the giving of notices to them, and also to (b) every person
entitled to a share in consequence of the death or insolveney of
a member, who, but for his death or insolvency, would be entitled
to receive notice of the meeting.  No other persong shall be
entitled to receive notices of general meetings.

TABLE = B.”
(See Sections 259 and 262.)
TABLE OF FEES TO BE PATD TO THE REGISTRAR.
I.—By a ComMpany HaviNg A SHARE CAPITAL.

-1. For registration of a company whose nominal share  Fls.Cts
capital does not exceed £2,000, a fee of 20 00

2. For registration of a company whose nominal share
capital - exceeds £2,000, the above fee of twenty
florins with the following additional fees regulated
according to the amount of nominal capital (that
is to say):—

For every £1,000 of nominal share capital or part
of £1,000, after the first £2,000 up to £,5000 ... 10 00

For every £1,000 of nominal share capital, or part
of £1,000, after the first £5,000 up to £100,000" 2 50

For evéry £1,000 of nominal share capital, or part
of £1,000, after the first £100,000 ... 5¢

8. For registration of any increase of share capital
made after the first registration of the company,
the same fees per £1,000 or part of £1,000
as  weuld have been payable if such in-
ereased share capital had formed part of the
original share capital at the time of registration :
Provided that no company shall be liable to pay n
respect of nominal share capital on registration,
or afterwards, any greater amount of fees ‘than
£100 taking = into account, in the case of
fees payable on an increase of share capital after
registration, the fees paid on registration.

4. For registration of any existing company, except
sueh companies as are by this Ordinance
exempted from payment of fees in respect of reais-
tration under this Ordinance, the same fee as is
charged for registering a new company.
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6.

-3

. For filing any document by this Ordinance requirea

or authorised to be filed, other than the memo-
randum or the abstract required ®o be filed with
the registrar by a receiver or the statement re-

quired to be filed with the registrar b§ the
11qu1dat01 in a winding up . .

For making a record of any fact by this Ordinance
suthorised or requived te be recorded by the
registrar, a fee of

2 50

II.—By & Compaxy Nor Havineg A SHare CAPITAL.

. For registration of a company whose nurcber of

members, as stated in the articles of association,
does not exceed 20 ... ceu

. For registration of a company whose number of

members, as stated in the articles of association,
exceeds 20, but does not exceed 100

. For registration of a company whose number of

mermbers, as stated in the articles of association,
exceeds 100, bub is not stated to be unlimited,
the above fee of £5 with an additional Fls. 2-50
for every 50 mewbers, or less number than 50
members, after the first 100.

. For registration of a company in which the number

of members is stated in the articles of association
to be unlimited, a fee of

. For registration of any increase on the number of

members made after the registration of the com-
pany, the same fees as would have been payable if
such increase had been stated in the articles of
association at the time of registration. ... o
Provided that no one company shall be liable ‘co
pay on the whale a greater fee than £20 in
respect of its number of members, taking into
account the fee paid on the first registration of
the company.

. For registration of any existing company except

such companies as are by this Ordinance exempted
from payment of fees in respect of registration
under this Ordinance, the samé fee as is charged
for registering a new company.

. For filing any document by this Ordinance required

or authorised to be filed, other than the memo-
randum or the abstract required to be filed with
the registrar by a receiver or the statermnent re-
quired to be filed with the registrar by the
liquidator in a winding up .o

. For making a record of any fact by this Ordinance

authorised or required to be recorded by the
registrar, a fee of

20 00

g5

£20

Fls. 2 50

2 50
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THE SKCOND SCHEDULE.

(Ser Secriox 98).

STATEMENT IN LIEU OF PROSPLECTUS.

Firep By
Limrrep.
parsuant to section 98 of the Companies Ordinance, 1921,
Presented for filing by the Companies Ordinance, 1921,
Ligsivep.
STATEMENT IN LIEU OF PROSPECTUS.
The nominal share capital of the company. | £
Divided into Share of £ each.
2 2» 2

Names, descriptions and addresses of
directors or proposed directors and of the
managers or proposed managers.

Minimum subscription (if any) fixed by the
memorandam or articles of association on
which the company may proceed to allotment.

Number and amount of shares and |l shares of
debentures agreed to be issued as fully or £ :
partly paid up otherwise than in cash. fully paid

2. shares upon which-

The consideration for the intended issue of £ per share credited as paid

those shares and debentures. %
3. Debenture £
4. Consideration.

Names and addresses of (a) vendors of
property purchased or acquired. (b) or
proposed to be purchased or acquired by the
company.

Amount (in cash, shares or debentures)
payable to each separate vendor.

Amount (if any) paid or payable (in cash | Total purchase price £

or shares or debentuves) for any such Qavsh .
property, specifying amount (if any) paid or Shares ”
payable for goodwill. Debentures ’

Goodwill £

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 1n
the company or

Rate of the commission. Rate per cent.

(a) For definition of vendor, see svetion 94 of the Companies Ordinance, 1921.

(d) See section 95 of the Companies Ordinance, 1921.
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Histimated amount of preliminary expenses. £

Amount paid or intended to be paid to any | Name of promoter.
promoter. Amount £

Corsideration. for the payment. Consideration :—

Dates of, and parties to every material
contract (other than contracts entered into
in the ordinary coufse of the business intended
to be carried on by the company or entered
into more than two years before the filing of

this statement.)

Time and place at which the contracts or

copies thereof may be inspected.

Names and addresses of the auditors of the

company (if any).

Full particulars of the nature amd extent
of the interest of every director in the
promotion of or in the property proposed to
be acquired by the company, or where the
interest of such a director consists in being a
partner in a firm, the nature and extent of
the interest of the firm, with a statement or
all suins paid or agreed to be paid to him or
to the firm in cash or shares, or otherwise
by any person either to induce him to becom
or to qualify him as a director, or otherwise
for services rendered by him or by the firm
in connection with the promotion or formation

of the company.

Whether the articles contain any provisions | Nature of the provisions.

precluding holders of shares or debentures

from receiving and inspecting balance-sheets

or reports of the auditors or other reports.

{(Signature of the persons above named as

directors or proposed directors, or of their

agents authorised in writing).

......................................
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|
subscribers. , J each subscriber.

_ . E—
1. AB., of Merchant. ' 200
2. C.D., ’ 25
3. EF, . 30
4. G.H, , » 40
5. LI, . 2 15
6. KL, , . 5
7. MN., . ” 10
Total shar‘egrtaken 325

Da,ted the day ot 19

THE THIRD SCHEDULE.
FORM ““ A.”
(See Sections ¢ and 151.}
MEMORANDUM OF ASSOCIATION OF A COMPANY
LIMITED BY SHARES.

1st.—The name of the company is “The African Steam
Packet Company, Limited.”

2nd.—The registered office of the company will be situate in
the Colony.

3rd.—The objects for which the company is established 've
‘*the conveyance of passengers and goods in ships or boats between
such places as the company may from time to time determine,
and the doing of all such other things as are incidental or con-
ducive to the attainment of the above object.””

4th.—The liability of the members is limited.

5th.-—The share capital of the company ‘is twenty-thou-
sand pounds, divided into one thousand shares of twenty pounds
‘each.

We, the several persons whose names and addresses are sub-
scribed, are desirous of being formed into a company in pursuance
of this memorandum of association, and we respectively agree to
take the number of shares in the capital of the company set
opposite our respective names.

Names, addresses and descriptions of

Number of shares taken by

Witness to the above signatures,

X. Y., of

FORM “* B.”

(See Bections 7 and 151.)

MEMORANDUM AND ARTICLES OF ASSOCTATION OF
4 COMPANY LIMITED BY GUARANTEE, AND NOT
HAVING A SHARE CAPITAL.

MEMORANDUM OF ASSOCIATION.

ist.—The name of the company is ‘‘“The Mutual Mombasa
Marine Association, Limited.”’

2nd.—The registered office of the company will be situate in
Moembasa.

8rd.—The objects for which the company is established are
““the mutual assurance of ships belonging te members of i{he
company, and the doing of all such other things as are incidental
or conducive to the attainment of the above abject.”

4th.—The liability of the members ig limited.
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5th.—Every member of the company undertakes to contri-
bute to the assets of the company in the event of its being wound

-up while he'is a member, or within one year afterwards, for pay-

ment of the debts and liabilities of the company contracted before

. he ceases to be a member, and the costs, charges and expenses of
! winding up and for the adjustment of the rights of the  atri-
-butories among themselves, such amount as may be required not

exceeding ten pounds.
We, the several persons whose names and addresses are sub-

“scribed, are desirous of being formed into a company, in pursuance
. of this memorandum of asscciation.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

“1. A. B. of , merchant.
“2. C.D. of ’s
“3. B. F. of s
‘4, G. H. of ’s
“5. 1. J. of v
6. K. L. of '
“7. M. N. of -
- Dated the day of 19

Witness to the above signabures—
X. Y of

ARTICLES OF ASSOCIATION TO ACCOMPANY
PRECEDING MEMORANDUM OF ASSGCIATION.

NuMBER OF MEMBERS.

1. The company for the purpeose of registration is declared
te consist of five hundred members.

2. The directors hereafter mentioned may, whenever the
business of the association requires it, register an increase of
members.

DrrinitioN oFr MEMBERS.

3. Every person shall be deemed to have agreed to become
a member of the company who insures any ship or share in a
ship in pursuance of the regulations hereafter contained.

GENERAL MEETINGS.

4. The first general meebing shall be held at such time, not
being less than one month nor more than three months after the
incorporation of the company, and at such place, as the direcbors
may determine.

5. A general meeting shall be held once in every year at such
time (not being more than fifteen months after the holding of the
last preceding general meeting) and place as may be prescribed by
the company in general meeting, or, in default, at such time in
the month following that in which the anniversary of the com-
pany’s incorporation cccurs, and at such placs, as the directors
shall appoint. In default of a general meeting being so held,
u general meeting shall be held in the month next following, and
mway be called by any two members in the same manner as nearly
as possible as that in which meetings are to be called by the
directors.

6. The above-mentioned general meetings shall be called
ordinary meetings; all other general meetings shall be called
extraordinary. '

7. The directors may, whenever they think fit, and shall, on
a requisition made in writing by any five or more members, call
an extraordinary general meeting.

8. Any requisition made by the members must state the
object of the meeting propased to be called, and must be signed
vy the requisitionists and deposited at the registered office of the
company.

9. On receipt of the requisition the directors shall forthwith
proceed to call a general meeting. If they do not proceed to-
cause a meeting to be held within twenty-one days from the date
of the requisition being so deposited, the requisitionists or any
cther five members may themselves call a meeting.
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Proceepines At GENERAL MEETINGS.

10. Fourteen days’ notice at the least, specifying the placn,
the day and the hour of meeting, and in case of special * _siness
the general nature of the business, shall be given to the members
in manner hereafter mentioned or in such other manner (if any)
as may be prescribed by the company in general meeting; but the

. non-receipt of such notice by any member shall not invalidate the
proceedings at any general meeting.

11. All business shall be deemed speual that is transac‘aed at
an extraordinary meeting, and all that is transacted 4t an ordinary
meeting, with the exeeption of the consideration of the accounts,
balance-sheets and the ordinary report of the directors and
auditors, the election of directors and other officers in the place
of those retiring by rotation, and the fixing of remuneration of the
auditors.

12. No business shall be transacted at any meeting excepb
the declaration of a dividend, unless a quorum of members is
present at the commencement of the business. The quorum
shall be agcertained as follows (that is to say):—1If the members
of the company at the time of the meeting do not exceed ten in
number, the quorum shall be five; if they exceed ten, there shall
be added to the above quorum one for every five additional
members with this limitation, that no quorum shall in any case
exceed ten.

138. If within one hour from the time appointed for the meet-
ing a quorum of members is not present, the meeting, if called on
the requisition of the members, shall be dissolved; in any other
case it shall stand adjourned to the same day in the following
week ab the same time and place; and if at such adjourned meet-
mg a quorum of members is not present, it shall be adjourned
sine die.

14. The chairman (if any’ of the directors shall preside as
chairman at every general meeting of the company.

15. If there is no such chairman, or if at any meeting he is
not present at the time of holding the same, the members present
shall choose some one of their number to be chairman of that
meeting.

16. The chairman may, with the consent of the meeting,
adjourn the meeting from time to time and from place to place,
but no business shall be fransacted at any adjourned meecting
other than the business left unfinished at the meeting from which
ths adjournment took place.

17. At any general meeting, unless a poll is demanded by at
{feast three members, a declaration by the chairman that a reso-
lution has been carried, and an entrv to that effect in the book
oY proceedings of the company, shall be conclusive evidence of
the fact, without proof of the number or proportion of the votes
recorded in favour of or against the resolution.

18. If a poll is demanded in manner aforesaid, the samsz
shall be taken in such manner as the chairman directs, and the
result of the poll shall be deemed to be the resolution of the meet.
ing at which the poll was demanded.

Vores or MEMBERS.

19. Every member shall have one vote and no more.

20. If anyv member is a lunatic or idiot, he may vote by his
committee or other legal guardian.

21. No member shall be entitled to vote at any meeting
unless all moneys due from him to the company have beer paid.

22. On a poll votes may be given either personally or by
proxy: Provided that no company shall vcte bv proxy as long as
a resolution of its directors in accordance with the provisions of
seetion 80 of the Companies Ordinance, 1921, is in force. A proxy
shall be appointed in writing under the hand of the appointor, or
it such appointor is a corporation, under its common seal.

23. (1) No person shall act as a proxy unless he is 2 member,
or unless he is appointed to act at the meeting as a proxy for a
corporation.

{2) The instrument appointing him shall be deposited at the
registered office of the company not less than forty-eight hours
before the time of holding the meeting at which he proposes to
vote.

24. Any nstrument appointing a proxy shall be in the
following form :—
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CompaNY, LIMITED.

1, of being a member
of the Company, Limited, hereby appoint
of as my

proxy, to sote for me and on my behalf at the (ordinary or
extraordinary, as the case may be) general meeting of the com-
pany to be held on the day of

and at any adjournment thereof.

_ Signed this day of

DIRECTORS.

2. The number of the directors and the names of the first
directors shall be determined by the subscribers of the memo-
randum of association.

26. Until directors are appointed, the subscribers of the
‘memorandum of association shall, for all the purposes of the
Compan'es Ordinance, 1921, be deemed to be directors.

Powrrs or DIRECTORS.

27. The business of the company shall be managed by the
directors, who may exercise all such powers of the company as
are not by the Companies Ordinance, 1921, or by any statutory
modification thereof for the time being in force, or by these
articles required to be exercised by the company in general meet-
;ing i but no regulation made by the company in general meeting
shall invalidate any prior act of the directors which would have

FrLecrioNs oF DIRECTORS.

28. The directors shall be elected annually by the company
in general meeting.

Busixess oF CoMPANY.

(Here insert rules as to mode in which business of insurance
is to be conducted.)

AuvupiIr.

29. Auditors shall be appointed and their duties regulated in
accordance with sections 144 and 145 of the Companies Ordinance,
1921, or any statutory modification thereof for the time being in
force, and for this purpose the said sections shall have effect as
if the word ‘““members’’ were substituted for ‘‘shareholders,’”’ and
as if “‘firsh general meeting’” were substituted for ‘‘statutory
been valid if that regulation had not been made.
meeting.”’

NoTicES.

36. A notice may be given by the company to any member
either personally, or by sending it by post to him to his registered
address.

31. Where a notice is sent by post, service of the notice shall
be deemed to be effected by properly addressing, prepaying and
posting a letter containing the notice and, unless the contrary is
proved, to have heen effected at the time at which the letter
would be delivered in the ordinary course of post.

NAamEs, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

“1. A. B. of , merchant.
“2. C. D. of

“3. B. F. of

“4. G. H. of

“5. 1. J. of

“6. K. L. of

“7. M. N. of .

Dated the day of . 19

Witness to the above signatures—
X Y. of

ERd

L2

131

L34

3

?r
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FORM © C.*
(See Sections 7 and 151.)

MEMORANDUM AND ARTICLES OF ASS()C.IATION OF A
COMPANY LIMITED BY GUARANTEE, AND HAVING
A SHARE CAPITAL.

MEMORANDUM OF ASSOCIATION.

1st.-—The name of the company is ‘“The Snowy Mountain
Hotel Company, Limited.”

2nd.—The registered office of the company will be situate in
Fort Hall.

3rd.~—The objects for which the company is established are
“the facilitating travellng on the snowy mountain, by providing
hotels and conveyances by sea and by land for the accommodation
of travellers, and the doing of all such other things as are
incidental or conducive to the attainment of the above object.”

4th.—The liability of the members is limited.

5th.—Every member of the company undertakes to contri-
bute to the assets of the company in the event of its being wound
up while he is a member, or within one year afterwards, for pay-
ment of the debts and liabilities of the company, contracted before
he ceases to be a member, and the costs, charges and expenses of
winding up the same and for the adjustment of the rights of the.
contrihutories amongst themselves, such amount as may be re-
quired, not exceeding five pounds. '

6th.-——The share capital of the company shall consist of fifty
thousand pounds, divided inio five thousand shares of ten'!
puunds each.

We, the several persons whose names and addresses are sub-
seribed, are desirous of being formed into a company, in pursu-
ance of this memorandum of association, and we respectively
agree to take the number of shares in the capital of the company
set opposite our respective names.

[

Names, Addresses and descriptions of Nunber of shares taken by
subscribers. o each subscriber,
1. AB, of ~ Merchant. e 200
2. C.D., , ’ 7 B 25
3. EF, , : : _ ” : 30
4. G.H, , . .. : 40
5. 1.J., ’ 15
6. K.L, , . 5
7. MN, , ”» .10
Total shares taken 325
Dated the - "~ day of v

Witnesg o the above simatures.—

X. Y of
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ARTICLES OF ASSOCIATION: TO ACCOMPANY
1 ' ‘ PRECEDING MEMORANDUM OF ASSOCIATION.

.

1. The share capital of the company is fifty thousand
pounds, divided:into five thousand shares of ten pounds each.

{ 2. The directors may, with the sanction of the company in
a general meeting, reduce the amount of shares in the company.

3. The directors may, with the sanction of the company in
general meeting, cancel any shares belonging to the company.

4. All the articles of Table ““A’’ of the Companies Ordinance,
1921, shall be deemed. to be incorporated with these articles-and
to. apply .to the company

NAMES, ADDRESSES AXD DRSCRIPTIONS: OF SUBSCRIRERS.

“1. A. B. of , merchent.
“2. C. D. of ’ ..

;1 8. B, F. of N

\ ‘4. G. H. of .

3 “5. 1. J. of | | N
6. K. L. of ’
“7. M. N. of ‘ y

Dated the day of - 19

Witness to the above signatures—

X. Y. of

FORM “D.”

(See Sections 8 and 1511

MEMORANDUM AND ARTICLES OF ASSOCIATION OF
AN UNLIMITED COMPANY HAVING A SHARE
CAPITAL.

MEMORANDUM OF ASSOCIATION.

ist.—The name of the company is ‘‘The Patent Stereotype
Company.”’

2nd.—The registered office of the company will be situate in
Mombasa.

8rd. —The objects for which the company is established are

| “‘the werking of a patent method of founding and casting stereo-

; type plates of which method P. Q. of Mombasa is the sole
patentee.” ’

We, the several persons whose names are subscribed, are
desirous of being formed into a company in pursuance of this
memorandum of association, and we respectively agree tn take
the nuraber of shares in the capital of the company set opposite
cur respective names.
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Names, Addresses and Descriptions of Number of shares taken by
Subscribers. each Subscriber.

“l. " A. B. 3
“2. C. Db, 2
“3. H.F. 1
“4. G H. 2
“5. I.J. 2
“6. K. L. 1
“7. M. N, 1

Total shares taken ... 12

Dated the - day of 19

Witness to the above signatures.
X, Y., of

ARTICLES OF ASSOCIATION TO ACCOMPANY THE DPRECEDING
MEMORANDUM OF ASSOCIATION.

1. The share capital of the company is two thousand pounds,
divided into twenty shares of one hundred pounds each,

2. All the articles of Table ““A’ of the Companies Ordinance,
1921, shall be deemed to be incorporated with these articles, and
tc apply to the company.

NaMES, ADDRESSEE AND DESCRIPTIONS OF SUBSCRIBERS.

“1. A. B. of , merchant,
2. C. D. of

“3. B. F. of ' .

“4. G. H. of

“5. 1. J. of

“8. K. L. of

7. M. N. of

Dated the day of 0
Witness to the above signatures.

X. Y. of

FORM “ R.”

As RrqQuirep By PartT II. or 7HE ORDINANCE.
(See Section 82.)

Summary of Share Capital and Shares of the Compaar,

Limited, made up to the day of 19
(being the day of the first ordinary general meeting in 19 3
Nominal share capital £......... ... divided} shares of £ each.
into*
Total number of shares tuken up* to the............ day|
of ... . 191 . which number must agree !
with the total shown in the list as held by existing |
members.

Number of shares issued subject to paymeht wholly in cash.
Number of zhares 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 cash
’ 4

¥ When there are shares of different kinds or amounts (e.g. Preference and Oidinary or £20 or £10)
state the numbers and nominal values separately.
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T There has been called up on each~—of shares £

There has been called up on each—of shares £ .

»

There has been called up on each—of shares £

T Total amount of calls received, inclnding payments ) e
on application and allotment. ‘

Total amount (if anv) agreed to be considered as
paid on shares which have been issued as fully paid ~ £
up otherwise than in cash. j

paid on shares which have been issued as partly

Total amount (if any) agreed to be considered asz
£
paid up to the extent of ..... ..... per share. 3

Total amount of calls unpaid £

Total amount (if any) of sums paid by way of commis- ' .
sion.in respect of shares or debentures or allowed > £
by way of discount since date of last summary.

Total amount (if any) paid on § shares forfeited. 8

Total amount of shares wnd stock for which share- ) £
warrants are outstanding. 3

Total amount of sharve-warrantsissued and surren- ) £
dered respectively since date of last summary.

Number of shares or amount of stock comprised in) 2

each share-warrant. B

Total amount of debt due from the compauny in respect
of all mortgages and charges which are required £
to be registered with the registrar under this
Ordinzance.

t+ Where various amounts have been called or there are shares of different kinds, state them separately.
T Include what has been received ou forfeited as well as on existing shares.

$ State the aggregate number of shares forfeited.

List of Persons holding shares in the Company, Limited,
on the day of ) 19 , and of
persons who have held shares herein at any time since the date
of the last return, showing their names and éddresses and on

ancount of th: shares so held.
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’ Names, Addressesand
Oécubations Account of shares.
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State the ageregate nnmber of shares forfeited (if any ).

* the aggregate number of shares held, and not the distinctive numbers, must be stated and the column
must be added up throughout so as to make one tobtal to agree wirh that stated in the summary to have
been taken up. ) ’

1 When the shares are of different classes, these colwmns may be subdivided so thab the number of each
class held or transferred may be shown separately.

§ The date of registration of each transfer should be given as well as the number of shares trangferred on
each date. 'The particulars should be placed opposite the name of the transferor and not opr-osite to that
of the transferee, but the namse of the transferee may be inserted in the Remarks column jimmediately
opposite the particulars of each transfer.

Names and addresses of the persons who are the Directors

of the ) , Limited, on the
day of 19 .

Names. ’ l Addresses.

Name and addresses of the persons who are the managers of
the , Limited on the day of
19 .

Addres

w
n
423

|
) | R
|
|

Nore.-—Banking companies must add a list of all their places of

business.

1, do hereby certify that the above
ligt and summary truly and correctly states the facts as they stood
on the day of 191

SIgnature.....covvvvveniciiiniiacans

(State whether director, manager or secretary).




1190 THE OFFICIAL GAZETTE December 28, 1921,

" FORM  «F7» e
(See Section 132).

.......................................................................................... LIMITED

Balance sheet as ab. ..o o 19......
CAPITAL AND . PROPERTY AND
LIABILITIES. | © |Ots| € [Ctf ~ " \gsmrs. £ |Cts.| £ |Cs.
Capital :— '

Fixed Capital
diture .
(Distinguishing as
far as possible be-
tween expenditure

Authorised Capital. ..

Expen-
shares of Fls......each ’ ..

Issued Capital.. shares;

of Fls...... each upon goodwill, land,
buildings,leaseholds,
vailway sidings,
Subseribed Capital...... * plant, ‘machinery,
shares of Fls......each furniture, develop-

ment of property,
patents, trade marks
and designs, interest
paid out of Capital
during construction,
etc., and stating - in
every case the origi-

Amount called up at
Fls... ... per share...
Less calls unpaid

Add—Torfeited shares| nal cost and the
{amount paid up.) ... ... total  Depreciation
: written off under.

each head).

Prelininary expenses...

Commission or Broker- |
age
(Commission or Bro-
kerage puid for
underwriting or
placing sharesor
debentures until
written off).

Stores and Spare Gear

Loose Tools

Live Stock ..

Stock in Trade
(Stating modeof valu-
ation, e.r, cost or
market-value)

Bills of Fxchange

Book Debts .
(Distinguishing in the
case of a Bank be-

_tween those consider-

Reserve Fund or Develop-
ment Fund

Any Sinking Fund..... .

Any other Fund created
ont of net profits

Any Pension or
Insurance Fund

Provision for Bad and
Doubtful Debts

Loans on Mortgage or
Mortgage Debenture
Bonds

Lioans otherwise secured
(stating the nature
of security)

Loans unsecnred

Interest
Accrued on Mortgages,
Debentures or other
Secured Loans

Uuclaimed Dividends

Liabililities . ed goodandinrespect
For Goods supplied ... of which the Bank
,, Jxpenses holds mno security
, Acceptances otherthan the debt-

or’spersonalsecurity,
and distinguishing in
all cases between

Other Finance

2

Advance Payments and

Unexpired Discounts
(For the portion for

..which value has still
to be given, e.q.,in
the case of the fol-
lowing = classes of
Companies—News-
paper, Fire Insu-
rance, Theatre,Club,
Banking, Steamship
Companies,. &c.).

debts considered
good and debts con-
sidered doubtful or
bad. Debts due by
directors or other
officers of the com-
pany or any of them
either severally or
jointly withany other
persons to be separa-
tely stated in all
cages).




December 28, 1921.

THE OFFICIAL GAZETTE

" FORM  “F*—(Contd.)
(See Section 132).

........................................................................................ LIMITED
Balance sheet asat.................coo i 19......
CAPITAL AND ‘ PROPERTY AVD ; :
LIABILITIES. Cts. Cts ASSKTS, £ |Ctsp £ \Cts.
Profit and Loss Advances .
Balance as per pre- (Recoverable in cash |
. vious Balance-sheet... or in kind or for
Less—Appropriation value to bereceived
thereof . e.g., Rates, Taxes, |
Insurance, etc‘)
Investments .
Balance brought (Nature of Tnvest-
forward mentd and mode of
Profit since last valuation e.g., cost
Balance-sheet or market value).
—— JInterest  accrued on
1 Investments
(N.B.—These details Cash and other ..
need not be given Balances
if the same be con- Amount in hand
tained in a Profit Balances with agents
and Loss account and Bankers (in
attached to the detail showing
Balance-sheet). whether on Deposit
or current account,
. 2 . ! ete. ) v
Contingent Liabilities— Pyoﬁt and Loss ( giv-
Claims against the ing, in the case of a
Company notacknow- debit balance, details
ledged as debts as far as possible as
Money for which the in the case of a
Company is contin- . credlt balance).
gently liable .
Arrears of Cumulative
Preference Dividends
FORM ““ G.”

(See Sectlon 136.)
FORM OF STATEMENT TO BE PUBLISHED BY BANKING
AND INSURANCE COMPANIES AND DEPORIT,
PROVIDENT, OR BENEFIT SOCIETIES.

*The share capital of the cromiﬁany is £  divided
into shares of each.

The number of shares issued is Calls to the
amount of £ per share have been made, under
which the sum of £ has been received. ‘

The liabilities of the company on the thirty-first day of
DPecember (or thirtieth of June) were :—

Debts owing to sundry persons by the Company-

Under decree, £
On mortgages or bonds, £
On notes, bills or hundis, £
On other contracts, £
On est'mated liabilities, £ ,
The assets of the company on that day were:—
. Government securities (stating them), £
Bills of exchange, hundis and pmm1s=,orv notes, £
Cash at the Bankers £
QOther securities, £

% If the company has no capital divided into shares the portion of the statement relating to capital and
shares must be omitted.

E—
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THE FOURTH SCHEDJLE.
(See section 293),

VNACIMENTS RUEPEALED.

1. 2. ‘ 3. 4.

Year.| No, Subject or Short title. Extent of repeal.
‘ e
1882 | VI The Indian Companies Act, 1882, as applied The whole

to the Colony.

1887 | VI The Indian Companies Act, (1882), Amendment| The whole
Act, 1887, as applied to the Colony.

1895 | XII The Indian Companies (Memorandum of Asso- The whole
ti clation ) Act, 1895, as applied to the Colony. :

1900 iv The Indian Companies (Branch Registers) Act, The whole
1900, as applied to the Colony.

1903 X The Indian Companies Acts Application Ordi- The whole
“ nance.
1914 | IV The Arbitration Ordinance, 1913. The second proviso to

section 2 relating to
the Indian Com-
panies Act, 1882.

AN ORDINANCE.

No. 52 or 1921.

Assented to in His Majesty’s na{ne this 28th day of
December, 1921,
EDWARD NCRTHEY,
Governor.

An Ordinance to apply a Sum of
Money for the Service of a Period
from 1st April 1921 to 31st Decem-
ber, 1921.

BE it enacted by the Governor of the Colony of Kenya, with
the advice and consent of the Legislative Council thereof :—

1. This Ordinance may be cited as the “Appropriation
Ordinance,” 1921,

2. The Public Revenue for the above period and the other
funds of the Colony and Protectorate of Kenya, are hereby
charged towards the service of the period of nine months ending
the thirty-first day of December one thousand nine hundred and
twenty-one with a sum of orie million, eight hundred and twenty-
eight thonsand, six hundred and forty-four pounds.

Short title.

3. The money granted by this Ordinance shall be applied
to the purposes and services expressed in the Schedule annexed
hereto. '

4. The Treasurer of the Colony and Protectorate of Kenya
is hereby authorised and rvequired from time to time, upon the
warrant or order of the Governor to pay out of the Revenue and
other funds of the Colony and Protectorate for the several
services specified in the Schedule, the said sum of one million,
eight hundred and twenty-eight thousand, six hundred and
forty-four pounds which will come in course. of payment
during the period of nine months ending on the thirty-first day
of December one thousand nine hundred and twenty-one.
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SCHEDULE.
Dl\;ISlON. AMOURT,
1. Rentf and Interest to H. H. the Sultan of £
Zanzibar . 12,750
2. Pensions and Gratuities 20,947
3. His Excellency the Governor ... 13,8416
4., Secretariat 13,718
5. “Official Gazette” and Printing 14,741
S5a. “Official Gazette” and Printing Special :
Expenditure e 2,385
6. Provincial Administration 263,141
6a. do. Special Expenditure 1,200
7. Treasury 22,331 .
8. Customs 34,765
8¢. do. Special Expenditure
9. Port and Marine Departments 11,755
9. do. Special Expenditure 1,750
10. Audit Department. .. 8,530
11, Legal Departments 29,830
12, Police ... 123,465
13. Prisons 36,794
14. Medical Departments _ 156,184
14a. do. | Special Expenditure ... 24,950
15. Chemical Laboratories 8,290
16. Education 52,350
16q. do. Speéinl Expenditure 13,00
18. Military Expenditare 166,975
18a. do. Special Expenditure 4,764
19. Miscellaneous Services 16,987
20. Post Office and Telegraphs 155‘_8'75’
20aq. do. Special Expenditure 10,351
22, Agricaltural Department 115,341
29, do.  Special Expenditure 5,161
23. Forest Department 28,071
24. Game Department 6,080 .
26. Land Department ... 91,524
27. Public Works Department 76,983
28.  Public Works Recurrent 112,470
29. Puablic Works Extraordinary ... 81,120
29q. Stand Premia 10,000
31. Interest 750
36. Additional Emoiuments 80,0()0

Total £

1,828,644
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Procr.amaTioN No. 181.
THE TOWNSHIPS ORDINANCE, 1903.
PROCIAMATION.

IN EXERCISE of the powers conferred upon me
by Sect'on 2 of the Townships Ordinance, 1903, I,
Edward Northey, Major General of His Majeaty’s
Forces, Knight Commander of the Most
Distinguished Order of Saint Michael and Saint
George, Companion of the Most Hcenourable Order
of the Bath, Governor of the Coleny and. Protectorate
of Kenya, do hereby declare that portion of farm
No. L.O. 777/2 Uasin Gishu descrbed in the

Schedule herebo annexed to be added to and inclqded :

in the Eldoret Township.

Given under my hand at Nairobi this 20th day of
December, 1921. ‘

EDWARD NORTHEY,

Governor

GOD SAVE THE KING.

SCHEDULE.

Commencing at the north-west corner of 1..0. No.
757/1 on the Sossiani R'ver, thence bounded by
part of the western boundary of that pertion (shown
on the plan referred to below as the eastern
bhonndary cf the road reserve, known as Virgo Road)
to its intersection with the sou*hern boundary of the
road reserve known as Fraser Street;

thence north-westerly by. the southern boundary
of the latter read reserve to ite interrection with
the western houndary of the road reserve known as
El'zabeth Street;

thence north-easterly by the western boundary
of that road reserve to it intersection with the road

reserve known as Bowring Street and onward by the -

game stra’ght Fne prolonged to its intersection with
the median I'ne of the Sossiani River;

thence by the median line of thab river up-stream
to the point of commencement.

The beoundaries cf the above-described area are
delineatéd on plan Neo. 7557 on record at the land
Survey Office, Nairobi; a copy of which is on record

at the Office of the Res'dent Commissicner,
Eldoret. :
Procramation No. 182. ‘ S. 783.

THE PUBLIC HOLIDAYS ORDINANCE, 1912.

PROCLAMATION.

IN EXERCISE of the powers conferred on me

by Section 8 of the Public Holidays Ordinance,

1912, 1, Edward Northey, Major-General of His
Majesty’s Forces, Knight Commander of the Most

8. 5886.

Dist'nguished Order. of Saint- Michael and Sain
George, Companion of the Most Elonourable Order
of the Bath, Governor and qummander-{n-Chief of
the Colony of Kenya, hereby appoint Tuesday the
3rd January, 1922, to' be observed as a Public
Holiday throughout the Colony and Protectorate of
Kenya. v

Given under my hand at Nairobi this 23rd day of
December, 1921,

EDWARD NORTHEY,
Governor and
Commander-in-Chief

GOD SAVE THE KING.

ProcLamarion No. 183. S. 1967,
THE DISEASES OF ANTMALS
ORDINANCE, 1906.

PROCLAMATION.

IN EXERCISE of the powers thereunto enabling
me I hereby declare that the following Proclamation
be revoked. ‘

Proclamation No. 59 dated the 27th day of May,
1920, [Declaring Farm No. 1234, Mr. E.
Vaughan Xenealy, West Kenya to be an
infected area (East Coast Fever) ].

Given under my hand at Nairchi this 15th day of
December, 1921.

A, G. DOHERTY,
for Chief Veterinary Officer.

ProcLamarion No. 134. S. 1967.

THE DISEASES OF ANIMALS
ORDINANCE, 1906.

PROCLAMATION.

IN EXERCISE of the powers thereunts enabling
me I hereby declare  the following farm in the
Na'vasha Province to be. an infected area
(Centagious Bovine Pleurc-pneumonia) for the

purposes of the afcresaid Ordinance.
Uasin Gishu, Sirkwa Estate, that portion in the

occupation ¢f Major R. P. Hill.

Given under my hand at Naircbi this 15th day of
December, 1921,

A. G. DOHERTY,
for Chief Veterinary Officer.
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Procramarion: No. 145. S. 1967,

THE DISEASES OF ANIMALS
ORDINANCE, 1906.

PROCLAMATION.

IN EXERCISE of the powers thereunto enabling
me I hereby declare the fcllowing farm in the
Naivasha Province to be an infected area
(Centagious - Bovine Pleuro-pneumonia) for the
purposes of the aforesaid Ordinance.

Uasin Gishu, Farm No. 2 Bumt Forest, that
portion belonging to Mr. W. E. Barker.

Given under my hand ayf Nairobi this 16th day of
December, 1921.

A. G. DOHERTY,
for Chief Veterinary Officer.

GoveryMeENT NoTice No. 471. S. 8536.

THE EAST AFRICA TOWNSHIPS
ORDINANCE, 1908.

RuLESs.

IN EXERCISE of the powers conferred up him
by the Bast Africa Townships Ordinance, 1903 His
Excellency the Governor has been pleas»ed to make
the following Rules.

I. These rules may be cited as the ‘‘Kakamega,
Yala, River, Kericho and Lumbwa Township Rules
1921.” ;

II. The Township Rules dated 15th of July 1910
and published on page 408 of the Official Gazette
1910 shall apply to the Townships of Kakamega,
Yala River, Kericho and Lumbwa.

III. Provided that a licence issued in any one of
the townships of Kisumu, Mumias, Kisii, Kakamega
Yala River, Keriche and Lumbwa. shall be valid in
respech of any vehicle used in any other of the said
Townships.

By command of His Excellency the Governor.

Nairobi,
Dated this 24th day of December, 1921.

C. C. BOWRING,
Colonial Secretary.

Govennment Norice No. 472. S. 20840/8.

THE LEGISLATIVE COUNCIL ORDINANCE,
1918.

NoTice.

PURSUANT to the powers vested in him by
virtue of Rule 10 Schedule ITT of the Legislative
Council Ordinance, 1919, the Returning Officer for
the Na'robi North Electoral Area has duly declared
Carrary Haminron FrepErick WARD to be an
elected member of the Legislative Council of the
Colony of Kenya.

Nairobi,
Dated this 22nd day of December, 1921.

C. C. BOWRING,
Colonial Secretary.

GovervMENT Norice No. 473, S. 203211
THE LEGISLATIVE COUNCIL ORDINANCE,
1919.

Scgepure 11, Rure 8.

Annual Revision of Reyistérs of Voters.

NOTICE is hereby given that all persons desirous
of having their names inserted in the Register of
Voters should forwaed their claims to the Regis~
tering Officer for the Electoral Area in which they :
reside before the Ist day of April, 1922. '

Every claim should be made on the prescrlbed
form (Form A) printed copies of which may be
obtained from the Registering Officers.

His Excellency the Governor has been pleased
to appoint the following Officers to be Registering
Officers for the several Electoral Areas of the
Colony and Protectorate :—

Electoral Area. Registering Officer.
1. Nairobi North | The Resident Commr., Nairobi.
2. Nairobi South| ,, . 2 5
3. Mombasa 1 . . Mombasa.
4. Coast 3 » s 3
5. Lake . " ' Kisumnu.
6. Rift Valley ' ' . Nakuru.
7. Plateau North| ,, " . Kitale.
8. Plateau South| ,, " 5 Eldoret.
9. Kenya 5 . u Nyeri.
10."Ukamba The District Commr., Machakos.
11. Kikuyu " " o Kyambu.
P S DU
Nairobi,

Dated this 21st day of December, 1921.

H. MALPASS,
Clerk to the Legislative Council.

GOVERNMENT NOTICE No. 474. S. 9122(1.

CONFIRMATION OF ORDINANCE.
NoricE,
The Secretary of State for the Colonies has been

pleased to notify that His Majesty’s power of
disallowance will not be exercised with respect to

‘the undermentioned Ordinance :—

“ AN OrpinaNck to Amexp “Tuw Laxp Trries
AMENDMENT QrDINANCE, 1910.”
(No. XXXVI or 1921).

By Command of His Excellency the Governor.
Nairobi,

Dated this 23rd day of December, 1921,

H. MALPASS,
- Clerk of the Legislative Council.
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GENERAL NOTICE i\To. 1377.

'THE MINING ORDINANCE, 1912.

Sore ProspEcTING LIcENCE No. 87.

The above licence has been granted to Mr. J.
Maxwell of Kisumu for a term of cne year from the
4th November 1921 over five square miles near
Ldlgon'en Hill in the Masai Reserve more
particularly shown.on a map No. M 887 A deposited
with the Commissioner of Mines.

Nairobi,
21st December, 1921.

H. T. MARTIN,
Acting Commissioner of Mines.

GexEraL Norice No. 1378.

THE, KENYA AND UGANDA (CURRENCY)
ORDER, 1921.

NOTICE.

The attention of the public is directed to
Proclamation No. 177 page 1066 and Government
Nctices Nos. 461 and 462 pages 1066 and 1067
respectively, published in the Official Gagette
No. 804 dated 16th Decerber, 1921, the effect of
which will be that from the 1st January, 1922:

The rupee wor florin
50 cent piece will equal 1 shilling.
25 cent piece will equal 50 cents of a shilling.
10 cent piece w'll equal 20 cents of a shilling.
5 cent jiece will equal 10 cents of a shilling.
1 cent piece will equal 2 cents of a shilling.

F. W. MAJOR,
Currency Officer.

Gexeral Norice No. 1379.

POST OFFICE NOTICE.

ARRIVAL oF KENYA Mains 1N ENGLAND,

It is notified for general information that the
mails despatehed from Mombasa on the 25th ultima
arrived in England on the 19th instant.

General Poat Office, Nairobi,
20th December, 1921.

L. J. E. DENCH,
For Acting Postmaster General,
Colony and Protectorate of Kenya,
and Uganda Protectorate.

GengrarL Norrer No. 138‘0}

UGANDA RAILWAY..

- OPENING OF BUNGU STATION.

PUBLIC NOTICE is hereby given that the
above stat'on situated between K bigori and Kibos,
will be opened for all classes of traffic on the 1sh
January, 1922. ‘
Traffic Manager’s Office,

Nairobi, -
21st December, 1921.

E. G. WILSON,
Traffic Manager, Uganda Railway.

GeNErarn Norice No. 1306.
NOTICE,.
TexprErRs For Mugrr TiMRER.

TENDERS are invited for the purchase of
approximately two hundred (200) Mueri trees
standing in the forest in the Luri Diswrict, about
2% miles from Uplands Station. -

The basis of tender to be a royalty payment per
cubic foot, § girth measurement of the logs after
the trees have been felled.

The top and lop will be sold separately as fael.

All trees must be felled and the logs removed
within 9 months of acceptance of tender and with
as little damage as possible to standing trees or
crops on the area. ‘

All logs must be paid for hefore removal.

The successful tenderer will be required to
deposit a sum of two hundred florins (Fls. 200/-)
with the undersigned before the issue of a licence,
the sum so deposited will be held as security for
the due performance and observance of the terms
and conditions of the licence and in the event of
any breach thereof of which the undersigned shall
be the sole judge the deposit shall be forfeited to the
Government but in the event of the terms and
conditions of the licence being duly performed and
observed the deposit will be refunded to the
depositor on the expiration of the licence but
without interest.

The trees may be inspected by arrangement with
the Forester, Lari, P. O. Uplands.

Tenders will be received wup till the 3lst
December, 1921. : :

The highest or any tender will not necessarily
be accepted.

‘Nairobi,

28th November, 1921,

E. BATTISCOMBE,
Conservator of Forests.
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‘GeNErAL Norice No. 13891,

IN H.M. SUPREME COURT OF THE COLONY AND
PROTECTORATE OF KENYA, AT NAIROBL
) INSOLVENCY JURISDICTION.
Cause No. 50 or 1021.
IN TaE MATTER OF : HAsmam Tavrir & Co., INSOLVENT.
To all whom it may concern.

TAKE NOTICE that by an Order dated the 22nd day
of December, 1921, H’'matram s/o Jaciiwan Receiver in the
above Estate has been granted permission to proceed to
India and remain absent for 6 months from the date
hereof.

Dated this 22nd day of December, 1921.

E. 8. -C. BROOKS,
Deputy Registrar.

‘GENERAL NoTicE No. 1382.

IN H.M. SUPREME COURT OF THE COLONY AND
PROTECTORATE OF KENYA, AT NAIROBIL

INSOLVENCY JURISDICTION.
Cause’ No. 67 or 1921
IN THE MATTER OF : Davansr Jacsiwax, Deeroz.

PURSUANT to a Petition dated the 29th day of
November, 1921, by and on the application of the above-
named debtor Dayalji Jagjiwan of Nyeri, and on reading
the said pet-tion and hearing the said Dayalji Jagjiwan, it
is ordered that the debtor be and the said debtoris hereby
adjudicated insolvent and whereas it appears to the Court
that the appointment of a Receiver for the property of the
said Insolvent is necessary it s also ordered that a
Receiving Order be made against the insolvent and a
Receiving Order is hereby made against the said insolvent
and Harishanker Trivedy is hereby apnon’ed Receiver of
the property of the said Tnsolvent and it is further ordered
that the said Pecelver’s remunera‘ion be fixod at 5% on the
total amount real'sed less any sums paid to creditors out of
the procesds of their securities.

All persons claim’ng to be creditors of the above-
named Insolvent, are horebv required to tender wvroof of
the alleged debt as required bv Sections 24 and 25 of
Provincial Insolvency Act of 1907 on or before the 17th day
of February, 1922. after which date this Court will proceed
to frame a schedule of such versons as-have proved them-
selvas to be cr~ditors of the inenlvenis: and the Receiver
will be at I'hertv without nublish'ng anv forther notice tn
disgtribnte all assets which shall have come into his
possession,

Given under mv hand and the Seal o the Court this
16th day of December, 1921.
C. M. BARTON,
Acting Judge.

GryerarL Norice No. 1883,

IN H.M. SUPREME COUGRT OF THE COLONY ANDA
PROTECTORATE OF KENYA, AT NAIROBL
INSOLVENCY JURISDICTION.

Cause No. 63 or 1921.

IN THE MATTER OF : CHATTARSINGH s/o MEHTABSINGH,
DesTOR.

Ex-PARTE THE CREDITORS : ISHERsSINGH & Sons.

PURSUANT to a DPetition dated the 2nd day of

Deocember, 1921 by the above-named creditors Ishersingh

s/o Hires'ngh trading as Tshersingh & Sons of Nairohi.
against the above-named debtor Chattarsingh s/o Mehtabsingh
of Roraka and on the avplicat’on of the said creditors and
on reading the said pet’tion and hearing the said Ishersin-h
s/o Hrasingh and Chattersinch s/o Mehtabsingh, the
debtor, it is ordered that the debtor be and the said debtor
is hereby adjudicated insolvent.

Given wuvnder my hand and the Seal of the Court this
16th day of December, 1921

C. M. BARTON,
Acting Judge.

Generar Norrce No. 1384,

IN H.M. SUPREME COURT OF THE COLONY AND
PROTECTORATE OF KENYA, AT NAIROBL
INSOLVENCY JURISDICTION.

Cause No. 71 or 1921,

IN tHE MaTTER oF.: C}IARLES Wirriam Kertn CAMPLING,

" DEBTOR.

To ALL WHOM IT MAY CONCERN,

NOTICE is hereby .. given - that the P titi
above-named debtor Charles William Ke'%h (J?arlni)olri!né,of];a?rl;lg
Agent, of Nairobi for an Order adjudicating  him "an
Insolvent undey: the Prowineial Insolvency Act (No. IIT of

1907) will be he s
1925 at 10,30 e @ Nairobi on the 3rd day of February,

Dated this 19th day of December, 1921,

E. 5. C. BROOKS,
Deputy Registrar.

Gengran Norice No. 1385,

IN H.M. SUPREME COURT OF THE COLONY AND
PROTECTORATE OF KENYA, AT NAIROBI.

INSOLVENCY JURISDICTION,
Cause No. 72 or 1921,
IN THE MATTER OF : MomamED s /o AmiN, DEeBTOR.

Ex-Parre tHE CREDITORS : Saveas Laxna, MapHOWSL
LaAxEA, AND GorALsT Lakma TRADING AS MapHOWII
GoraLsi AND COMPANY.

PURSUANT to a Petition dated the 16th da of
Decenﬂper, 1921, by the above-named croditors Mad});owji
Gopalji & Co., merchan.s of Machakos and elsewhere against
the above-named debtor Mohamed s/o Amin, merchant of
K.tui and elsewhere and on the application - of the said
creditors and on reading the said pe:ition and hearing
Gopalii Lakha one of the petitioning creditors and Mohamed
s/o Amin, the debtor, it is ordered that the debtor be and
the said debtor is hereby adjudged :nsolvent and whereas it
appears to the Court that appointment of Receivers for e
property of the said Insolvent is necessary, it is also
ordered that a Recriving Order be made against the
Insolvent and a Receiving Order is hereby made against the
said Insolvent and D. D, Purl of Nairobi and Gopalii Lakha
one of the peti'ioning creditors are hereby avpointed joint
Rece’vers of the property of the said insolvent and it is
further ordered that each Receiver’s remuneration be fixed
af 2%"/, on the total amount vealised less apv sums paid to
creditors.out of the proceeds of their securities.

All persons claim'ng to be creditors of the above-
named Insolvent, are hereby required to tender proof of
the alleced debt as required by Soctions 24 and 25 of
Provincial Insolvency Act of 1907, on or before the 27th day
of February, 1922, after which date this Court will proceed
to frame a schedule of such persons as have nroved them-
selves to be credilors ~f the above-namad in<olvent and the
Pcereivars wil' he at Ukerty without neblishing anv further
notice to distribute all assets which shall have come ‘nto their
possession.

Given under my hand and the Seal of the Court this
20th day of December, 1921. :

C. M. BARTON,
Acting Judge.

GeNERAL Notice No. 1386.

IN H.M. SUPREME COURT OF THE COLONY AND
PROTECTORATE OF KENYA, AT NAIROBIL.

INSOLVENCY JURISDICTION.
Cause No. 73 or 1921.
IN THE MATTER oF : ArBERT ErnNEst Hucues, Diproz.

NOTICE is hereby given that the DPetition of the
above-named deb:or Albert ¥rnest Hughes of Turi,
for an Order adjudicating him an insolvent under the
Provncial Insolven~v Act (No. III of 1807) will be heard
at Nairobi on the 10th day of February, 1922 at 10.30 a.m.

Dated this 20fh day of December, 1921.

E. 8. C. BROOKS,
Deputy Registrar.
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GeNErRAL Norice No. 1387.

IN H.M. SUPREME COURT OF THE COLONY AND
PROTECTORATE OF KENYA, AT NAIROBIL.
INSOLVENCY JURISDICTION.

Cause No.. 74 or 1921
IN THE MATTER OF : Stongy D. CuTnserT, DEeptor.

NOTICE is hereby given that the Petition of the
above-named debtor- Sidney - D. - Cuthbort of Nairobi,
for an Order adjudicating him an insolvent under the
Provincial Insolvency Act (No. IIT of 1907) will he heard
at Nairobi on the 3rd day of February, 1922 at 10.20 a.m.

“Dated this 20th day of December, 1921.

E. 8. C. BROOKS.
Deputy Registrar.

GeneraL Notice No. 1388

1IN H.M. SUPREME COURT OF THE COLONY AND
PROTECTORATE OF KENYA,

IN THE DISTRICT DELEGATE’S COURT AT
' ELDORET.

PROBATE AND ADMINISTRATION. .
Cause No. 5 or 1921. —

NOTICE OF APPLICATION FOR THE ADMINISTRATION OF THE
EsTaTE oF IoNamius MicHAEL Gouws LATE oF TUASIN
(GISHU, DECEASED.

TAKE NOTICE That application hdving been made in
this Court by Phillipus Lodewicus Malan of TUasin Gishu
District. to adm’nister the Estate of Tenatius Michael Gouws
late of Uasin Gishu who died on the Sth day of June, a1,
this Court will proceed to make a decree in the same unless
‘cause be shown to the contrary and appearance in this
respect entered on or before the 16th day of January, 1922

FEldoret,

17th December, 1921.
th December H. E. WELBY,

District Delegate.

GEeExErAL Notice No. 1389.

1N H.M. SUPREME COURT OF THE COLONY AND
PROYTECTORATE OF KEENYA, AT NAIROBIL.

PROBATE AND ADMINISTRATION.
‘ Cause No. 33 or 1920.
IN THE MATTER or JouN FREDERICK WRIGHT, DECEASED.

To all whom it may concern.

TAKE NOTICE that the final account in the above
estate has been lodged by the Administrator Clande Wright
of Eldoret and that this Court has fixed the 14th day of
January, 1922 at 9.30 a.m. or so soon thereafter as possible
on that day to pass the account after which no objections
can be heard thereto.

Dated this 23rd day of December, 1921.

E. § C. BROOKS,
Deputy Registrar.

GeneraL Notice No. 1391.

IN H.M. SUPREME COURT OF THE COLONY AND
PROTECTORATE OF KENYA, AT NAIRCGBI.
PROBATE AND ADMINISTRATION.

Cavse No. 44 or 1921.

NOTICE OF APPLICATION FOR PROBATE OF THE WILL oF (JFORGE
WinNpHAM WRIGHT EVANS LATE OF NAIROBI, DECFASED.

TAKE NOTICE that application having been made in
this Court by Margaret Amelia Evans (bornn Cole) of Nair~
for probate of the Will of G. W. W. Evans late of Nairohi
who died at, Nairobi on the 10th day of September, 1921,
this Court will proceed to make a decree in the same unless
cause be shown to the contrary and appearance in ths
respect entered on or before the 10th dayv of January, 1942.

Nairobi,
The 23rd day of December, 1921.

JOSEPH SHERIDAN,
Judge.

Note :—The Will above-named is now deposited and open to
inspection at the Court.

GeNERAL, NoOTICE Nof 1392.
PROBATE AND ADMINISTRATION.
Cause No. 118 or 1921.
IN THE MATTER OF LACHMANDAS PALASHING, DECEASED.

To all whom it may concern.

TAKE NOTICE ‘that the account of the estate of the
above-named Lachmandas Palashing deceased has been
lodged with the Registrar of the Supreme Court at Mombasa
and that he has appointed the 26th day of January, 1922, at
2 o’clock-in the afterncon for passing of such account.

Mombasa,
The 20th day of December, 1921.

J. W. H. PARKINSON,
Administrator General.

GENERAL Norrce No. 1393.

NOTICE.
To all whom it may concern.

. NOTICE is hereby given that the Power of Aftorney
given by Bhagat Ram s/o Dhangri to (1) Harji and (%)
Kanji, Shopkeepers at Saba Saba in Fort Hall District or
either of them severally has been revoked and that the said
Harji and Kanji have no authority either jointly or
severally to act in any way whatsoever on behalf of the said
Bhagat Ram s/o Dhangri.

Nairobi,
The Tth day of December, 1921.

F. H. DRACOTT,
Advocate for Bhagat Ram s/o Dhangri.

GenerAL Norice No. 1390.

IN H.M. SUPREME COURT OF THE COLONY AND.
PROTECTORATE OF KENYA, AT NAIROBI.

PROBATE AND ADMINISTRATION.
Cause No. 43 or 1921.

NOTICE OF APPLICATION FOR ADMINISTRATION OF KESTATE OF
BULLASINGH s/0 NaTuAsiNgH, Frrrer, Ucanpa Ramwmway
LATE OF NAIROBI, DECFASED.

TAKE NOTICE that application having been made in

this Court by Harnamkuoar d/o Gopalsingh of Jallendhar
at present in Nairobi for the administration of the Estate of
Bhullasingh s/o Nathasingh late of Nairobi who died at
Nairobi on the 21st day of October, 1921, this Court will
proceed to make a decree in the same unless cause be shown
1o the contrary and appearance in this respect entered on or
before the 10th day of January. 1922.
Na’robi,

The 22nd day of Decewnber, 1921.
’ C. M. BARTON,

Acting Judge.

GeNERAL Nortice No. 1394,
DISSOLUTION OF PARTNERSHIP,

NOTICE is hereby given that the partnership latelv
subsisting between us the undersigned, George Elliott
Adamson and William Macintosh Williamson, carrying on
business as Farmers at Nakuru in the Province of Naivasha
in the Colony of Kenya, under the style or firm of Adamson &
Williamson, has this day been dissolved by mutual consent.
All debts due to, or owing by, the said late firm. will be
received and paid by the said Willlam Macintosh Williamson
who will continue the said business in his own name and on
his own account,

As witness our hands this 22nd day of Decémbar, 1921.
G. E. ADAMSON.
W. M. WILLIAMSON.

HARRISON, CRESSWELL & HOPLEY,
Nakurn,

Solicitors for the said George Elliott Adamson and Wiliam
Mackntosh Williamson.
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GrxErAL NoTIce No. 1395. - '
' NOTICE. ' Lo

NOTICE is hereby given that the undermentioned goods will be sold by Public Auction
“at the Customs House, Mombasa, on the 6th February, 1922, if not cleared before that date,
and the proceeds will be applied first to the payment of freight and charges and next of duties.

The surplus, if any, will be paid to the proprietor of the goods on his application in writing
for the same within 12 months from the date of sale, but if on expiration of that™ time no
such application shall have been made the surplus will be forfeited and will be applied as if
it had been originally paid as the duty due and payable.

A quantity of the confiscated goods will also be put up for auction,
Custom House, F. W. MAJOR,

Mombasa, 17th December, 1921, Commassioner of Customs, Colony and Protectorate
of Kenya and Uganda Protectorate.

List of Unclaimed Cargo lying in the Kilindini Customs Godowns over four months and twenty-one days.

For Sate on 6ru FrBrusry, 1922.

Date. Steamer. Marks and Numbers. | Number & description of packages.
1921 '
Aug. 21st Llanstephan Castle Nii . 1 iron ring
" (@ South :
Sept. 1Ist Mercurius @ South MB 6614 1 case wine (empty and broken)

. 3rd | Cassio (@ Europe iJECE 1/11 1 11 cases machinery
Nil

" 3rd do. 1 bundle iron chips
'l‘ A
6th Trely ), B | SJ D 1c .
" yon (@ Burope B 36 | case wine (empty)
S X C !
» 8th Worsley Hall (@ Europe SJD 899 - 1 case
5 9th Grantully Castle Nil 3 bundles iron fencing standards
(@ Kurope
s 9th do. . Nil 5 loose iron fencing standards
5 11th Netley Abbey (@ Europe| JCY 1 - 1 case containing drum oil,

{broken and leaking).

List of Unclaimed Luggage lying in the Kilindini Customs Baggage Room over four months and
twenty-one days.

For Sais ox 6t FrerUAry, 1922,

Unknown Nil 2 tins
39 55 2 bags charcoal
. »s 1 tin trunk
5 . 1 valise
1 2 1 lot sundries
- Baroness Blixon 1 box
" Robertson 1 box books

August 1921 | T.lanstephan Castle Slater 12 tins oil.
@ Europe

List of Unclaimed Luggage lying in Customs Baggage Room over four months and
twenty-one days, to be sold by Public Aution on the 6th February, 1922.

T1921 1 ‘} ,
July 7th Unknown | Nil 1 deck chair.

List of Unclaimed Cargo lying in the King’s Warehouse, Mombasa, over four months and
twenty-one days, to be sold by Public Auction on the 6th February, 1922.

Want of Entry.
Steamer. Marks. Number & description of packages.
No ' - Date
Ty 1L ’NVT"‘ - ‘ B
15 ‘ Sept. 29th | S.8. Taroba | & Co. 1 case merchandise (empty).
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TENDERS.

TEND'ﬁJi{S are invited by the Tender Board, Entebbe, for the supply of the under-
mentioned Stores in whole or in part to various Government Departments delivered at
Entebbe, Kampala and Jinja, during the year ending 31st December, 1922.

SCHEDULE.

Approximate total

Descriptionv of Goods. quantity required.

Remarks.

" Americani - o 600 joras

Atta G 2,600 lbs.
(}otton Seed ... 57 tons
Curry powder (local) 45 1bs,

"Dhall 1,200 1bs.
Flour. e Do 750 lbs.
Ghee ~ (a) 11,500 lbs,
Kerosine 6,360 gals.
Maize 62 tons
‘Mealie' Meal - ...~ B (b) 215,800 lbs,
Mats native sleeping e b 200
Milk condensed... - 12 cases
Onions 3653 lbs,
0Oil Cake (Sim-Sim) . ... ] 2 tons

- 76,000 gals.

Paraflin .

Petrol el 31,780 gals.
Rice (Mwanza) ... U i¢) 46,630 1bs.
Salt (Coarse) ... (d) 22 tons.

‘Sample required.

In bags.

Sample required.

In bags.

Poor quality for paste.

In tins. :

Prices to be quoted per tin and per case.
Brind muss be quoted and should be
Sunflour, Crown or other good quality.

Sawmple required.

Sample required.

Sample required.

Brand should be stated.

Sample required.

Sample required.

Asiatic or American. Prices to be
quoted in drums supplied by the Gov-
ernment and in drums provided by
Suppliers—Drams to be returned.

In tins. Prices to be quoted per tin and
per case. Brand to be stated.

In bags—Sample required.

In bags.

() About 8,710 lbs. of this quantity to be delivered at Bombo.

(b) »” ]74;290 » dO.
(), 34860 , do.
@ . 4360 ,, do.

do.
do.

do.

1. Further details regarding conditions of purchase and quantities in which required, may be
had on application to the President of the Tender Board, Treasury, Entebbe. The
conditions of Contract may be seen on application at the Treasury, Nairobi, or the

Coast Agent, Mombasa.

9. Tenders for the above articles will be received up to and including the 1st February, 1922,

3. Envelopes should be sealed, registered and plainly marked “General Tender for Stores, 1922.”

4. Each sample sent must be clearly labelled and marked with the name of the person tendering.

5. The Tender Board does not bind itself to accept the lowest or any tender.

The 'I‘feasury,
Entebbe, Uganda,
19th December, 1921.

C. K. DAIN,

Acting Treasurer and President,
Tender Board,
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“RATES OF SUBSORIPTION TO OFFICTAL GAZETTE”

T o L Fls. Cts.
~ For one year S e L 12 50
7, six months U O b UL 6 B0
» three months (excluding posta,o'e) P e e 8 28t
,, three (including ” ... 3 75
Single copy (excluding postage) ... .. 0 25
» »»  (ncluding [P .. 0 30
Fls. Cts.
Price of one copy between 1 and 3 months old 0 30 .
do. do. 3 and 6 do. 9 50
do. do. 6 months and 1 year old 1 00
do. do. 1 and 2 years old 1 50
do. over 2 years old . 2 00

NOTICES AND ADVERTISEMENTS.

All Notices and Advertisements by Private Advertisers may be tendered at or sent direct by post to the .
Office of the Official Gazette, Nairobi, for tnsertion at the authorised rates of payment. The Office hours are
from 9 a.m. to £ p.m., closing at one o’clock on Saturdays. i

All Notices and Advertisements must be prepwid.  To save delay, Notices and Advertisements sent direct

by post should be accompanied by remittance.

Matter for publication should reach the Hditor not later than 3 o’clock on Monday afternoon in each’
week.

AUTHORISED SCALE OF CHARGES.

Fis. Cts.
For lnsertion in “Official Gazette” (column)... ... 16 00
do. do. (half column) .. 8 00 !
do. do. (quarter column or le%%) . 4 00 :
: Fls. Cts.
Price of a bound Volume of “ Official Gazette ” .. 12 50
do. do. ~ Blue Book : .. 10 00
do. do. Ordinances and Regulatlons © .. 7 50
do. Ordinances (per copy) .. ... 1 50
do. Chronological Index (]8/6 1910) .. .. & 00

e ettt e .

NOTICE.

COPIES of Ordinances and Regulations, Volume XXII, 1920, can be obtained from the
Government Press. Price Fls. 7/50 per copy.

PRINTED BY THE GOVERNMENT PRINTER.—NAIROBI. -
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