LEGISLATIVE COUNCIL.

No. 890.—His Excellency the Governor has given his assent, in the name and on
behalf of His Majesty the King, to the following Ordinance passed by the Legislative
Council :—— '

Ordinance No. 58 of 1911.-—An Ordinance to consolidate and amend the Law
relating to companies.
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[HONGKONG.

No. 58 or 1911,

An Ordinauce to consolidate and amend
Law relating to companies.

. D. Lucanry,
I.S Governor.

the

[8th December, 1911.]

Be it enacted by the (zoveruor of Hongkong, with the

(ki

advice aud consent of the Legislative Council thereof, as

follows :

1.—(1) This Ordinance may be cited as the Companies Short titie,

Ordinance, 191 1.

(2) Thix Ordinance applics to every company registered  Application.
in this Colony cither before or after the commenecment of
this Ordinance and notwithstanding that the whole or part

of its business is or may he carried on elsewhere.

(8) The Court shall not, in dealing with or making Powers of

orders in respect of applications made to it under

thix the Court.

Ordinanee, take into consideration the fuct that it may be

difficult or impossible to enforee them.

Part 1.
CONSTITUTION AND INCORPORATION.

Prohibition of Large Partnerships.

2. No company, association, or partnership cousisting Prokibition
of more than twenty persons shall be formed for the of partner-
purpose of carrying on the business of banking or any ships exceed-

other business that has for its object the acqnisition of gain

ing certain
number.

by the compuany, association, or partnership, or by the 8 Edw. 7 c.
individual members thereof, unless it is registered as a 69s. 1.
company under this Ordinance, or is formed under or in

of incorporation, or of letters patent.

pursnance of some other Ordinance, or Act, or of a Charter
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Memoran-
dum of
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limited by
guarantee,
1b, 8. 4.

Memoran-
dum ot
unlimited
copipany.
1h. s. b.

MHemorandum of Association.

3. Any =even or more persons (or, where the com-
pany to be formed will he a private company within the
meaning of this Ordinance, any two or more persons)
associuted for uny Iawful purpose may, by subseribing
their names to & memorandum of association and otherwise
complyivg with (he requirements of this Ordinance in
respect of registration, form an incorporated company,
with or without Hmited Hability (that is to say), either—

(f) A company having the lHability of its menmbers
limited by the memorandum to the amount, if
any, unpaid on the shares respectively held hy
them (in this Ordinance termed a compuny
limited by shares) ; or

(i) A company having the liability of its members
limited by the memorandum to such amount ax
the members may respectively thereby unuder-
take to contribute to the assets of the company
in the event of its being wound up (in this
Ordinance termed a company Hmited by guar-
zlmec:) ;or

(+it) A coempany npot having any limit on the
liability of its wembers (in this Ordinance
fermed an uniimited company),

4. In the case of u compuny Hmited Ly shares—
{1} The memorandmmn must state—
(i) The pame of the company, with “ Limited © us
the last word in its name ;
(#1) The address in the Colony at which the regis-
tered office of the company is to be situate ;
(¢¢i) The objects of the company ;
(¢¢) Tlat the Hability of the mambers is Hmited 5
(r) The wmount of share capital with which the
company jpropoges to be registered, and the
division thercof into shares of a fixed amount ;
(2) No rubseriber of the menorandum may take less
thau one shure ¢ .
(3) Euch :rubscriber must write opposite to his nume
the number of shares e takes, .

6. Iu the case of a comyany limited by guarantce
(1.} The mumorandum must state—
(i) The namne of the company, with “ Limited™ as
the last word in its name ;
(¢7) The address in the Colony at which the regis-
tered office of the company is to be situate;
(¢it) The objects of the company ;
(iv) That the liability of the members is limited ;
(v) That each member undertakes to contribute
to the assets of the company in the event
of its being wound up while he is a memher, or
within one year afterwards, for payment of the
debts and liabilities of the company eontracted
before he ceases to be a member, and of the
costs, churges, and expeunses of winding up, and
for adjustment of the rights of the contribu-
tories among themselves, such amouant as may
be required, not exceeding a specified amonnt,

(2) It the compauny has a share capital—
(/) The wmemorandum mnst also state the amount
of share capital with which the company

proposes to be registered and the division
thereof into shares of a fixed amount ;

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

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

6. Iu the case of an unlimited eompany—
(1) The memorandum must state—
(§) The name of the company ;

(¢4d) The address in the Colony at which the
registered oflice of the company is to be situate;
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tiidy The objects of the company.
(2) It the company lias a share capital—
({) No subseriher of the memorandum may rake
less than one share ;
(/i) Each subsgeriber must  write opposite to his
name the number of shares he takes.

7. The memorandum must bear the same stamp as i it Stamp and
were 2 deed, and must be signed by each subseriber in the signature of
H I, ) ot memaoran-
presence of ar least one witness who must atiest the signa-
ture. 8 Edw. 7 ¢
69 s, 6.
8. A compuny may not alter the couditions contained Regtrietion
in its memorandum except in the eases and in the mede on alteration
and to the extent for which cxpress provision is made in 0l memoran-

Lo e e duam.
this Ordinance. 1b. s

9.—(1) A company may not Le regisiered by a name Name of
ideutieal with that by which a company in existence ix company
already registered, or so nearly resembling that name as to f‘;}‘lf'll*‘nge
be caleulated to dccex\e except where the company in '}b“:n;e
existence is in the course of lheing dissolved and signifies
its couseut in such manner as the registrar requires.

(2) If a company, through inadvertence or otherwise,
is, without such cousent us aforesaid, registered by a name
identical with that by which u company in existence is
previously regiztered, or so nearly resembling it ax to he
caleulated to deceive, the first-mentioned company may,
with the sanction of the registrar, change its name,

(8} Auy company may, »5 special resolution and with
approval of the Governor rignified in writing, change its
naue.

(4) Where a company changes its name, the registrar
shall enter the new name on the register in place of the
former name, and shall issue a celtlheme of incorporation
wltered to meet the cirenmstances of the case.

(6) The change of name shall nor affect any rights or
obligations of the company, or render defective any legal
proceedings by or against the company, and any legal
proceedings that might have been continued or commenced
against it by its former name may be continued or com-
menced against by its new name,

10.—(1) Subject to the provisions of this section a Alteration of
company may, by special resolution, alter the provisions of ¢ b]ectu of
its memorandam with respeet to the ()1)3eus of the com- Ib 3 (,13"
pauy, so far as may be required to enable it—

(@) to carry on its husiness more economically or
more efticiently : or

(&) to attain irs main purpose by new or improved
ieans ; or

(¢) to eulurge or change the locul urea of its opera-
tions : or

(¢} to earry on some business which nnder existing
circumstances may conveuiently or advantu-
geously be combined with the business of the
C(?]l][):l“v\'; or ]

(¢) to restriet or abandon any of the objects speci-
fied in the memorandum,

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

(3) Before confirmiug the alteration the ecourt must be
satistied—— .

() that suffieient wotice has been.given to every
holder of debentures of the compauy, and to
auy persous or class of persons whose interests
will, in the opinion of tie court, be affected by
the alteration ; and

(&) that, with respect to every creditor who in the
opinion of the court is entitled to object, and
who siguifies his objection in manner directed
by the comt, either his consent to the alteration
has been obtained or his debt or claim has heen
discharged or has determined, or has lheen
secured to the satisfaction of the court :
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Ih. s 12

Provided that the court may, in the case c¢f any jerscn
or class, for special reasons, dispenze with the notice re-
quired by this section.

(4) Tle court may make an crder covfirming the altera-
tion either wholly or in part, and cn such terms and
conditions as it thinks fit, and may make such crder as to
costs as it thinks proper.

(5) The court shall, in exercising its discretion under
this section, have regard to the rights and interestz of the
meinlers of the company or of any class of them, as well
as to the rights and interests of the creditors, and may, if it
thinks fit, adjourn the proceedings in order that an arrange-
meut may be made to the satistaction of the court for the
purchase of the interests of dissentient members ; and may
give sueh directions and make such orders as it may think
expedient for facilitating or carrying into effect any such
arrangement :  'rovided that no part of the capital of the
company may be expended in any such purchase.

(6) An office copy of the order confirming the alteration,
together with a printed copy of the memorandum as aliered,
shall, within twenty-eight days from the date of the crier,
be delivered by the company to the registrar of companies,
and he shall register the same, and shall certify the
registration under his hand, and the certificate shall be
couclusive evidence that all the requirements of this Ordin-
ance with respect to the alteration and the confirmation
thereof have been complied with, aud thenceforth the
memorandvm so altered c¢hall he the memorandum of the
company.

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

(7) If a company makes default in delivering to the
registrar of companies any document required by this
section to be delivered to him, the company shall te liable
to a fine not exceeding cne hundred dollars for every dax
doring which it is in default,

Articles of Association.

11.—(1) There may, in the casc of a company  limited
by shares, and there shall in the case of a company lmited
by guarantee or unlimited, be registered with the memoran-
dum articles of association signed by the subseribers to the
memorundum and prescibing regulations for the company.,

(2) Articles of association may adopt all or any of the
regulations contained in Table A in the First Schedule to
this Ordinance,

(3) In the case of an nnlimited company or a company
limited by guarantee the articles, if the company hax a
share capital, must state the amonnt of share eapital with
which the company proposes to be registered,

(4) In the case of an unlimited company or a company
limited by gnarantee, if the company has not a share
capital, the articles must state the mwmber of members with
which the company proposes to be registered, for the
purpose of enabling the rezistrar to determine the fees
payable on registration, '

.

12. In the case of a company limited by shares and
registered after the commencement of this Ordinanece, if
articles are not registered, or, if articles ave registered, in
so far as the articles do not exelade or modify the regula-
tions in Table A in the First Schedule to this Ordinance,
those regulations shall, so far as applicable, be the regnla-
tions of the company in the same manner and to the sume
extent as if they were contained in duly registered articles,

18. Articles must—

(a) be printed ;

(6) be divided into parngraphs numbered consecu-
tively s

(¢) bear the same stmp ax i they were contained
in a deed ; and

{(d) be signed by each subseriler of the memorandum
of association in the presence of at least one
witness who must attest the =ignature,
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14. Subject to the provisions of this Ordinance aud to
the conditions contained in itz memorandum, a company
nmay by special resolution alter or add to its articles; and
any alteration or addition so made =hall be as valid as if
originally contained in the articles, and be subject in like
manner to alteration by special resolution.

General DProvisions.

15.— (1) The memorandum and articles shall, when re-
gistered, bind the company and the members thereof to the
same extent as it thev respeetively had been signed and
scaled by cach member, and coutained covenants on the part
of each member, his leirs, executors, and administrators, to
observe all the provizions of the memorandum and of the
articles, subjeet to the provisions of this Ordinanee.

(2) All money payable by any memwber to the company
under the memorandum or articles shall be a debt due from
him to the company, and shall be ol the nature of a specialiy

debt,

16. The memorandum and the articles (if auy) shall be
delivered to the registrar of compauies, aud he shall retain
and register them,

17.—-(1) On the registration of ihe memorandum of a
company the registrar shall certify under his hand thar the
company is iiicorporated, and in the case of w limited
company that the company is limited.

(2) From the date of incorporation mentioned in the
certificate of incorporation. the subseribers of the memor-
andnm together with such other persons as may from time
to time become members of the compauy, shall he a hody
corporate by the name contained in the memorandum,
capable forthwith of exercising all the functions of an
incorporated company, and having perpetnal succession and
a common seal, with power to hold lands, but with such
lability on the part of the members ro contribute to the
asset= of the company in the event of its heing wound up
as is menfioned in this Qrdinance.

18.—(1) A certificate of ncorporation given by the
registrar in respect of any association shall e eonclusive
evidence that all the requirenments of thiz Ovdinance in
respect of registration and of matters precedent and
incidental thereto have bgen complied with, and that the
association is a company authorised o he registered and
duly registered under this Ordinancee, )

(2) A sratutory declaration by a solicitor engaged in the
formation of the company, or by u person named in the
arficles ax a director or secretary of the company, of
compliance with all or any of the said requirements shall
be produced to the registrar, and the registrar may accept
such a declaration as sufficient evidence of compliance,

19.—(1) LEvery company shall send 1o every member,
at his request, and on pavment of one dollar or such less
stin as the eompany may preseribe, a copy of the memor-
andum and of the articles (if any).

{2) It a company makes defanlt in complving with the
requirements of this section, it shall he liable for each
offence to a tine not exceeding ten dollavs.

Associations not for Profit.

20. A company formed for the purpose of promoting
art, science, veligion, charity, or any other like object, not
involving the aequisition of gain by the company or by its
individual members, shall not, without the licenee of the
Governor, hold more than two acres of land; but the
Governor may by licence empower any such company to
hold Iands in =uel gquantity, and subjeet to such conditions,
as he may think fit,

21.— (1, Where it is proved to the satisfaction of the
Governor that an association about to he formcd as a
Hmited company is to be formed for promoting commerce,
art, science, religion, charity, or any other ureful olject,
and intends to apply its profits (if auy) or other income in
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promoting itx objeets, and to prohibit the payment of any
dividend 1o irs members, the Governor may by licence
direet that the agzoeiation be registered as a company with
limited liability, without the addition of the word ¢ Limited
to itz nawe, and the azsociation may be registered accord-
ingly.

(2) A licence by the Governor under this seetion may
he granted on sucli conditions and subjeet to such regulations
as the Governor may think fitr, and those conditions and
regulations shall be hinding on the association, and shall if
the Governar so direct; be inserted in the memorandum and
articles, or in one of those documents,

(3) The association =hall on registration cujoyv all the
privileges of limited companies, and be subjeet to all their
obligations, except those of using the word * Limited ™ as
any part of its name, and of publishing its name, and of
sending Hsts of memt ers and directors and managers to the
registrar of companics,

(4) A lieenee under this section way a1 any time he
revoked by hie Governer, and npon revocation the registrar
shall enter the word » Limited 7 at the end of the name of
the association npon the rezister, and the assoeiation shail
cease to cujoy the exemptions and privileges granted hy
this xection :

Provided that before a Licenee 1= 2o revoked the Governor
shall give to the association nwotice in writing of his
intention, and shall atford the association an apportunity of
heing hewrd in opposition to the revoeation,

Companes Limited by Guarasdoe.

22, - (1) In the case of a company limited by guarantec
aned not having a share eapitaly and registered on or after
the date of the coming into operation of this Ordinanee,
every provizion i the memorandum or articles or inany
rexolution of the company purporting 1o give AnY person u
right to participute in the divisible profits of the company
otherwise than ax a membir <hall be veid,

(2) For the purpose of the provisions of ihiz Ordinance
relating to the memorandinn of o company  limited by
guarantee and of this section, every provision in the
memorandam or articles, or in any resolution, of any
company Hmited by guarantee amd regisiered on or after
the date of the coming into operation of thix Ordinanee,
purporting to divide the undertaking of the company into
shares or interests shall be treated a= a proviziou for a
share eapital, notwithstanding that the nominal amount or
unmber of the shares or interests iz not speeified (hereby,

Parr II.

DistrisrrioN anp ReEpverioNn or Share CapiTaL,
Recistration or Usxpivrren Covrany
As Livrrep, axo Usvivmireip
Liaviity or Dirucronrs,
Distribution of Sharve Cupital.
23.—(1) The =hares or other interest of any member in
a company shali be personal estate, transferable in manner
provided by the articles of the cempany, and shall not he
of the nature of real estate,
(2) BEach share in a compuany having a share eapital
shall Le distinguished by its appropriatc number,

24 A certificate, under the common =eal of the company,
specitying any shares or stock held by any member, <hall
he primé fuc’e evidence of the tirle of the member ro the
shares or stock,

28.—(1) The subseribers of the memorandum of a com-
pany shall be deemed to have agread (o become members
of the company, and on its registration =hall be entered as
members in its register of members,

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

e
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L) 26.—(1) Every company shall keep in one or more books  pevister of
A a regixter of itx members, and enter therein (he following members.
particnlars :— 8 Edw. 7.
- 69 &, 25,
L (/) The names and addresses, and the oceupations, :
v . it any, of the members, and in the case of a
F company having a share eapiral a statement of
: the shares held by each member, distinguishing
A * ench share by its number, and of the amount
< b paid or agreed to be considered as paid on the
shares of each member; i the case of Chinese .
. members their names and addresses, and oce-
cupations, it any, =hall he given in Chinese 4
characters,
(/) The date at which cach person was entered in
the register as a member
(#¢2) The date at which any person ceased to be a
. miemher,
\\ (2) If a company fails to comply with thix scction it
- shall he liable to a fine not exceeding fifty dollars for every 4
day during whieli the default eontinnes ; and every director
and manager of the company who knowingly and wilfully
anthorises or permits the default shall be liable to the like
penalty.
{
27.—¢(1) Every company having 2 <harve capital shall oy uat 1ist
onee at least in every year make a list of all persons who, of members
on the day of the ordinary annual general meeting in the and sum-
\ vear, are members of the company, and of all persons who 1}’,}‘“3"0( :
o . have ceased to be members since the date of the last return 7 7

or (in the ease of the fivst return) of the incorporation of

the company.

£ (2) The hst must state the munes, addresses, and

oceupations of all the pust and present members rherein

mentioned, and iu the case of Chinese members their
names aind addresses, and oceupations, if any, in Chinese
characters, and the number of shares held by each of the
existing members at the date of the return, specifying
shares transferred sinee the date of the last return or (in
the ease of the fivzt return) of the incorporation of the
company by persons who are still members and have
ceascd  to he members respectively and  the dates of
registration of the transters, and must coutain a snmwary
distinguishing hetween shares issued for cash and shares
issucd ax fully or partly paid up otherwise than iu cash,

and specifying the following particulars 1 — .

() The amount of the share eapital of the company
and the nnmber of the sharves into whieh it is
divided :

The munber of shares taken from the commence-

wment of the company up to the date of the

return

{¢) The amount alled up on each share ;

(d) The total wmonut of calls reecived ;

((’) The total amount of calls nnpaid ;

(/) The total wmounnt of the s (if any) paid by
way of conmission in respect of any shaves or
debentures, or allowed by way of discount in
rezpect of any debentures, since the date of the
last return g ,

’ ' (¢) Fhe total number of shares forfeired

(#) The total amount of shares or stock for which

share warrants are outstanding at the date of
the return ;

() The total amount of share warrants issued and
swrendered respectively since the date of the
fast return :

The number of shares or amount of stoek com-

prised iu each share warrant

The names and addresses of the persons who at

the date of the return are dircctors of the

company, or oceupy the position of directors,
by whatever name called §

{m) Fhe toral amount of debt due from the company
in respect of all morvtgages and charges which
are reqguired to be registered with the registrar
of companies under this Ordinanece;

(&

=

-

-~
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(#) In the case of a company which has a loead
register licence under section 33 of this Ordin-
ance the number of shares on such loeal register
and their distivguishing numbers or marks if
any,

(3) The summary must also (except where the company
is o private company) include a statement, made up to
the sume date as the profit and loss account and balanee
shect referred to in section 77, in the form of a balanee
sheet, andited by the company’s auditors, and containing
summary of its share capital, its liabilities, and its assots,
giving such particulars as will disclose the geneval nature
of those linbilities and assets, and how the values of the
fixed assets have heen arrived af,  Sueh stuumary shall
alzo include a statement of profit and loss.

(4) The above list and summary must he contained in
a scparate part of the register of members, and must be
completed within thirty-one days after the ovdinary annuul
general meeting atoresaid, and the company must forthwith
forward to the regixtrar of companies a copy signed by the
manager or by the seerctary of the company.

(7) I a company makes default in complving with the
requirements of this seetion it shall he liable fo a fine not
exceeding fifty dollars for every day during which the
default continues, and every director and maunager of the
company who knowingly and wilfudly authorizes or permits
the detault shall be hable to the like penaley,

8. No notice of any trust, expressed, implied, or con-
structive, shall be entered on the register, or be reccivahle
by the registrar.

29. On the application of the transferor of any share or
interest in a company, the company shall cuter in its
register of members the name of the transferee in the same
manner and subject to the =ame conditions as if  the
application for the entry were made by the transterce,

30. A transfer of the share or other interest of o decensed
member of a company made by his personal representative
shall. although the personal represeutative i= not himselt a
membery be as valid as if he had been o member al the
time of the execution of the instrument of transfor.

31.—(1) The register of members, commenceing from the
date of the registration of the company, shall he kept
al the registered office of the company, and, exeept when
closed under the provisions of thi= Ordinanee, shall during
business hours (sabject to such reasonable restrictions as
the company in general mecting may impose, so that not
less than two hours in each day be allowed for inspection)
be open to the inspection of the regixtrar of companies
or of any member without fee, and to the inspection of any
other person on payment of fifty cents, or sueh less sum as
thie company may preseribe, for cach iuspeetion,

~(2) Auny member or other person mav require cqpy of

the register, or of any pare thereof, or of the list and
summary required by this Owdinance, or.any part thereof,
on payment of twenty-five cents or such less sum as the
company may prescribe, for every hundred worls or
fractional part thereof reqnired to he copied.

{3) If any inspection or copy required under this seetion
is refused, the company shall he liable for each rofusal to a
fine not exceeding twenty dollars, and to a farther fine not
exceeding twenty dollars for every day during which the
refusal continues, and every director and manager of the
company who knowingly authorices or permits the refusal
shall be liable to the like penalty : and, any judge of the
court, may by order compel an iinmediate inspeetion of the
register, :

(4) It such inspection or copy eanuot be obtained at the
registered office of the company with the exercise of a
reasonable amount of diligence the company shall be liable
to the same peualities as if such inspection or copy had
been actually refused.

v
3
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32. A company may, on giviug notice by advertisement
in some newspaper eirculating in the Colouy, and in the
case of a company with a local register also in some news-
paper circulating in the place where the local register is
kept, close the register of members for any time or
times not exceeding in the whole thivty days in each year.

33.—(1) It—

() the name of any person’ iz, without sufficient
ause, entered i or omitted from the register
of members of & company ; or

(b) defanlt 1x made or unneeessary delay takes
* place in entering on the register the fact of any
person having ceased to be w member,
the person aggrieved, or any member of the comnpany, or
the company, may apply o the court for rectification of
the register.

(2) The application may he made by motion in the court,
or by application to a judge of the court sitting in chambers,
or in such other manuner as the court may dirvect 5 and rhe
eourt mayx either refuse the application, or may order
rectification of the register, amd payvment by the company
of any danages sustained by any party agerieved.

(3) On any application under thiz scetion the court may
decide any question relating to the title of wny person who
is a party to the application to have his name entered in or
omitted from the vezrister, whether the question arises
between menbers or alleged menbers, or between members
or alleged members on the one hand and the company on
the other hand: and generally wmay decide any  question
necessary or expedient to be decided for vectifieation of the
register,

() In the caxe of a company required by this Ordinance
to send a list of its members 1o the rezistrar of companies,
the court, when making an order for rectification of the
regixter, shall by its order direct notiee of the rectification
to be given to the registrar,

84. The rezister of members shall be prima fueic evidence
of any matters hy this Ordinance directed or authorised to
be inserte:d therein.

85.—(1) The registrar of companies may subject to
instruction from the Governor issue an aunual licence,
available for the period of oune vear, to any company whose
objects comprise the rransaction of business outside the
Colony, cmpowering such company, if it is authorized so 1o
do by its regulations as orviginally framed or as altered by
speeial resolution, to keep in any place in whicl it transacts
business a register or registers of members : Provided that
a company applying for such lHeeuce must satisfy the re-
gistrar by a statutory declaration to he filed with him
that a principal pare of the buxiness of the company is
sarried on at or near the place where it desires to keep
such register.

Every sueh licence shall be valid only until the thirty-first
day of December next following the date on whiehi it is
issucd @ Provided always that where the period between the
date of the issue of a licence and the thirty-first day of
Deccmber next following is less than a year a proportionate
part only of the fee in sub-scetion (2) shall be charged,

(23 An amnual fee at the rate of four cents for every
hundred dollars of the paid up capital of the cowpany to
which the licence is izsued =hall be paid by such company
in respect of sueh licence  Sueh fee <hall be paid to the
Colonial Treasurer within foar months of the date of the
licence,

(3) The company shall give to the registrar notice
of the situntion of the office where any snch register
(in this Orvdinance called o local register) is kept or
proposeil to be kept, and of any change therein, and of the
diseontinuance of any such office in the event of the same
heing discontinued,

Power
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(4) A local register shall, as regzards the particulars
entered thercin, be deemed to be a purt of the company’s
register of members, and shall be primé facie evidence of all
particnlars euntered therein,  Any such register shall be
kept in the mauner provided by thizx Ordinance, with this
qualifieation, that the advertisement meutionel in section
36 =hall be inserted in some newspaper circulating in the
district wherein the regizster to he closed ig kept.

(5) Fhe company shall transmit to its registered office
in Hougkong a copy of every entry in its local register or
registers as soon as may be after such entry is made, wud
the compauy shall cauze to be kept at its registered office,
duly entered up fromn time to time, a duplicate or duplicates
of its local register or registers.  The provisions*of section
26 shall apply to every such duplicate, and every such
duplicate shall, for all the purposes of this Qrdinance, he
deemied to be part of the register of members of the
company.

(6) Subject o the provisions of this Ordinance with
respect b the duplieate vegister, the shaves registered in a
local register shall be distinguished from the shaves regis
tered in the principal register and no transaction with
respect to uny share registered in a local register shall,
during the continnance of the regisivation of such share in
such local register, Lie rexistered in any other register,

(7) The company may discontinue the keeping of any
local register, and thereupon wll entries in that register shall
be transferred to some other loeal register kept by the
company, or ro the register of members kept at the register-
ed office of the company.

(8) In relation ro stamp duties the following provisions
shall have effeer :—

{0y Aninsteument of transfer of a share registered
i oeal register under this Ovdinance, shall,
nuless exceuted within the Colony, be exempt
from <tamp duty,

(6} The shave or other interest of o deceared mem-
ber registered in a loeal rvegister under rhis
Ordinance shall as far as relates to Colonial
probate duty not be deemed to be part of his

' estate and effeets situnted in the Colony for or
in respect of which probate or letters of admin-
istration is or are to Le granted or whereof an
inventory is to be exhibited and recorded,

(¢) Subject to the provisions of this Grdinmuee, and
of any rules made rhereunder, any company
may by its regulations ax originally framed, or
as altered by special resolution, make such
provisions as it mav think fit respecting the
keeping of loeal regizters,

36.—(1.) When the 1egistrar hax reazonable cause to
believe that a company is keeping in auy place where it
transacts business outside the Colony a regixter of mewmhers
without having o valid licence under this Ordinance
he shall publish in the Gazette and =end  to the com-
pany a notice that at the cxpiration of two months
from the date of such notice the name of the company
mentioned therein will unless eavxe to the contrary be'shown
be struck oft the register and the company will be dissolved,

2y At the expiration of the time mentioned in the notice
the registrar may, unless cause to the contrary is previously

shown by the company, strike the name of the company off

the register and shall publish notice thereot in the Gazette
and on such publication the company whose name ix so
struck off shall be dissolved : Provided that the liability, if
any, of every director, managing officer, and member of the
company  shall continue and may he enforced as it the
company hiad vot been dissolved.

() If any company or member theicof feels aggrieved
by the name of such company having heen strunck off' the
register in pursuance of this seetion, the company or mem-
her may apply to the court, and the coart, if it be satisfied
that it is just to do so, may order the name of the company
to be restored to the register and thercupon the company
shall be deemed to have coutinned in existence as if the
name had never been struck oft': and the court may, hy
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the order, give such directions and make such provisions as
seem just for placing the company and all other persons in
the same position, as nearly as may be, as if the name of
the company had never been struck off.

(4) A letter or notice under this section may be addressed
to the company at its registered office, or, if no oflice has
been registered, to the care of some director or officer of
the company, or, if there is no director or officer of the
company whose name and address are known to the
registrar of companies, may be sent to each of the persous
who subseribed the memorandum, addressed to him at the
address mentioned in the memorandum,

37. If a company makes default in complylug with any peyalry.
of the provisions of section 335 or of any rule or regulation Ord. 16 of
relating rhereto it shall he liable to a penalty not exceeding 1907 = 7.
fifty dollars for every day during which the dJefault con-
tinues aud every director or manager of the company
who knowingly or wilfully anthorisex or permits the
default ¢hall be liable to the like penalty.

38.—(1) A compuuy limited by shaves, if so anthorised lwsue and
by its articles, may, with respect to any fully paid-up shares, etfect of
or to stoek, issue under its cominon seal a warrant stating share

. N i warriats to
that the bearer of the warrant is entitled to the shares or bearer,
stock therein specified, and may provide, by coupous or 8 Edw. 7c.
otherwise, for the payment of the future dividends on the 69s. 37
shares or stock included in the warrant, in this Ordinauce
termed a share warrant,

(2) A shave warrant shall entitle the bearer thereof to

the shares or stock therein specified, and the shares or stock
may he tran=ferred by delivery of the warrant.
{3) The bearer of a share warrant shall, subject 1o the
articles of the company, be eutitled, on swrrendering it for
canceilation, to have his name entered as a member in the
ster of members ; and the company shall be respousible
{or any loss incurred by any person by reason of the com-
pany 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 surrcudered and cancelled,

(4) The bearer of a share warrant may, if the artigles of
the company so provide, be deemed to he a member of the
company within the meaning of this Ordinance, cither to
the full extent or for uny purposes defined in the articles ;
except that he shall not he qualified in respect of the
shiares or stock specified in the warrant for being o direetor
or manager of the company, in eases where such qualifica-
tion is required by the articles,

(5) On the issue of a share warrant the company shall
strike out of its register of members the name of the mem-
ber then eutered therein as holding the shares or stock
specified in the warrant as if hie had ccased to be a member,
and shall enter in the register the following particulurs,
namely :—

(/) 'The fact of the issue of the wurrant ¢
(/i) A statement of the sharex or steck inelnded in
the warrant, distinguishing each share by its
number ; and
(+¢/) The date of the issue of the warraut.

(6) Until the warrant ix sarrenderved, the above parti-
culars shall be deemed to be the particulars required by this
Ordinance to he entered in the register of members ; and, on
the surrender, the date of the surrender must be entered as
if it were the date at which a person eeased to be a member,

39.—(1) If any person— . Forgery,

(¢) with intent to defrawd, forges or alters, or persenation,
offers, utters, disposex of, or puts off, knowing g:\“ﬂ“:\f;‘lhry

the same to be forged or altered, any share }()lr{:t(‘*s. &i

warrant or coupon, or any document purporting i, s, 48,

to be a share warrant or coupon, issted in pur-

suance of this Ordinance ; or by meaus of any

such forged or altered share warrant, conpon, or

docunment, purporting as aforesaid, demands or

endeavours to obtain or receive any sharc or

interest in any company nuder this Ordinance,
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or to receive any divideud or money puvable in
respect thereof, knowing the warrant, ¢onpon
or document to be forged or altered ; or

(77) falsely and deceitfully personates any owner of
any share or interext in any company, or of any
share warrant or coupon, issued in pursnance of
this Ordinance, and thereby obtains or endea-
vours fo obtain any such share or interest or
share warrant or coupon, or receives or cudea-
vours to receive any money due to any sach
owuer, as if the offender were the true and
lawful owner,

?

he shall be guilty of felony, and being convicted thereof
shall be liable, at the diseretion of the court, to iinprison-
ment with hard labour for life.

(2) If any person without lawful authority or excuse,
proof whereof =hall lie on him, cugraves or makes on any
plate, wood, stone, or other material any share warrant or
coupon purporting to be a shure warrant or coupon issued
or made by any particular company in pursunuce of this
Ordinance, or to be a blank share warrant or coupon so
issued or made, or to be a part of such a share warrant or
coupon, or uses any such plate, wood, stone, or other
material for the making or printing of any such share war-
aut ov coupon, or of any such blank share wuarrant or
coupou, or any part thercof respectively, or knowingly has
in bis custody or possession any such plate, wood, stutie, or
other material, he shall be guilty of felony, and heing con-
vieted thereof shall he liable, at the diseretion of the conrt,
to imprisonment with hard fabone for any term not exceed-
ing fourteen years,

Power of 40. A company, if so authorized by its articies, mayv do

pompany 10 any one or more of the following things ; namely,—
arrange for ’

different (1) Make arrangements on the issue of shares for o
amounts difference between the  sharcholders  in the
being paid amounts and times of pavinent of ealls on their
on shares. ) L

8 Kdw. 7 ¢ shares :

] o

69 5. 39, (2) Accept from any member who assents thereto

the whole or a part of the amount remaining
unpaid on any shiares held by him, aithough no
part of that amount has heen ealled up

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

Power {o" 41.—(1) When a company has aecumualated 2 sum of
return ac- nndivided profits, which with the sanetion of the share-
cumnlated

profits holders may !.w diztributed among the sharcholders in the
reduction of forim of a dividend or bonus, it may., by special resolution,
paid-up return the =ame, or any part thereof, 1o the sharelholders in
shave capital, peduetion of the paid-up eapital of the company, the anpaid
18, = 40, capital being thereby increased by a similar amonnt,

(2) The resolution shall not take effect until a memorau-
dum, showing the particulars required by this Ordinance
in the case of u reduction of share capital, has been pro-
duced to and registered by the registrar of companies, but
the other provisious of this Ordinance with respect  to
reduetion of share capital shall not apply to a reduction of
paid-up shave capital under this cection,

(8) On a veduction of paid-up capital in pursnance of
this =eetien any sharcholder, or any one or moere of several
joint shareholders, may withiu one month afier the passing
of the resolution for the reduction, requive the company to
retain, and the company shall retain aceordingly, the whole
of the money actually paid on the shares held by him either
aloue or jointly with any other person, which, in consequence
of the reduction, would otherwize be returned to him or
them, and thereupon those shares shall, as regards  the
payment of dividend, he decmed to be paid up to the same
extent only as the sharcs on whieh payment has been
accepted by the shareholders in reduction of paid-up capital,
and the company shall invest and keep invested the money
so retained ou fixed deposit in such bank as the directors
may determine, and on the money so invested or on so
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much thereof as from time to time exceeds the amount of
calls subsequently made on the shares in respect of which
it has been retained, the company shall pay the interest
received from time to time on the deposits,

(4) The amount retained and invested shall be Leld to
represent the future calls which may be made to replace
the share capital so reduced on those shares, whether the
amount obtained on sale of rthe whole or such proportion
thercof as represents the mmount of any eall when made
produces more or lesx than the amount of the eall.

(8) On a reduction of paid- -up share capital in pm\'u ance
of this section, the powers vested in the divectors of making
calls on shureholders in respeet of the amount unpaid on
their shares shall extend to the amount of the unpaid shave
capital ux augmented by the reduction,

(6) After any reduction of share capital under this xection
the company shall specify in the annual lizt of members
required by this Ovdinance the amounts retained at the
request of any of the shareholders in pursuance of this
section, and shall specify in the statements of account laid
before any general meeting of the compauy the amount of
nndivided [)I()ﬁt\ returned in reduction of paid-up shave

capital under this sectiou,

42.—(1) A company limited by shaves, if so authorised ower of
by its articles, may alter the conditions of its memorandwm Company

. . . limited by
as follows (that is to say), it may — shares to)

(@) increase itx shave capital by the issne of new alterits

share capital.
shares of sueh smount ax it thinks expedient ; gEd\v(l’; ¢

(h) consolidate and divide all or any of itx share 69 s. 41
capital into shares of larger amount than its
existing shares ; '

(e) convert all or any of its paid-up shares into
stock, and reconvert that stock inte paid-up
shares of any denomination :

(d) subdivide its shares, ov any of them, into shares
of smaller amount than is fixed by the memor-
andum, so, however, that in the subdivision
the proportion between the amount paid and
the amount, if any, unpaid on each reduced
share shall be the same as it was iu the case of the
share trom which the reduced share ix dervived ;

() eancel sharves which, at the date of the passing
of the resolution in that behalf, have not heen
taken or agrecd to be tuken by any person, and
dimiuish the amount of its share capital by the
amount of the shares so cancelled,

(2) The powers couferred by this section with respeet
to =ubdivision of shares must he exercised by special
resolution,

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

Hoa company mukes defanlt in complying with this
provision it shall be liable to a fiue not exceeding ten dollars
for each copy in respect of which default is made; and
every director and manager of the company who knowingly )
and wilfully authorises or permits the defanlt shall be ]mblc
to the like pemllt) .

(4) A cancellation of shares in pursuance of this section
suall not be deemed to be a rednetion of share capital with-
i the meaning of this Ordinance,

43. Where a company having a share capital has con- Notice to
solidated and divided its share (-apnal into shares of larger registrar of
amount than its existing shares, or converted auy of its consolidation
shares into stock, or reconverted si()Ll\ into shares, it shall (c)ﬁ}fi}:gll‘econ-w
give notice to the registrar of companies of the econsolida- version of
tion, division, conversion, or reconversion specifying the shares into
shales consoliduated, divided, or couverted, or the stoek re- stock, &e.
converted. 7b.s
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44. Where a company having a share capital has con-
verted any of its shares tuto stock, and given notice of the
conversion to the regisirar of companies, all the provisions
of this Ordinanee whiel are applicable to shares only  shall
cease ax (o 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 torwarded to the registrar,
shall show the amount of stock held by cach member in-
stead of the amount of shares and the particulars relaring ro
shares hereinbefore required by this Ordinance.

45, —(1) Where a company having a sharve capital,
whether its shures have or have not been converted into stock,
has fuereused its share capital beyond the registered eapital,
aud where o company not having a share capital lLas in-
creased the nmnber of its members beyond the registered
munher, it =ball give to the registrar of companies, in the
caze of wn inereaxe of share eapivtal, within twenty-eight days
after the passing, or in the cuse of & special vesohition the
confirmation, of the resolntion auihorisiog the increase, and
in the ease of an fnereasc of members within fifteen days
after the inerease was resolved on or took place, notice of
the increase of capital or members, and the registrav shall
record the increase,

{2) M a company makes defuult in complying with the
veguivemenis of this seerion it shall be Liable to a fine not
exceeding fifty dollars for every day daring which the
default continues, and every director and manager of the
company who knowingly and wilfully authorizes or permits
the default <hall be liable (o the like peualty.

46.—(1) A company Hwmited by shares may, by special
resolntion confirmed by an order of the court, modify the
conditions contained in its memorandum =0 as to reorganise
its share capital, whether by the consolidation of shares ot
different classex or by the division of its shaves futo <hares
of different classes :

Provided that no prefereuce or special privilege attached
to or belonging to any claxs of shaves shall be iuterfered
with execept by a resolution passed by a majority in num-
Ler of shareholders of that class holding three-fourths of
the share eapital of that class and confirmed at a meeting
of sharcholders of that «lass in the =ame manner as a
special resolution of the company is required to be con-
firmed, and every resolution so passed =hall bind all share-
holders of the class.

{2} Where an order is made noder this section an ofiice
copy thereof shall e filed with the registrar of companies
within seven days after the making of the order, or wirhin
=uch further time ag the court may allow, and the resolution
shall not take effect until such a copy has been =o filed.

Reduction of Share Cupital,

47.—(1) Subject to confirmation by the court, a com-
pauy Hmited by =hares, if so authorized by its articles, may
by special resolution reduce its sharve capital in any way,
and in particular (without prejudice to the generality of
the foregoing pewer) may-— '

(«) Extinguish or reduce the liability on any of irx
shares in respect of share capitol not paid up ;
or

(b) Either with or without extinguishing or redue-
ing liability on any of its shares, cancel any
paid-up share capital which i lost or unrepre-
sented by available assets; or

(¢) Lither with or without extinguishing or redue-
ing liability on any of irs shares, pay off any
paid-up share capital which is in excess of the
wants of the compuany,

and may, if and so far us is unecessary, alter its memoran-
Jum by reducing the amonnt of its share capital and of its
shares accordingly.

(2) A special resolution under this section is in this Or-
dinance called a resolution for reducing share capital,
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48, Wiere a company has pasred and confirmed a re-
solution for reducing share eapital it may apply by petition
to the conrt for an order confirming the reduction.

45, On and from the confirmation by a company of a re-
solution for redueing share eupital, or where the reduction
does not iuvelve either the diminution of any liability in
respeet of unpaid 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 ehall add to its name, until such date as the court
may fix. the words “and reduced,”” as the last words in irs
nawmc, and those words shall, antil that dare, he deemed 1o
be part of the name of the company :

Provided that, where the reduetion does not luvolve
cither the diminution of any lability in respect of uupaid
share enpital or the payment to any shareholder of any paid-
up share eapital, the court may, if it thinks expedient,
dispense altogether with the addition of the words “ and
reduced.”

50.—(1) Where the proposed reduction of share capital
involves cither diminution of liability in respect of unpaid
share capital or the payment to any sharcholder of any paid-
up share capital, and in any other caxe if the court so directs,
every creditor of the company who at the date fixed by the
court is entiiled to any debt or elaim which, if that date
were tiie commeucement of the winding up of the company.
would be adiaissible in proof against the company, shall he
entitled to ohject to the reduction.

(2) The conrt shall settle a list of creditors 2o entitled 10
object, and for that purpose shall ascertain, as far as possi-
ble without requiring an application from any creditor, the
names of those creditors and the nature and amount of their
debts cr claims, and may pnblish notices fixing a day or
days wiithin which ereditors not entered on the list are 1o
claim to be so entered or are to be excluded from the right
of objecting to the reduction.

(3) Where a creditor entered on the list whose debt or
claim is not diseharged ov determived does not consent o
the reduction, the court may, if it thinks fit, dispense with
the consent of that creditor, on the company securing pay-
ment of his debt or elaim by appropriating, as the court
may diveet, the following amount 5 (that is to say,)—

(&) 1F the company admits the fall amount of his debr
or elaim, or, though not admnitting it, is willing
to provide for it, then the Tull amount of the
debt or claim

{72y 1f the company does not admit or is not willing
o provide for the full amount of the debt or
claim, or if the amount is contingent or not
axceriained, then an amonnt fixed by the court
afrer the like inquiry and adjudieation as if rhe
company were being wonnd up by the court,

B1. The court, il satizfied, with respect to every crediror
of the compuny who under this Ordivance is entitled to oh-
jeet to the veduction, that cither his consent to the reduetion
has Leen obrained or his debt or claim has been-diseharged
or has determined, or has been sceured, may make an order
confirming the reduction on sueh terms and conditions as it
thinks fit.

BR.—(1) The registrar of companics on production 1o
him of an order of the court confirming the reduction of the
ghare eapital of a company, and the delivery to him of a
copy of tlic order and of a minute (approved by the court),
showing with respect to the share capital of the company,
as altered by the order, the amount of the share capital,
the number of shares into which it is fo be divided, and the
amount of exch share, and the amount (if any) at the dute
of the regiztration deemed to be paid up on each share, shall
register the order and minute.

(2) On the registration, aud ot before, the resolution
for reducing shure capital as confirmed by the order so
registered shall take effect,

Application
to court for
confirming
order.

8 Edw. 7 c.
69 8, 47.
Addition to
name of
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reanced.”’
Lb. s 48.
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b, s 49,

Order
confirming
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2h. < B,

Registration
of order and
minute of
reduction,
I, <. 51,
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(3) Notice of the registration shall lie published in sueh
manner as the court may direct,

(4) The registrar shall certify under his hand the regis-
tration of the order and minute, and his certficnic shall be
conclusive evidence that all the requirements of this Or-
dinance with respect to reduetion of share apital have
been complied with, and that the share capital of the
compuny ix 2uch as is stated in the minute,

B53.—(1) The minute when registered shall be deemed
to he substitured for the corresponding part of the memor-
andum of the company, aud shall be valid and alterable as
if it had been originally contained therein ; and must he
embodied in every copy of the memorandum issued after
its registration,

(2) If a company makes default in complyiug with the
requirements of this geetion it shall be liable to a fire not
exceeding ten dollars for cach copy in respect of which
default is made, and every director and mauager of the
company who knowingly and wilfully autherises or permits
the defanlt shall be lialle to the like penaliv,

54. A member of the company, past or present, shall
not be liable in respeet of any share to any call or contri-
bution exceeding in amount the difference (if any) hetween
the amount paid, or (as the case may be) the reduced
amount, if any, which ix to be deemed to have beeu paid, on
the share and the amount of the share as fixed by the i-
nute :

Provided that if any creditor, entitled in respect of any
debt or elaim to ohject to the reduction of share capital, is,
by reason of his ignorance of the procecdings for reduction,
or of their nature and effect with respect to his ¢laim, not
entered on the list of creditors, and, after the reduction. the
company is unable, within the meaniug of the provisions of
this Ordinance with respeet to winding up by the eourt, to
pay the amount of his debt or elain, then-—

() every person who wax s member of the company
at the date of the registration of the order for
redaction and minute, shall he liable to contri-
bute for the payment of that debt or claim au
amount not exceeding the amquut which he
would have been Hable to contribute it the com-
pany had commenced to be wound up on the day
before that registration ; and

() if the company is wound iip, the eourt,
on the application of any sueh ¢reditor, and
proof of his ignorance ax aforesaid way, if it
thinks fit, settle accordingly a list of persons <o
liable to contribute, and make and enforce ealls
and orders oun the contributories settled on the
list as if they were ordinary contributories ju a
winding up.

Nothing in this section shall affect (e righis of the

contributeries among themselves,

55, It any director, manager, or officer ol the company
wiltully eonceals the name of any creditor entitied to object
to the reduction, or wilfully misrepresents the nature or
amount of the debt or eclaim of any creditor, or if auy
director or manager of the company aids or abets in or
is privy to any such concealment or misrepresentation as
aforesaid, every =uch director, munager, or officer shall be
guilty of a misdemecanor,

56. In any case of reduction of share eapital, the court
may require the company to publish as the court directs
the reasous for reduction, or such other information in
regard thercto as the court may think expedient with a
view to give proper information to the public, and, if the
court thinks fit, the causes which led to the reduction,

e
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H7. A company limited by guarantee and registered on
or after the date of the comivg into operation of this Or-
dinauce, may, if it has a share capital, aud is so anthorised
by its articles, increase or reduce its sharve capital in the
same wmanuer and subject to the same conditions in aud
subjeet to which a company limited by shares may increase
or reduce its share capital under the provisions of this
Ordinance,

Registration of Unlimited Company «s Limited.

£8.— (1) Subjeet to the provisions of this seetion, any
company registered as anlimited may register nunder this
Ordinance as limited, or any company already registered as
a limitel company, may re-register under this Ordinance,
but the registraticn of an unlimited company as a limited
company shall not affect any debts, labilities, obligations,
or coniracts ineurred or entered into by, to, with, or on
hehalf of the company before the regisiration, and those
debts, labilitics, obligations, and contracts may be enforeed
in manver provided by Part VII of this Ordinance in the
ase of & company registered in pursuance of that Pavt,

(2) On registration in pursuance ot this scction the re-
gistrar shall close the former registration of the company,
and may dispense with the delivery to him of copies of any
documents with copics of which he was furnished ou the
occasion of the original registration of the ecompany, but,
save ax aforesaid, the registration shall take place in the
same manner and shail have effect as if it were the first
registration of rhe company under this Grdinance, and as if
the provisions of the Ordinance or Ordivanees under whieh
the company was previously rezistered and regulated had
been coutained in diiferent Ordinances from those under
whieh the company is registered as o limited company.

5. Au unlimited company having a share capital may,
by its resolution for registration as a limited company in
pursttance of this Act, do either or both of the following
things, namely —

{«) Increase the nominal amount of its share capital
by increasing the nominal amount of cach of
its shares, but subject to the condition that no
part of the inereased eapital shall by capable of
heing called up exceps in the event and for the
purposes of the company being wound up

(0) Previde that a specified porticn of its unealled

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.

60. A limited company may by special rexolution deter-
mine that any porticn of its shave capital which has not
heen already called up shall not be capable of being called
up, except in the event and for the purposes of the company
Leing wound up, and thercupon that portion of its share
apital shall not be capuble of Leing called up except in
the event and for the purpores aforesaid.

Unlimited Liability of Directors.

61.—(1) In a limited company the liability of the
directors or managers, or of the managing director, may, if
so provided by the memorandum, be unlimited,

(2) In a limited company in which the liability of a
dircetor or manager is unlimited, the directors or managers
of the company (if any), and the member who proposes a
person for election or appointment to the office of director
or manager, shall add to that proposal u statement that the
liability of the person holding that office will be unlimited,
and the promoters, directors, managers, and secretary (if
any) of thie company, or one of them, shall, before the person
aceepts the office or acts thercin, give him notice in writing
that his Hability will be unlimited.

(8) If any director, manager, or proposer makes default
in adding such a statement, or if any promoter, director,
wanager, or secretary makes default in giving such a notice,
Le shall Le liable to a fine not cxceeding one thousand
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dollars, and shall also Le lialile for any damage which the
person go elected or appointed may sustain from the default,
but the liahility of the person elected or appointed shall not
be affected Ty the defanlt,

Special reso- 62.—(1) A limited company, if so authorised by its
Iution of articles, may, by special resolution, alter its memorandum

limited com- ) Lo R L. .
g0 as to render unlimited the liability of its divectors; or
pany making E

Hability of  managers, or of any managing director.

(ll_irqot?{rs un- (2) Upon the confirmation of any sueh special resolution
ited. ‘ L Y o4

imited. the provisicus thercof shall be as valid as if they had heen
§ Edw. 7 c. v

69 . 61. originaily contained in the memorandun 5 and a copy thereof
shall be emliodied in or aunexed toevery copy of the memor-
andum issned after the confirmation of the resolution,

(3) If a company makes default in complying with the
requirements of this section, it shall be linble to a fine not
cxceeding ten dollars for each copy in respeet of which de-
fault is made ; and every director or manager of the com-
pany who knowingly and wilfully authorises or permits the
defanlt shall Le liable to the like penalty.

Parr 111
MANAGESENT AND ADMINTSTRATION.

Office and Nume,

Registered 63.—(1) Every company shall have a registered cffice in
office of the Colony to which all communications aid notices may
company. , e v
Ib. 5 69, be addressed.

(2) Notice of the situation of the registered office, and of
any chuange therein, shall Le given to the registrar of com-
panies, who shall record the same.

(8) If a company carries on business withont complying
with the requirements of this section it chall be liable to a
fine not exceeding fifty dollars for every day during which
it so carries on husxiness,

Publication 64.—(1) Every limited company-—

ef nane by o , X N . -

a limited {«) =hall paint or affix, and keep painted or affixed,
company. its name on the outside of every office or place
1h. 5. 63. in which its business is carried on, and cn the

outside of its regiztered office, in a conspicuous
position, iu letters easily legihle :

(/) shall bave its name mentionad in legible chars c-
ters on its seal :

(¢) shall have its name mentioned in legible charac-
ters in all notices, advertizements, and other
official publications of the company, and in all
bills of exchange, promissory uotes, eudorse-
ments, chegues. and orders for money or goods
purporting to be signed Ly or on hehalf of the
company, and in all bills of parcels, invoices,
receipts, and letters of eredit of the company :

(d) any limited company with a Chincse name or
using a Chinese equivalent shall append the

Chinese characters ﬁ m _/2} fi)-

(2) If a limited company does not paint or affix, and
keep painted or affixed, its name in mauvner directed by this
Ordinance, it shall be liable to a fine not exccedifg fifty
dollars for not so painting or aflixing its nume, and for
every day during which its name is not =0 kept painted or
affixed, and every director and manager of the company
who knowingly and wiifuliy authorises or permits the
default shall be liable to the like penalty.

(8) TIf any dircctor, manager, or ofticer of a limited com-
pany, or any person oun its belalf, usex or authorises the
use of any seal purporting to be a seal of the company
whereon its nume is not so engraven as aforesaid, or issues
or authorises the issue of any notice, advertizement, or
other official publication of the company, or signs or
authorizes to he signed on behalf of the company any bill
of exchange, promissory note, endorsement, cheque, order
for meney or goods, or issues or authorizes to be issued any
bill of pareels, invoice, receipt, or letter of eredit of the
company, wherein its name is not mentioned in manner
aforesaid, he shall be liable to a fine not excceding five
hundred dollars, and <hall further be personally liable to the
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holder of any

or order for money or goods, for the amount thereof, unless
the =ame is duly paid by the company.

Meetings and Proceedings.

85.—(1) A general meeting of every company shall be Annual
held onee at the least in every calendar year, aud 1ot more general
than fiftecrs monuths after the holding of the last preceding T‘ng“g_ X
general meeting, and, if not =o held, the company and every g ¢ ‘54‘ ¢
director, manager, secretary, and other officer of the com-
pany, who is kvowingly a party to the defanlt, ghall he
liable to a fine not exceeding five hundred dollars.

(2) When gerault bas Teeu mude in hiolding a meeiing
of the company in aceordance with the provisions of this
geetion. the court may, on the application of any member of
the company call or direet the ealling of a general meeting
of the company.

66.— (1) Every company limited by shares and regis- First statu-
tered on or after the date of the coming into ope]':xtim{ of tory meeting
thie Ordinance shall, within a perviod of not less than one %L:mégmy
month nor more thau three months from the date at which T
the company is antitled to commence business, hold a
geueral mceting of the members of the compuny which
shall be called the statutory meeting.

(2) The directors shall, at Jeast seven days before the
day on which the meeting is held, forward a report (in this
Ordinance called ¢ the statutory report ") to every member
of the company and to every other person cutitled under
this Ordinance to receive it.

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

(a) the total number of shares allotted, distinguish-
ing shares allotted as fully or partly paid up
otherwise than in cash, and stating iu the case
of shares partly paid up ilic exient to which
they are so paid up, aud in either ease the
consideraiion for which they have been allotted;

(») the total amount of cash received by the com-
pany in respect of all the shares allotted,
distinguirhed as aforesaid 3

(¢) an abstract of the receipts of the company ou
aceount of its capital, whether from shares or
debentures, and of the payments made thercont,
up to a date within seven days of the date of
the report, exhibiting under distinctive head-
ings the receipts of the company frou: shares
aud debentures aud other sources, the payments
muade thereout, and particulars couceruing the
bulince remaining in hand, and an aceount or
estimate of the preliminary expenses of the
company ;

() the names, addresses, and descriptions-of the
dircetors, anditors, managers (if any), and se-
eretary of the company ; and

(e) the particulars of any contract, the modification |
of which is to he submitted to the mecting for
its approval together with the particulars of
the modification or proposed modification,

(4) The statutory report shall, so far as it relates to the
shares allotted by the eompany, and to the cash received
in respect of guch shares, and to the receipts and payments
of the company on eapital aecount, he certified as correct
by the auditors, if any, of the company.

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

(6) The dircctors shall cause a list showing the names,
deseriptions, and addresses of the members of the company,
and the number of shares held by them respectively, to he
produced at the commencement of the meeting, and to
remain open and accessible to any member of the company
during the continuance of the meeting.
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(7)Y The members of the company present at the meeting
shall be at liberty to discuss any matter velating to the
formation of the company, or arising out of the statutory
report, wherther previous notice has been given or unot, but
no resolution of which notice has not been given in accord-
ance with the articles may be passed.

(8) The meeting may adjourn from time to time, and at
any adjourned meeting any resolution of which notice has
Leen given in accordance with the articles, either before or
=ubsequently to the former mecting, may be passed, and
the adjourned meeting shall have the same powers as an
origiual mecting.

(9) It a petition is presented to the court in manner
provided by Part IV of this Ordinaunce for winding up the
company on the gronnd of default in filing the statutory
report or in holding the statutory weeling, the court may,
instead of directing that the company be wound up, give
directions for the statuftory report to lie filed or a meeting
to be held, or make such other order as may be just,

(10) The provisions of thix scetion ax to the forwarding
aud filing of the sratutory report shall not apply in the case
of a private company.

67.—(1) Notwithstauding anything in the articles ol a
company, the directors of a company shall, on the requisi-
tion of the holders of not less than one-teuth of the
issued share capital of the company upon which all calls or
other sums then due have been paid, forthwith proceed to
convene an extraordinary general meeting of the company.

(2) The reyuisition must state the objects of the meot-
ing, and must be =igoed by the requisitionists and deposited
at the registered office of the company, and may consist of
several documents in like form, each signed by one or
more requisitionists,

(3) If the dircetors do not proceed 1o cause a meeting to
he held within twenty-oue davs from the date of the
rvequisition being <o deposited, the reguisitionists, or a
majority of them in value, may themselves convene the
meeting, but any meeting 0 couvened shall not be held
after three months from the date of the deposit.

(4) If at any <nch meeting a resolution reguiring con-
firmation at another mecting ix paszed, the directors shall
forthwith convene a further extraordinary general wmceeting
for the purpoxe of considering the resolution and, if thought
fit, of confirming it as a special rvesolution : and, it the
directors do not conveue the meeting within seven days from
the date of the passing of the first resolntion, .the requisi-
ttonists, or a majority of them in value, nay themselves
convene the meeting,

(o) Any wmeeting convenad under this section hy the
requizitioni=ts shall be convened in the same manner, as
nearly a# possible, ax that in which meetings are to he
convencd by dircetors,

62. I default of, and subject to, any regulations in the
articles——

(#) A meeting of a company may be ealled by
seven days" notive in writing, served ou every
member in manuer in which notices arevequired
to he served by Table A in the First Schedule
to this Qudinance :

(ii) Five members may call a meeting :
(@) Any perzon clected by tie members present at
a meeting may be chairman thereol :

(iv) Every member =hall have one vote,

69. A company which is & member of another company
may, by resolution of the directors, authorize any of its
officials or any other person to act ax its representative
at any meeting of that other company, and the person so0
authorized shall be entitled 1o exercize the zume powers on
behalf of the company which he represents as il lie were
au iudividual sharcholder of that other company.

“ v

- -
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70.—(1) A resolution shall be an extraordinury resolu- Definitions
tion when it has been passed by a majority of not less than of extra- ’
three fourths of such members entitled to vote as are °rdinary
. e e Ges are allowed and special
present in person or by proxy (where proxies are allowe )} resolution,
at a general meeting of which notice specifying the inten- 5 Edw. 7 c.
tion to propose the resolution as an extraordinary resolntion 69 s. 69,

has been duly given.

(2) A resolution shall be a special resolution when it has
been—
(@) passed in manner required for the passing of an
extraordinary rexolution : and
(b) confirmed by a majority of such members en-
titled to vote as arc present in person or by
proxy (where proxies are allowed) at a subse-
quent general meeting, of which notice has
been daly given, aud held after wn 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 snbmit-
ted to be passed or confirmed, a declaration of the chairman
that the rexolution is carried shall, unless a poll ix demand-
ed, be conclusive evidence of the fact without proof of the
number or propertion of the votes recorded in favonr of or
against the resolution,

(4) At any mecting at which an extraordinary resolution
is submitted to be passed or a special resolution iz sub-
mitted to he passed or coufirmed a poll may be demanded,
it demanded by three persons for the time heing entitled
according to the articles to vote, unless the articles of the
company require a demand by such number of =ueh per-
sons, not in any case exceeding five, ax may be speeified in
the articles,

(5) When a poll is demanded in accordance with this
section, in computing the majority on the poll reference
shall be had to the number of votes to which c¢ach member
is entitled by the articles of the company.

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

71.—(1) A copy of every special and extraordinary re- Registration
solution shall within twenty-eight days from the confirmation and copies
of the special resolution, or from the paxsing of the extra- (,’fvsl'ec.“ﬂ

. . R resolutions.
ordinary resolution, as the case may he, be printed and g5 4 70,
forwarded to the registrar of companies, who =hall record
the same,

(2) Where articles have been registered, a copy of every
special resolution for the time being in force =hall be embo-
died in or annexed to every copy of the articles izsued after
the confirmation of the resolution,

(3) Where articles have not heen registered, a copy of
every special vesolution shall be forwarded in print to any
member at his request, on pavimeut of fifty cents or such
less sam as the company may direet.

(4) If a company makes default in printing or forward-'
ing a copy of a special or extraordinary resolution to the
registrar it shall be liable to a fine not exceeding twenty
dollars for every dayv during which the default continues.

(5) If a company makes defanlt in embodying in ov an-
nexing to a copy of its articles or in forwarding in print to
a mewber when required by rthis section a copy of a special
resolution, it shall be liab'e to a fine not excceding ten
dollars for each copy in respest of which defanlt is made,

(6) Every director and manazer of a company who know-
ingly and wiltully anthorises or permits any default by the
company in complying with the requircments of this section
shall be liable to the like penalty as ix imposed by this
section on the company for that defuult,

72. —(1) Every company shall eause minutes of all pro- Minutes of
ceedings of general meetings and of its directors to be proceedings

entered in books kept for that purpose. ";’;"d gi?elctors“
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(2) Any such minute it purporting to be signed by the
chairman of the meeting at which the proceedings were had,
or by the chairman of the next succeeding meecting, shall be
evidence of the proceedings.

(3) Until the contrary is proved, every general mecting
of the company or mecting of directors in respect of the
proveedings whereof minutes have heen so made shall be
deemed to have duly held and convened, and all proceed-
ings had thereat to have been duly had, and all appoint-
ments of directors, or liquidators, shall be deemed to be

valid,
Appointment, Qualification, and Duties, &ec.,
- of Directors.
Restrictions 73.— (1) A person shall not Le capable of being appoint-

on appoint-  ed director of a company by the articles, and shall not be
;?ﬁ}]etl't(;ge- named as a director or proposed director of a company in
ment of any prospectus issued by or ou behalf of the company, or
director. in any statemeut in lieu of prospeetus filed by or on behalf
8 Edw. 7 c.  of s company, unless, hefore the registration of the articles
98 72 ov the publication of the prospectus, or the filing of the
statement in lien of prospectus, as the case may be, he has

by himself or by his agent aurhorised in writing—
(/) signed and filed with the registrar of companies a con-

seut in writing to act as such director; and
(ii) 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
froin the company and pay for his qualification shares

(if any).

(2) On the application for registration of the memoran-
dum and articles of a company the applicant ghall deliver
to the regiztrar a list of the persons who have eourented to
be direetors of the company, and, if this list eontains rhe
name of any person who has not so consented, the appli-
cant shall be liable to a fine not exceeding five hundred
dollars, ' :

(3) 'This section shall not apply to a private company
nor to a prospectns issued by or on behalf of a company
after the expiration of one vear from the date at which
the company iz entitled to commence husiness,

Qualification  74.—(1) Without prejudice to the restrictions impoxed

of director.  hy the last foregoing section, it shall be the duty of every

5. 8. 78. director who is by the regulations of the company required
to hold a =pecified share qualitication, and who is not
alrendy  qualified, to obtain his qualification within two
months after his appoinfinent, or such shorter time as may
be fixed by the regulations of the company.

(2) The office of director of a company shall be vacated,
if the director does not within two months from the date of
his appointment, or within such shorter time as may he
fixed by the regulations of the company, obtain his
qualifieation, or if after the expiration of such periol or
ghorter time he ccases at any time to hold his qualification ;
and a persou vacating office uuder tiis seetion shall he
ineapable of being re-appointed director of the company
until he has obtained his qualification, .

(3) If after the expiration of the said period or shorter
time any unqualified person acts as a director of the company,
hie shall he liable on conviction to a fine not exceeding fifty
dollars for every day between the expiration of the said
period or shorter time and the last day on which it is proved
that he acted as a director,

Validity of 75. The acts of a director ~hall be valid notwithstand-
acts of direc- ing any defect that may afterwards be discovered in his

tors > ) ey
N appomtment o (]uullhc:ltlon.

Ib. 5. 74 )

List of diree- 76 —{1) IEvery company shall keep at its registered

tors to be office a register containing the names and addresses and

"‘zni::lolr the occupations of its directors, snd seund to the re:istrar

1 strar. . o . . g

Ibgs 75 of compunies a copy thereof, and from time to time wotify

to the regiztrar any change anmong its directors.
-
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(2) If default i» made in compliance with this section,
the company shall be liable to a fine not exceeding hft)
dollars for every day during which the default continues ;
and every director of the company who knowingly and
wilfully authorises or permits the default shall be liable
to the like penalty.

Dutics of Directors as to Accounts.

7'7.—(1) The dircctors shall cause true aceounts 0 be pyiies of
kept— Directors as
Of thesums of money received and expended by the to accounts.
company and the matter in respeet of which
sueh receipt and expenditure takes place, and
Of the assets auwd liabilities of the company.

(2) The books of aceount shall be kept at the registered
office of the company, or at such other place or places as
the directors think fit, and shall always be open to the
inspection of the divectors,

(3) The directors shall from time to time determiue
whether and to what extent and at what times and places
and under what conditions or regulations the accounts and
hooks of the company or any of them shall be open to the
ingpection of members not heing directors, and no member
(not being a director) shall have any right of inspecting
any accouut or hook or document of the company exeept
as conferred by statute or authorised by the directors or by
the company iu general meeting.

(4) Onee at Jeast in every year the dircetors shall lay
before the company in general meeting a profit and loss
account for the period sinee the preceding account or (in
the case of the first acconnt) since the incorporation of the
company, made up to a date not more than six months
hefore such meeting,

(3) A balance sheet shall be muade out in every year
aud laid before the company in general meeting made up
to o date not more than six months before such meeting,
The balance sheet shall be accompanied lw a report of the
directors as to the state of the company’s affairs, and the
amounnt which they rcecommend to be paid by way of
dividend, and the amount, it any, which they propose to
carry to a rescrve fund,

(6) 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 herennder.

(7) If defanlt ie made in compliance with any of the
provizions of this scetion every director of the company who
knowingly and wilfully authorises or permits the default
<hall be linble to a tine not exceeding five hundred dollars,

VY T ,
Contracts, &c.
78.—(1) (‘OHH'H(‘,IS‘()[] behalf of o compuny may be poy of
made as Follows (that is to say) — coutracts.
8 Kdw. 7 ¢,

(7) Any contract which if made hetween private o7 50

persons would be by law required to be in
writing under seal, may he made on hebalf of
the company in writing under the connnon seal
of the company, and may in the same manney
be varied or discharged :

(id) Any contract which if made between private
persons would be by law required to be in
writing, signed by the partics to be charged
therewith, may be made on behalf of the com-
pany in writing signed by any person acting
under its authority, express or implied, and
may in the same manner he varied or dis-
charged :

(/i) Any contract which if made between private
per=onx would by law be valid although made
by parol ouly, and not reduced into writing,
may be made by parol on behalf of the com-
pany by any person acting under its authority,
express or jmplied, and may in the same man-
ner be varied or discharged.

(2) Al contracts made according to this section shall be
effectual in law, and shall bind tlle company and its succes-
sors and all other parties thereto, their heirs, exeentors, or
administrators as the case may be.
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79. A Dill of exchange or promissory note shall be
deemed to have been made, accepted, or endorsed on
behalf of a company if made, accepted, or endorsed in the
name of, or by or on behalf or on account of, the company
by any person acting under its authority,

80. A company may, by writing under its common seal,
empower any person, either generally or in respect of any
specified matters, as its attorney, to executc deeds on its
behalf in any place not situate in the (Jolon‘v : and every
deed signed by such attorney, on behalf of the company, and
under his seal, shall bind the company, and have the same
effect as if it were under its common seal,

81.—(1) A company whose objects reynire or comprize
the transaction of business outside the Colony wmay, 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 scal of the com-
pany, with the addition on its face of the name of every
territory, diztrict, or place where it ix to be nsed.

(2) A company having =such an official seal mav, by
writing wnder its common zeal, authorise any person ap-
poiuted for the purpose in any territory, distriet, or place not
situate in the Colony, to affix the same to any deed or other
document to which the company is party in that territory,
district, or place.

(3) The authority of any such agent shall, as between
the company and any person dealing with the ageut, con-
tinue during the period, if any, meutioned in the instrument
conferring the authority, or if no period is there mentioned,
then until notice of the revocation or determination of the
agent’s authority has been given to the person dealing with
him.

(4) The person affixing any such official seal shall, by
writing under his hand, on the deed or other document to
which the seal is atlixed, 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 company as if it had been
sealed with the common seal of the company.

DProspectus.,

82.—(1) Every prospectus issued by or on hehalf 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 prospecrns signed by every
person who is named thercin as o director or proposed di-
rector of the company, or by hix agent anthorised in writing,
shall be filed for registration with the registrar of compa-
nies on or before the date of its publication, aud no sneh
prospectus shall be issued until a eopy thereof has heen so
filed for registration.

(8) Theregistrar shall not register any prospectus unless
it is dated, and the copy thereof signed, in manner re-
quired by this sectiou.

(4) Ivery prospectus shall state on the face of it that a
copy bas beeu filed for registration as required by this sec-
tion.

(5) Ifa prospectus is issued without a eopy thereof being
so filed, the company, and every person who is knowingly
a party to the issue of the prospectux, shall he liable to a
fine not exceeding fifty dollars for every day from the date
of the issue of the prospectus until u copy theveof is o filed,

88.—(1) Lvery prospectus iasucd hy or on behalf of a
company, or by or on hehalf of any person who is or hag
been engaged or iuterested in the formation of the company,
must state—

(a) the counteuts of the memoranduin, with the names
descriptions, and addresses of tho 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

-
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(b) the wumber of shares, if auv, fixed by the

articles as the qualification of a director, and any

provision in the articies as to the remuneration

of the directors ; and

(c) the names, descriptions, and addresses of the
directors or proposed directors ; and

{¢) the minimum sabscription on  whieh  the
directors mav proceed to allotment, and the
amount payable on application and allotment on
each shore: aund in the ease of a second or
subsequent offer of shares, the amonnt offered
for sabseription 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 allofted ; and

(e) the number and amount of  shares  and
debentares which within the two preceding
years have been issued, or agread (o e issved,
as fully or partly paid up oiherwise than in
cash, and in the latter case ihe extent to which
they are 8o paid ap, and in either case the
consideration for which those shares or deben-
tares have been issued or are proposed or in-
tended to be izxned ; and

(f) tho names and addressex of the vendors of
any property purchased or acquired by the
company, or proposed so to be purehused or ac-
quired, which is to be paid for wholly or partly
out of the procceds of the issue offered for
subseription by the prospectus, or the purchase
or acquisition of which has not been completed
at the date of issue of the prospectus, and the

_amount pavable in cash, shares, or debentures
to the veundor, and where therc is more than
one separate vendor, or the compuny is a sub-
purchaser, the amount so payable to each
vendor : Provided that, where the veandors or
any of them are a firm the members of the
firm shall not be treated as separate vendors ; and

(g) the mmonnt (if any) paid or payable as
purchase money in cash, shares, or debentures,
for any such property as aforesaid, specifying
the amouat (if any) parable for goodwill 5 and

(2) the amount (if any) paid within the two

' preceling years, or payable, as connnission for
subseribing or agrecing to subsceribe, or pro-
curing or agreeing to procure subseriptions, for
any shares in, or debentures of, rhe company,
or the rate of any such commission @ rovided
that it shall not he necessary to stafe the
commission payable to sub-underwriters ; and

{t) the amount cr estimated amount of preliminary
expenses ; and

(7) the amount paid within the two preeeding
vears, or intended to he paid to auy promoter,

and the censideration for any such payment;
and

(k) the dates of and parties to every material con-
traet, aund a reasonable time and place at which
any material contract or a copy thereof may be
inspected 1 Provided that this requircment
shall not apply to a contract entered into in the
ovdinary conrse of the business carried on or
intended to be earried on by the compauy, or to
any coutract entered into more than two years
Lefore the date of publication of the prospectus;
and

’ ({) the names and addresses of the auditers of

the company : and

(m) full pardculars of the nature and extent of the
interest (if any) of every dircctor in ilie promo-
tion of, or in the property proposed to be
acquired by, the company, or, where the in-
terest of such a director consists in heing a part-
ner in a firm, the nature and extent of the
intevest of the firmn, with a statement of all snms
paid or agreed to be paid to him or to the firm
in cash or shares or otherwise by any person
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either to induce bim to become, or to qualify
him as, a director, or, otherwize for services
rendered by lim or Ly the fiim in connection
with the promotion or formation of the com-
pany ; and

{n) where the company is a company having shares
of more than one clags, the right of voting at
meetiugs of the company conferred by the
several clusses of shares vespectively.,

(2) For the purpozes of this section every person shall
be deemed to be a vendor who has entered into any contract,
absolute or conditional, for the sale or purchuase, or for any
optiou 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 issuc of the prospectus; or

0y the purchase money i8 to bo paid or satistied
wholly or in part out of the proceeds of the issue
offered for subscription by the prospectus ; or

(e) the contract depends for its validity or fulfilment
ot the result of =uch issue.

(3) Where uny of the property to be acquired by the
company is to he taken on lease, this seetion shall apply as
if the expression “vendor” included the lessor, and the
expression *purchase nicney " included the consideration
for the lease, aud the expression ““sub-purchaser ™ included
a sub-lessee,

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

(5) Where any such prospeetus as is mentioned in this
gection 15 published as a newspaper advertisement, it shall
not Le necessary in the advertisement to speeify the con-
tents of the memorandum or the signatories thereto, aud
the number of shares subscritied for by them.

() In the eveut of non-complinnce with any of the

requirements of this section, a divector or other person-

responsible Tor the progpectus shall not ipeur any liabiliry
Iy reason of the nou-compliance, it Le proves.that—
{a) as regards any matter not disclesed, he was not
coguisuut thereof 3 ov
{4y the non-compliance arose from an honest mistake
of fact on his part.

Provided that in the event of ncn-compliance with the
requirements coutained in paragraph (m) of sub-section (1)
of this section no director or other person shall ineur any
liability in respect of such non-compliance unless it be
proved that he had knowledge of the matiers not disclosed.

(7) This =ection ghall not apply to a circular or notice
ipviting members or debenture holders of a company to
subseribe either for shares or for debentures of the com-
pauny, whether with or withont the right to renounce iu
favour of other persons, but subject as aferesaid, this
section shall apply to any prospectus whether issued on or
with reference ro the formation of a company or subse-
quently. :

(8) The requirements of this section ax to the memoran-
dum and the qualification, remuneration, and intercst of
directors, the names deseriptions, and addreszes of directors
or proposed divectors, and the amcunt or cstimated aniount
of prelimivary expenses, shall not apply in the cuse of a
prospectux issued more than cne year after the dute at
which the company is entitled to commence business.

(9) Nothing in this section shall limit or diminish any
liahility which any person may incur under the general Inw
or this Ordinance apart from this zection.

84 .—(1) A company which does not issue a prospectus
on or with reference to its formation, shall uot allot any of
its shates or delientures unless Lefore the first allotment of
either shares or debentures there has been filed with the
vegistrar of ccmpanies a stutement in lien of prospectus,
signed by every person who is numad therein as a dircetor
or a proposed director of the company or by his agent
autherised in writing, in the form and containiug the parti-
culars et out in the Second Schednle to this Grdinance,
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(2) This section shall not apply to a private company or
to a company which hag allotted auy shares or debentures
before the date of the coming into operation of this Or-
dinance,

8H. A company shall not previously to the statutory Restriction
meeting vary the terms of a contract referred to in the on alteration
prospectus or statement in lien of prospectus, except subject ‘rﬁctnctl‘ir:;ed
to the approval of the statutory meeting. in prospectus

or statement

in lieu of

prospectus.

S Edw. 7 c.

6 5. 83,

86.—(1) Where a prospectus invites persons to sub- Liability for

seribe for shares in or debentures of a company, every statements
person who is a director of the company at the time of the 1r11k)ros-
issue of the prospectus, and every person who has authori- };;IL:““
sed the naming of bim and is named in the prospectus as a
director or as having agreed to become a director either
immediately or after an interval of tine, and every promoter
of the company, and every person who has authorised the
issue ol the prospectus, shall be liable to pay compensation
to all persons who subseribe for any shares or debentures
on the faith of the prospectus for the loss or damage they
may have sustained by reason of any untrue statement
therein, or in any report or memorandwin appearing on the
face thereof, or by refercnce incorporated therein or issued
therewith, unless it is proved —

{n) With respect to every unfrue statement not
purporting to be made on the anthority of an
expert, or of a public official document or state-
ment, that he had reasonable ground to believe,
and did up to the thne of the aliotment of the
shares or debentures, as the case may be, be-
lieve, that the statement was true ; and

(A With respect to every untrne statement pur-
porting to be a statement Ly or contained in
what purports to Le a copy of or extract from
a report or valnation of an expert, that it fairly
represented the statement, or was a correct and
fair copy of or extract from the report or
valuation., Provided that the director, person
named as director, promoter, or person who
authorised the issue of the prospectus, shall be
liable to pay compensation as aforesaid if it is
proved that he had no reasonable ground to
believe that the person making the statement,
report, or valuation was competent to make it ;
and

(¢) With respeet to every untrue statement purport-
ing fto be a statement made by an official
person or contained in what purports to be a
copy of or exiract from a public official docu-
ment, that it was a correct and fair representa-
tiou of the statement or copy of or extract
from the document :

or unless it is proved—

(i) that having econsenteld to become a director of
the company he withdrew his consent before
the issue of the prospectus, aud it was issued
without his anthority or cousent : or

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

(&) that ufter the issue of the prospectus and before
allotment thereunder, he, on becoming aware of
any uutrue statement therein, withdrew his
consent thereto, and gave reasonable publie
notice of the withdrawal, and of the reason
therefor..

(2) Where a company existing before the date of the
coming into operation of this Ordinance, Las issued shares
or debeuntures, and for the purpose of obtaining further
capital by subscriptions for shares or debentures issues a
proxpectus, u director shall not be liable in respeet of any
statement therein, unless he has authorised the issue of the
prospectus, or has adopted or ratified it,
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(3) Where the prospestns contains the name of a person
as a director of the compauy, or as having agreed to be-
come a director thercof, and he has not consented to
become o director, or hax withdrawn his consent before the
issue of the prospectus, and has not authorised or consenield
to the issue thereof, the direetors of the company, except
any without whose knowledge or cousent the prospectus
wax issued, and any other person who authorised the issue
thereof, shall be linble to indemuify the person named as
aforesaid against all damages, costs, and expenses to which
he may be made liable by reason of his name having heen
inserted in the prospectus, or in defending himself againse
any action or legal proceedings brought against him -in
respeet thereof.

{4) Lvery person who by reason of his being a director,
or named “as w dircctor or as having agreed to become a
director, or of his having anthorised the issue of the pros-
pectus, becomes liable to make any payment under this
seetion may recover eoutribution, as in cases of contract,
from any other person who, if sued separately, would have
been liable to make the same payment, unless the person
who has beeome =0 liable was, and that other person was
not, guilty of fraudulent misxrepresentation.

(5) For the purpozes of this section—-

The expression “ promoter 7 means a promoter who
was a party to the preparation of the pros-
pectug, or of the portion thereof containing the
untrue statement, but dees wot include any
person by reasou of his acting in a professional
capacity for persous engaged in procuring the
formation of the company :

The expression “expert” includes engineer, valuer,
accountant, and any other persou whose profes-
sion gives authority to @ statement made by
him,

Allotment,

87.—(1) No allotment shall lie made of any share
capital of a company offered to the publie for subseription,
unless the following conditions have been complied with,
namely :— )

(«y the amount (if any) fixed by the memorandam
or articles of association and named in  the
prospeetus as the minimum subseription upon
which the directors may proceed to allotment
or

(hy i no amount is so fixed and named, then the
whole amount of the share capital so offered
for subscription,

has heen subseribed, and the sum payable oun application
for the amount so fixed and named, or for the whole amount
offered for subseription; has been paid to and received by
the company.

(2) The amonnt so fixed and named awd the whole
amount aforesaid shall be reckonud exclusively of any
amount payable otherwise than in cash, and is in this Or-
dinance reterred to as the minimum subscription. ,

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

(4) If the conditions aforesaid have not been complied
with on the expiration of forty davs after the first issue of
the prospectus, all moncy reccived from applicants for
ahares shall be forthwith repaid to the applicants without
interest, and, if any such money is not so repaid within
forty-cizht days after the issue of the prospectus, the
directors of the company shall be jointly and severally
liable to repay that mouney with interest at the rate of five
per centum per annum {rom the expiration of the forty-
eighth day :

Provided that a director shall not be liable if lie proves
that the loss of the money was not duoe to any misconduct
or negligence on his part.

(3) Any condition reqniring or binding auy applicant
for shares to waive compliance with any requirement of
this seetion shall be void.

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

(7) In the cuse of the first allotment of share ecapital
payable in cash of a company which dees not issue any in-
vitation to the public to subseribe for its shares, no allotment
shall be made unless the minimun subseription (that is to
*ayv) i—

(a) the amonnt (if any) fixed by the memorandum
or uarticies «nd named in the statement in lieu
of prospectus as the minimum subseription upon
whicli the directors may proceed to allotment :
or

(6) if o amount ix so fixed and named, then the
whole amnount of the share eapital other thau
that issued or agreed to he issued as fully or

partly paid up otherwize than in cash,

has been subscribed and an smonut ot less than five per

cent. of the nominal smount of each <hare payabtile in cash

has been paid 1o snd received hy the company.

This subsection shall not apply to a private company or
to a company which hag allotted any shares or debentures
before the date of the comine into operation of this Or-
dinance.

8.~ (1) Au allotment made Ly o company 1o an ap-
plicant in  contravention of the provisions of  the last
foregoing section shall he voidable ot the instance of the
applicant within oue month after the holding of the statu-
tory meeting of the company sl tot later, and shall be so
voidable notwithstanding that the company s in ecourse 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 rhe last foregoing section with vespect to allot-
ment he shall be linble 1o compensate the cotnpany and the
allotice respectively for auy loss, damages, or coxts which
the company or the allottee may have snsaived or incwred
thereliv @ Provided that procecdings to vecover any sueh loss,
damages, or costs shall not he commenced after the expira-
tion of twe years from the date of 1!;(;/;&]1:1’;; ot

E0.— (13 A compauy shall noi conmenee any husiness

or exereige any horrowins POWCrE Uniess——

(a) shaves held subjeet to the pavinent of the whole
amount thercof in cash hove been atletted 1o
an amount not fess in the whole than the mini-

i subseription ; and

() evers diveetor of the company bas poid to the
company on each of the slures talien or con-
tracted to he taken by him, wud for swhich he is
liabie to pay in eashy o proportien equal o the
prosportion pavable on application and allotment
on the shares offered Tor public subseripiion,
or in the eare of a company which does not,
isstie o propeetus inviting t !
seribe for irs ghares, on the shares P

Le poblic to sub-

able

casle s ondd

{(¢) therve has heen filed with the resistrar of com-
panies a statutory deelaration by the scerctary
or ene of the directors, in the preseribed form,
that the aforesald conditiens have been com-
plicd with o and

(d) in the cuge of a company whivh dees not jzsne
a prozpectux inviting the public to sulseribe
for its shares, tleare hua heen filed with the
registrar of comprenies a statoment in lieu of
prospectus,

{2} The registrar of companics shall, on the filing of
this statutory deelaration, certify that tle company s
entitled to commence business, sud that certificate shall
be conelusive evidence that the company is so entitled :

Effeet of
irregular
allotment.
8 Edw. 7 ¢.
69 s. 86.

Restrictions
OR Com-
mencenyent
of basiness,
I). s. 87,
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Provided that in the case of a company which does not
issuie a prospectus inviting the publie to subscribe for its
shares the registrar shall not give such certificate unless a
statement in liew of w prospectus has been filed with him,

{8) Auv contract made by a compauy before the date at
which it is entitled to commence business shall be pro-
vizional only, and =hall not be hinding on the company

anti! that dave, and on that date it shall become binding.,

(4) Nothing in this seetion shall prevent the simultancous
offer for subseription or allotment of any shares and Jde-
hentures or the receipt of any money payable on applieation
for debentures,

{5y If any compuany commences business or exereise
Dorrowing  powers o cottravention of this section, every
person who i respousible for the coniravention shall,
without prejudice (o auy other Jiability, Te Hable to a fine
not exceeding five hundred dollars for every day during
which the coutravention continues.

(61 Nothing i this scetion shall apply to a private
company, or to a company registeved before the date of the
eominz into operation of this Ordinance which does uot
ixsue a prospectas inviting the publie to sabseribe for its
shares,

00.— (1) Wlhenever a company limited by shares makes
any allotiment of irx shares, the company shall within six
weeks therenfter file with the registrar of companies

() o return ol the allotments, stating the number
and nominal ameunt of the shares comprised in
i the allotieent, the names, addresses, and
deseriptions of the allotrees, and the amount
(f ans) paid or due and pavable on each shares
niud

(b1 in the case of shares allotted ax fully or partly
paid up otherwise than in eash, a contract in
writing constituting the titie of the allottes to
sueh allotment together with any contract of
sale, or for services or other constderagion in
respect ol\' wliich sueh allotment was made, such
contracts being  duly stamped, and a rerurn
stating the nnmber and nominal amount of =hares
<o allotted, the extent to which they are to be
treated as paid up, and the eonsideration for
which they have been allotted,

(2) Where =uch a contract azx above mentioned is not
reduced to writing, the company shall within one month
atter the allotment file with the registrar of companies the
preseribed particulars of the contract stamped with the
same stamp dury as would have been payable if the contract
Bad been reduced to writing, and those particulars shall he
deemed 1o be an instrument within the meaning of the
Stamp Ordinance, 1901, or any Ordinance amending the
same il the registrar may, as a condition of filing the
porticulars, require that the duty payable thereon® he ad-
jndicated under seetion 9 of that Ordinance.

(3) 1t defanlt is made in complying with the requirements
of thix section, every director, manager, seeretary, or other
officer of the company, who ix knowingly a party to the
default, shall be linble to a fine not exceeding five hundred
dollars for every day during which the default continues :

Provided that, in case of default in filing with the regis-
trar of companics within six weeks afrer the allotment any
document required to be tiled by this section, the company,
or any person liable for the defanlt, may apply to the court
tor velief, and the court, if satisfied that the omission to file
the document was aceidental or due to inadverience or that
it is just and equitable to grant relief, may make an order
extending the time for the filing of the document for such
period as the court may think proper.
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Commussions and Discounts,
91.—(1) It shall be lawful for a company to pay a com- Power to pay
mission to any person in cousideration of his subscribing or certain Uomi
agreeing to subzcribe, whether absolutely or conditionally, 1}‘)‘;;;:{;:;:; .
for any ;shzn‘cs.in.llm company, or Procuring or agreeing to o pavment .
— procure subseriptions, whether ahsolute or conditional, for of all other

any shares in the company, it the pavment of the commis- commis-

sion ix authorised by the articles, and the commission paid ;“;’1‘1\1 (hz'(
1 -oult=, &c.

or agreed to e paid does not exceed the amount or rate 20 g gy, 7 o,

i
authorised, and if the amount or rate per cent. of the com- 69 s 39,
mission paid or agreed to he paid is—
() In the enses of shares offered to the publie for
subscription, dizclozed in the prospectus; or
(4) In the caze of =hares not offered to the publie
for subseription, disclosed in the statement in
licu of prospeetus, or i a slatement in the
prescribed form signed in like manuer as a
stutement in licu of prospectus and filed with
the registrar of companics, and, where a cireular
or notice, not being a prospectus, inviting sub-
geripirons for the shares i« issued, also disclosed
in that circular or notice.

(WAS

(2) Save as aforesaid, no company shall apply auy of irs

<hares or eapital money either diveetly or indirestly in

- pavment of any commigston, disconnt, or allowanee, to any
person in consideration of hix =ubseribing or agreeing to

<ubseribe, whether abrolitely or conditionally, for any

shaves of the company, or procuring or agreeing to procure

T . subseriptions, whether abxolute or conditional, for any
- shares in the company, whether the shaves or money he so
applied by being added to the purchase money of any

. property acquired by the eompany or to the contract price
of any work to he exceuted for the company, or the mouey

he paid ont of the vominal purchaze money or contract
price, or otherwise.

(3) Nothing in this scetion shall affect the power of any
company o pay sich brokerage as it has heretofore heen
lawful for a company fo pay, snd a vendor to, promoter of,
or other person who receives payment in money or shares
frow, a company shall have and shall be deemed always to
fiave had power to apply anv part of the money or shares
0 reecived in payment of any commirsion, the payment of
which, if made dircetly by the company, would have: been
legal nnder this seetion, :

02. Where a company has paid any sums by way of <iatement in
commission in respeet of any shares or debentures, or balance sheet
allowed any =wms by way of discount in respeet ol any as to com-
debentures, the total amount <o paid or allowed, or so much 3;“3:1”1:\“”‘
thereot as has not been written offy shall be separately stated 7 s 00,

n every balance =<hect of the company until the whole
anmount thereot has been written off,

. Payment of Interest out of Capital.
03. Where any shares of a company ave issued for the Power of
purpose of raising money to defray the expeuses of the con- vompany to
N . £ any works or buildings or the provisi - ... pay interest
ctruerion of any works or buildings or the provision of any -

. . . out of capital
plaut which eaunot be made profituble for a lengthened ) certain

pcriod, the eompany may pay interest on 2o much of that cases.
share ecapital a3 Is for the time being paid up for the U
period and subject to the couditions aud restrictions in rhis
coetion mentionesd, and may charge the same to capital as
part of the cost of construction of the work or huilding, or
the provision of plant:
Trovided that-—
(1) No such payment shall be made unless the same
ix authorised by the articles or by sepecial
resolution :
(2) No =uch payment, whether authorised by the
articles or by special resolution, shall be made
without the previous sanction of the court:
{3) Before sanetioning  any such payment  the
- court may, at the expense of the company, .
T appoint a person to inquire and report to
them as to the eircumstances of the case,
Sy and may, before making the appointment,
. . require the company to give security for
- pavment of the costs of the inquiry :
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€3] The payment shall be made only for snch period ;
as may be determined by . the court; and /
such period shall in no case extend beyond /4
the close of the half vear next after the hyulf -
vear during which the works or buildings
Lave been actually completed or the plaut
provided : !
(%) Tlie rate of interest shall in no ease cxceed six }
per cent. per annum or such Jower rate uas )
may for the time leing he prescribed by the . ,
court :

(6) The pavment of the interest =hall not operate
- as a reduction of the amount paid up on the . /
shares in respeet of which it is paid : P
(7) The accounts of the company shall show the
share eapital on which, and the rate which, b

interest has been paid out of capital during J
the peried to whicl the aceounts relate. ©f
) -
Certificates of Shurcs, §e. ' - ‘
Limitation 94.—(1) Every company shali, within two monthe aftor

of time for  the allotiwent of any of its shares, delentures, or dehentnre
Issue ol cer- grel, and within two months atter the regiziration of the

;lf;(’({\tcg‘— e, transfer ol any such shares, debentures, or debenture stock.

69 < 09, complete and have ready for delivery the certificnios of all -
shares, debentures, and the certificates of all debenture :
stock allotted or transferred, anless the  conditions of

ixsue of the shares, debentvres, or debeniure elock other .
wise provide.

(2) I defanit is made in eomiplving with the rer(uire-
ments of this zeetion, the company, and every director,
manager, seevetary, sid other officer of the eompany who j i
is knowingly a party to the default, shall bo liablo to o

i e,

fine not exceeding fiftv dollars Tor eve day  during ' h
which the default continues, ht
Intormation as to Morigages, Charges, & %
Beoistration 95.—(1) Every mortgage or charge created afrer the
o LA . R o . 3 . . R
of mort date of the coming into operation of this Ordinaace hy @
and charges istercd in the Colony and heing cithor—-
in Colony,
Ih. 5. 93 (¢ amortgaue or <~'n:n‘_;_<t for the pHrpose of eenring
auyv isste of dehbentures ; or {
« vt
thy amerigage or chwice on uneadled <hare capital
of the company 1 or
() a mortgnge or charge ereated sroevidepeed by -
an insirueent which, i excented by s indivi-
dual, wonld require registration ns o bhill of
sale s or —
(dy & wiorigase or charge oneny Lol wherever
situaie, o any interest therein @ or ;
sebmrge onoany hook delis of the C
company g K i .
(' a ﬁ«fnl’m;: charge on the undertaking v property '4 '{
of the company, :
shudly <o far ax any =cearity ou the company™ jropepty or :

undertakivg is therehy  conferred, he void aeainst the
liquidator and any ereditor of the company the
presevibed particnlirs of the o
with ihe fnstrmment (if anyd by whis

tinloss

2O |'];‘{
hotd

e par

charce iz ereuted or evidenced, arve delivered o i
by the vegistrar of companies Tor registration nanmer %
required by this  Ovdinanee within five after -
the date of its creatjion bt without prejudice to any "»-
contract or oblization for repayment of the money thereby
secured, and when o mortgage or churge hecomes  void
under this scetion the mouey zecured thereby shall fm- :
mediately become payable : g
Provided that—
(7Y In the case of a mortgage or charge ('x'cate.d ont
of the Colony comprising solely property situate . PA
outside the Colony, the delivery to and the
receipt by the registrar of a copy of the in- }
strument by which the mortgage or charge is '
"
* ™
L] . l
. ‘ ¥
!

i
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ereated or evidenced, verified in the preseribed
manner, shall have the same eileer for the
parposes of this secetion as the ddelivery and
receint of the fustrument itzelf, and five weeks
after the date on which the insirmment or copy
contd, in due course of post, and i de
with due diligence, have been receivel the
Colony, shall be substituted for five weeks atter
the date of the creation of the mortgage or
charge, as the time within which the particulurs
and instrument or copy are to he delivered to
the registrar; and

(/) where the morteage or charce is created in
the Colony hut comprises property  outside
the Colony, the instrument creating or purport-
ing 1o create the mortgage or charge may
he sent for registration, netwithstauding that
further proceedings may ba necessary to make
the  mortgage or charge valid or effe-tual
according to the law of the vouutry in which
tle pronerty is siinate s and

(#77) where a negotiable instrarsent has heen given
to secure the pavment of any hovk debts of a
company, the deposit of the instrament for the
parpose of securing an advance to the company
sianll nor for the purposes of this section be
treated as a morrgage or clinrge on those ook
debts; and

the holding of debenturcs entiiling the holder
to a charge on land shall not be decused to be
an interest in land,

(2) The registrar shall keep, with respect to each com-
pany, a regisier in the preseribed torm of all the mortgages
and charges created by the company after the date of the
coming iuto operation of this Ordinance, and requiring
regisiration under this seciion, and shall, on payment of
the preseribed fee, enter in the register, with respect to
every such murtgage or charyge, the date of ereation, the
amomnt securel by ir, shert partienlars of the propevty
mortgaged or charged, aud thie names of the mortgagees
or persons entitled to the charge.

(31 Where a series of debentures contaiuing. or giving
by rveference to any other iastrument, any charge to the
heuefit of which the debeunrure holders of that series are
eutitled.pari passa is created by a company, it shall be
sufficient if there zre delivered to or received by the regis-
trar within five weeks alter the cxecution of the deed
containing the charge or, it there is no such deed, after the
execution of sny debentures of the ceries, the following
particulars i—

(«) the total nmount secured by the whole series ; and

() the dates of the resolutions nuthorizing the issue
of the series and the date of the covering deed,
it any, by which the security is created or
defined 3 and

{#) a geveral deseription of the property eharged ;
and

(d) the names of the trustees, if any, for the deben-
ture holders ;

together with the deed containing the charge, or, if rhere is
no such deed, one of the debentures of the serics, and the
registrar shall, on payment of the prescribed fee, enter
those particulars in the register :

Provided that, where more than one issue is made of de-
bentures in the series, there ~hall be sent to the registrar
for entry in the register pariiculars of the date and amount
of each issue, but an omissicn to do this sball not affect the
validity of the debentures issued.

(4) Where any commission, allowance, or discount has
been paid or made, either directly or indirectly, by the
company to any person in consideration of his subscribing
or agreeing to subscribe, whother absolutely or conditionally,
for any debentures of the company, or procuring or agree-
ing to procure subscriptions, whether absolute or conditional,
for any such debentures, the particnlars required to be sent
for registration under this gection ghall inclnde pardiculars
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Reyistration
of enforce-
ment of
secarity.

8 Edw. 7 c.
69 s. 94.

Filing of ac-
counts of re-
ceivers and
managers.
Ibh. s. U3,

as to the wnount or rate per cent, of the commission,
discount, or allowance g0 paid or made, but an omission to
do this shall not affert the validity of the debeutnres
issned .

Provided that the deposit of any debentares ay seeurity
for any debt of the company shall not for the purposes of
this provision be treated as the issue of the delbentures at a
digcount.

(5) The registrar shall give a certiticate under big hand
of the registration of any mortgage or charge registered in
purseance of this section, stating the amount theveby gecu-
red and the certificate shall be conclusive evidence that the
requirements of this section as to registration have heen
complied with,

(6) The company shall canse a copy of cvery certificate
of registration given under this section to be endorsed on
every debentire or certificate of debeuture stock which is
issued by the company, and the payment of which is
secured by the mortgage or charge so registered :

Provided that nothing in this sabsection shall be cou-
strued as requiring o company to canse a certificate of re-
gistration of any morteage or charge so given 10 he en-
dorsed ou any debenture or certificate of debenture stock
which has been issued by the compauny before the mortgage
or charge was created.

(7) It shall be the duty of the compauy to send to
the registrar jor registration the particuiars of every mort-
gage or charge created by the company and of the issues of
debentnres of a series, requiring registration under this
section, but registrarion of any such mortgage or churge
may he effected on the application of any person intercsted
therein.

Where the registration is eflected on the applieaiion of
gome person other thaw the compuny, that person shall be
entitled to recover {romw the company the amonut of any fees
properly paid by him o the registrar on the regisiration,

&) ixter kept in parsuance of ihis section shall
Le open (o juspection by auy person on payment of the
prescribed fee, not excecding fifiy cents for each in-
spoeetion.

(9) Every cempany shall vauso i copy of every instru-
ment creating any mortgage or charge requiring v tration
utider this =ection 10 be Lent ar the resistered office of the
company : Provided that, in the caze of a =eries of uniform
debentures, a copy of cne sueh debeuture shall be sufficient.

206.—(1) If any person obtains an order for the appoint-
ment of & receiver orsuanager of the property of o company,
or appuints sach n receiver or manager nuder any powers
contuined in any instrument, he shall, within seven days
from the date of the order or of the appointment under the
powers eontaived in the iustrunent give uotice of the fact
to the registrar of companies, aud the registrar shall, on pay-
ment of the preseribed fee, enter the fact in the register
of mertgages and charges,

(23 Tt any person makes defaalt in complying with the
respuirements of this section Le shall bo liuble to & fisie not
exceeding fifiy dollars for every day during which the
default continues,

97.—(1) Every receiver or manager of the property of
a company who has Leen appointed under the powers con-
tained in any instrament, and who has taken possession,
shall, onee in every half year while he remains in posses-
sion, and also on ceasing to act as receiver or manager,
file with the regisirar of compauies an abstract in the
prescribed forun of his receipts and payments during the
period to which the abstract relates, and shall also on
ceasing to act as receiver or mauager file with the registrar
notice 1o that effect, and the registrar shall enter the notice
in the register of mortgages and charges.

(2) Fvery receiver or manager who makes default in
complying with the provisions of this section shall be lisble
to a fize not exceeding five hundred dollars.
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93, A judge of the Court, on being satisfied that
the omission to register a morigage or charge within the
time hereinbefore required, or that the omission or misstate-
ment of any particular with respeect to any such mortgage or
charge, was accidental, or due to inadvertence or to some
other sufficient cause, or is not of a nature to prejudice the
position of creditors or shareholders of the company, or
that on other grounds it is just and equitable to grant relief,
mway, on the application of the company or any person
interested, and on such terms and conditions as seem to
the judge just and expedieut, order that the time for
registration be extended, or, as the case may be, that the
omission or misstatement be rectified.

99. The registrar of companies may, on evidence being
given to his satisfaction that the debt for which any
registered mortgage or charge was given has been paid or
satisfled, order that a memorandum of satisfaction be
eutered on the register, and shall if required furnish the
compauny with a copy thereof.

100. The registrar of companies shall keep a chronolo-
gieal index, in the prescribed form and with the preseribed
particulars, of the mortgages or charges registered with
him under this Ordinance,

101.—(1) If any company makes default in sending to
the registrar of companies for regisiration the particulars of
any morigage or churge ereated by the eompany, and of the
issues of debeutures of a series, resquiring registration with
the registrar uuder the foregoing provisions of this Ordin-
ance, then, unless the registration has been effected on the
application of sowmo other porson, the company, aud every
dircetor, manager, secretary, or other person who is know-
ingly a party 1 the default, shall on conviction be liable to
a fine not exveeding five hundred dollars for every day
during which the default continues.

(2) Subject as aforesaid, if any company makes default
in complyivg with any of the requirements of this Ordiu-
auce as to the regisiration with the registrar of any mort-
gage or charge created by the company, the company and
every director, manager, and other officer of the company,
who knowiugly and wilfully authorised or permitted the
default shall, withour prejudice to any other liability, be
liable on swmmary conviction to n flue not exceeding one
thousand dollars.

(3) If any person knowingly and wilfully authoriscs or
permits the delivery of any debenture or certificate of de-
benture stock requiring rezistration with the registrar
nnder the foregoing provisions of this Ordivance without a
copy of the ceriificate of registration belng endorsed upon
it, be shatl, without prejudice to any cther lability, be
liable on sumary « v o a flue mot excecdir
theusand dotlars,

S

[R31¢)

o

102 — (1) Every limited company shall keep at its
resistered offive n register of mortzages and enter thercin
all mortenres and charges specifically affecting property
of the cowpany, giving in each case a short deseription
of the property mortgagzed or charged, the amouut of the
mertgage or churge, nud (except in the ease of sceurities to
beunver) the uames of the iaortgagees or persons entitied
thereto.

(2) It any director or other oflicer of the company kuow-
ingly and wilfully authorizes or permits the omission of
:m\_y ‘entry vequired to be made in pursuance of this seztion,
he shall Le lable to a fiue not exceeding five hundred
dollars.

103 (1) The vopies of instruments ereating any movt-
gare or charge requiring registration under this Ordinance
with the rvegistrar of companies, and the register of mort-
gures kept in pursuance of the last foregoing section, shall
be open at all reasonable times to the inspection of the
registrar of companies or of any ereditor or member of the
company without fee, and the register of mortgages shal
also be open to the inspection of any other person on
payment of such fee, not exceeding fifty cents for cach
inspectivn, as the company way preseribo.

Rectification
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8 Edw. 7 c.
69 8. 6.

Fntry of
satisfaction,
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(2) If inspection of the =aid eopies or regzister is refused,
any officer of the company refusing inspection, and every
direcror and manager of the company authorising or know-
fngly and wilfolly permitting the refusal, shall be Hablo to
a fine uot exceeding fifty  dollars; and a farther fine
not  exceeding twenty dollars f)l every day during
which the refusal continues ; awd, in ‘xddxnon to rhe above
peunalty any judge of the Court sitting in chambers may
by order compel au immediate inspection of the eopies or
register.

(3) If suehinezpection cannot be obtained at the registered
office of the company with the exercise of a reasonable
amount of diligence, the company shall te liable to the
sanie pennlties as if sueh inspection had been actully
refused,

Right of de- 104.— (1) Every register of holders of debentures of a
benture company shail, e weept when closed in accordance with the
}’;&S&’: H:c articles dnrivg sich pornd or periods (not exceeding in the
register of whole thirty days in any yeur) as may be speci fied in the
debenture articles, be epeu to the ingpe-stion of the re;zismr«:al holder
holders anl  of any =uch debentures, and of any holder of shares in the
(t:“;gic‘:““f compairy, but subjest to suel reasonable resirictions as the
prust e company may in gencrat 1‘.’1ev1ing i.npuse, 80 that at Jeast
3 Bdw. T e.  two hours i each duy wre sppointed for inspection, aud
6 s 102, every such holder mny requive a copy of the vezister or any
part thereof on payment of twenty-five cents for every one
Lundred words required to be eopied.

(23 A copy of any trust deed for sceuring any issue of
debentures shall be forwarded to every ho Ider of any such
debentures ar his request oun payment in the case of a
printed trust deed of the sum of one dollar or sach less
rum as may be preseribed by the company, or, where the
trust deed has nor been printed, on paywent of twenty-five
cents for every one hundred words required to be copied.

(8) If inspection ix refused, or a copy is refused or not
forwarded, the compauny shull bo liable to a fine not ex-
ceeding fifty dolars, and to a further fine not exceeding
twenty dollers for cvery day during whieh the refusal
continnes, awd every director, manager, sceretary, or other
officer of thic company who Knowing v authorises or permits
stich refusal shall incur the like penalty

(4) H such w‘},cunwn cannot he o‘oiuined at the regi
teled office ¢f the company wiith the enercdsc of a reason-
able amount of n,lulj;en(, . the company shali be liable ro the
same penalties as if sneh inspection had heen actually
u\.?nacd.

Diehenturcs und oating Charges.,

Perpetual 105. A condition contnined in any debentures or in any

debentures.  (jeed for sccuring any  debentures, wiiether issued or

Ib. . 103. executed hefore or ufter the passing of this Ordinance,
shall not be invalid by reas u only that thereby the deben-
tures are 1 wde irredeemable, or redeemable only on the
hapyening of o contingescy, however remote, or on the
expiration of a peried, Lowever long, auy rule of equity to
the eoutrary notwithstanding,

Power 1o 106 — (1) Where cither before or afier the'passing of
re-issue re-  this Ordinance a company has redeemed any debeutures pre-
decmed de-  viously issued, the cowpany, unless the articles or the
beptures L oopdigions of iswne capreszly otherwise provide, or unless
CI”;)"T“;‘?ISOS' the debenturex have l)u*n redeemed in pursuance of any
" obligation on the company so to do (not being an oohnra-
tion enforceable only by the person to whom the redcened
debentures were issued or his assizns), shall have power,
aud shall be deemed always to have had power, to keep
the debentures alive for the purposes of re-issne, and where
a company has purported to excre ise sueh a power the
company ‘shall have power, and sball he deu'xcd always
to have bad power, to re-issne the debentures either by
re- 15{mmg the same debentures or by issning other deben-
tures in thelr place, and upon such a 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,
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(2) Where with the object of keeping debentures alive
for the vurpose of re-issue they have cither hofore or after
the passing of this Ordinance been transferred to a nominee
of the company, a transfer from that nominee shall be
deemed to he a ve-issue for the purposes of this section,

(3) Where a company has either before or after the
passing of this Ordinance deposited any of its dehentures
to secure advances from time to thme on eurrent aceonnt or
otherwise, the debeutures shall not be deemed to have been
redeemcd by reason only of the acconut of the company
having ceased to be in debic whilst the debentures remuined
80 deposited,

(4) The re-issue of o debenture or the issue of another
debeuture in its place wuder the power by this scetion,
given to, or deemed to have been possessed by, w company,
whether the re-issue was made before cor after the pussing
of this Ordinance, shall be treated as the issue of o new
debenture for the pirposes of stamp dury, but it shall not
Le 80 treated for the purposes of any provision Hmiting the
amount or nmmber of debentwres to be issued :

Provided that auy person lending woney on the seeurits
of o debeuture re-issued under this section which appears
1o be duly stamped may give the delienture in evidonce in
any proceedings for enforcing his security without paynien
of the stamp duty or any penalty iy respect thercol, unless
be had notice or, bt for his vegligence, wight have dis-
covered, that the debenture was uot doly stamped, but in
any =uch eaze the company =hall Le Habio to pay the
proper stamp dnty and penalty, '

{5) Nothing in this section shall prejndice—

{#) rthe operation of any judgment or order of a
court of competeut jurisdiction pronounced
or made before the dute of the coming into
operation of this Ordinauce as hetween the
parties to the procecdings in which the jndg-
ment was pronounced or the order muade,
and any appeal from any sueh judement or
order shall he decided as i thi= Ordinanee
bad not been passed; or

(63 any power tu izue debentores in the phice of
any debentures paid off cr otherwise satistied
or extinguished, recerved to a company by
its debentures or the securities for the sanie.

1G7. A contract with a compuany to take up and pay
for auy dehentures of the company may be enforeed by an
order for specific perform:nce,

103.—(1) Where either a receiver is appointed o

behalf of the holders of any debewiures of a company
secured by a floating charge, or possession is taken by ot
ou bebalf of thore debentiure holders of ary property eom-
prised in or subject to the charge, then. if the company
is not at the time in course of being wouud up, the debts
whichi in every winding-up are uuder the provisions of
art 1V of this Ordinance relating to preferential  pav.
ments to be pald in prievity to all other debts. shall be
paid forthwith out of any assets coming to the hands of
the recciver or other person tnking poscession as aforesaid
in priority to any claim for principal or intorest in respect
of the debeutures.

(2} The periods of time mentioned in the sald provisions
of Part 1V of this Qrdinance shall be reckoned from the
date of the appeintment of the receiver or o possession
heing taken as aforesaid, as the case may be,

(1) Any payvments made nuder this seetion =hall he
recouped as far as may he out of the assets of the compuany
available for payment of general ereditors.

Statement to be published by Banking and cortam
other Compuanices.

109.—(1) Every company being a limited hanking coni-
pany or an insurance company or a depozit, provident, or
bencfit society shall, before it commences business, aud 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 C iu the First Schedunle
to this Ordinance as near thereto as circumstances will admit.
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(2) A copy of the srutement <hall he put up in a con-
spicuons place in the registered office of the company, and
in every branch office or place where the husiness of the
company is carried on,

(31 Kvery member and every creditor of the company
shall be entitled to o eopy of the statement, en pavient
of 1 smn not exceeeding twentv-five cents.

(4) It defandt is made in compliance with this section,
the company shall be liable to a fine wot exceeding fifty
dollars for every day during which the defanlt coutinues
sud every director and manvager of the company who know-
ingly and wilfuily authorises or perinits the defanlt shall be
liahie to the like peualty.

(5) For the puarpeses of thiz Ordinanee a compauy that
as of lusurance Ly comnmoun with any

carries on tiie hu
other hisiness or businesses shail be deewed 1o bhe an
instrahee company.

(6 This section shall ust apply o any Life Insurance
Company to which the providons of the Life Tnsurance
: 1907 wnd 1969, az to the aunual
¢ ucde by such o compauy, apply with or
caiious, if the company complies with those

Compantes Srdinauces

shatement s
witl i
oo .1'~i3‘11.~',

Inspection vud Audit,

lnvestigas 170,017 The ¢t may appoint one or more con-
tion of petert inspecters to investigate the aflnirs of wny com-
:?;fliiwf Ly PRy aad to report thereon nosueh manner as ithe court
inspeetars, etz

8 Bwd. 7 (i) thie case of w banking compuny haviug a

69 2. 109, .
i's

not dess than one hivd of the shares

cigp T the care of any othier compuny having a
share captial, on the application of members
holding not less than one tenth of the shares

issued :

) I the cuse of u company not having a share
capital, on the application of uor less than oue
fifthi in number of the peranis vuihe sompany’s

reyister of members,

23 Phe application shall be snpporied by suels evidence
as the ¢ovrt may require for the purpose of showing dhat
the applicants have good reason for, and are not actuated
by walicious motives in requiring, the mvestigation ; and
the conrt may, before appointing an inspecior, require
the applicants to give security for pavinent of the costs o
the inquiry.

(33 It =hull be the daty of all ofticers and agenrs of the
company o proditee to the nspectors ail books and docu-
ments in their custody or power,

{4) An luxpector wmay examine on oath the officers and
agents of the company in relation to its business, and may
admiui=ter an oath nceordingly.

(9) 1f any oflicer or agent refures 1o produce uny hook
or document which under this section it is his duty to
produce, or to answer any question relating to the affairs
of the eompany, he shall be liable ro a fine not exceeding
filty dollars 1o respect of each offence.

(65) On the conclugion of the fuvestization the inspectors
shall report their opinion to the ¢surr, aud w copy of the
report shail be forwarded by the vegistvar of the court to
the registered office of the company, and a further copy
shall, at the request of the applicants for the iuvestigation,

: be delivered to them.

The report shall be written or printed, as the conrt
. may direct,

(7) All expensex of and iucideatal to the investigation
shall he defrayed by the applicauts, unless the conrt direct
the same to be paid by the comprny, which the court is
hereby authorized to do.
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111 (1) A comprny way by speciai resolution appoint
fuspectors o investigate is affairs,

(2) tuspectors <o appointed shall have the same powers
aud Juties as inspeetors appointed by the conrt, cxeept
thut, instead of reporting to the conrt, they shall report in
such manner and to such persons ws the company in general
meativg mav direct,

(2) Officers and agents of the company shall ineur the
like penuliies in case of refusal to produce any hook or
docwent reqitired 1o he produecd to imspectors o ap-
pointed, or to answer any question, as they would have
iwenrred i the iuspecrors had heen appointed by the
court,

118, A copy of the veport of any iuspecrors appoioted
nnder  this Ordinaunee, aushenticated by the =scal of the
eompany  whove afluirs they have investigated, shall he
admissible in any legal proceeding ux evidence of the
opinion of the fnepectors in relation to any matter contained
in the report,

118. (1) Livery company shall it ewnch aunnal generad
wiceting appoint an anditor or anditors to hold eflice until
the next anual general mecting,

(2) T an appointment of anditors 18 wot made st an
annual genern]l meeting, the conrt may, on the npplication of
wny menher of the company, appoint an auditor or swnditors
of the eompany for the current year, and fiz the Jemunera-
tion 1o be paid ro him or them hy the comprny for his ser-
vices,

(3) A dircetor or olficer of the company or the parrmer
or employee of =uch dircetor shall not be eapable of heing
appointed anditor of the compauy.

(4) A person, other than a vefiving wuditor, shall not he
capable of beiug appointed auditor at an anoual geveral
meeting unless notice of an intention to nomisate that
persoit to the oflice of auditor has been given hy a shave-
holder to the compuny not less than lourteen days hefore
the apuual general meeting, and the company shall send
a copy of uny =weh uwotice to the retiving anditor.
<hall give notice thereol 1o the <hareholders, cither by
advertisement cr in any other mode allowed by the wrticles,
not Tess than seven davs hefore the ammal general mecting :

Provided that if, after a notice of the lutention to nowi-
nate an awditor has heeu so given, an annnal geneval meet-
ing is ealled for a dute fourteen days or less afier that
notice has heen given, the notice, though not given within
the rime required by (his provision, shall be deemed to have
been properly given for ihe purpeses thereof. and the
potice to he sent or given by the company may, jnstead of
betng sent or given wirthin the tine required by this provi-
gion, he sent or given at the e 1ime as the notico of the
anuual general meetinge,

(5 The first wndirors of the company may he appointed
Ly the dirertors hefore the statutory mecting, and if o
appointed <hall Tiold office until the first annueal general
meeting, unless previously vemoved by a resolution of the
sharehollers in general meeting. in which caxe the share-
holders at that mecting may appoint auditors,

{6) The divectors may fill auy vastiat vacaney in the
office of anditor. but while any such vacaney continues the
sirviving or continaing auditor or auditors, il auy, ny acr,

(7) The remuneration of the wuditors of a conpany shall
be fixed by tle compuny in general meeting, exeept that
the remmeration of any auditors appointed before the
slatutory amecting, or o il auy casual vacaney, may he
fixed by the divectors,

114.—(1) Every anditor of a company shall have o right
of necess wt abl times to the hooks and aceounts wnd vouchers
of the company, awd shall he entitled to require frowm the
directors and ofifcers of the company such information and
explatation ax may be necessiry for the performanee of rhe
duties of the anditors,

(2) The auditora shall muke a report to the sharehiolders
an the accounts examined by them, and on every halance
sheet luid before the company in general meeting during
their tenure of office, and the report shall state—- B
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(«0) whether or not they have obtained all the inforin-
ation and explanations they have required ;
and

(#) whether, in their opinion, the bualance =zheet
referred to in the report is properly dvawn up
80 a8 to exhibit a true and correct view of the
state of the company’s affairs according to the
Lest of their information and the explanations
given to them, and as shown by the books of
the company.

(3) The balance sheet =hall e signed on behalf of the
board by two of the directors of the company, or it there is
only one director, by that dircetor, aud the auditers’ report
shall be attachied to the balance sheet, or there shall Le
inserted at the foot of the bulance shieet a referetice to the
report, and the report shall be read hefore the company in
general meeting, and shall be open 1o inapection hy any
shargholder.

Auny sharebolder shall he entitled to te furnished with a
copy of the balance sheet and auditors’ report ut a charge
not exceeding twenty-tive cenis for every hundred words,

(4) If any copy of a balkmee shect which has not been
signed as requived by this scetion is issved, cirewlated, or
publighed, or il any copy of a balance sheet iz fssued. cir-
culated, or published without either having » copy of the
auditors’ repory attached thereto or contnining such reference
to that report as is vequired hy this rection, the company,
and every dircctor, manager, secretary, or other officer of
the company who is knowingly a party to the defauli, shall
on convietion he liable to a fine not excemling five hudred
doliars,

{5) In the case of a banking company —

(ay if the company has brauveh bunks Levoud the
limits of the Colony it shisll be saflicient if the
auditor is allowed necess (o suel copies of and
extracts from the hooks and nceonnts of any
auch branch az have leen truvsnaued (o the
office of the company in ihe Colony ¢ and

=

{(h) the balimce sheet must he signed by the secre-
tary or manager (if any). and where there are
more than three directors of the company by at
least three of those ditectors, and where ther
are not mere than three divectors by all
divectors,

l

O ®

Richis of 118.(1) Holders of prefercuce ~hares wud debentares
preference of w company shall have the same yighs 1o reeeive and
shareholders, inspeet the bualauve sheets of the compauy wud the reports
&e.as 10 of the auditors and cther veports as is jpos

receipt and y ) . L
inspection of holders of vrdiuury shoves in the compauy,

s by the

repiorts, &e. (2 This seetion =hall not apply 1o o private compuny,
Fdw. Te o1 1o cotpany registered betore the dave of the eoming

60 s 174, . . TR
into operation of this Crdiuance,

Crerrging on Dusiess awith fess than the legal

Jivivenn of Members,
I'rolibition 116, If wi any Gme the pumber of wewbor: of o com.
of carrving  pany is reduced, iu the ease of a privare cowy
on husiness  two, or, in the case of any other cempony, below seven, and
with fewer ¢ varpies on husiness for mere than six months while the
than seven : - :
o in the number iz so reduced, every person who s a mewber of the

v, below

case of a company during the time thar it <o earries on business after
private com- thare six months, arnd s cognisane of the Pinat it is
pany IWe  aaprving on business with fewer than two members, ov
members. N 1

Th o« 115 seven members, as the care may be, shall be severally linble
for the payment of the whole debts of the compury eon-
tracted during that time, and may be sued for the same,
without jeinder in the action of anv other member,

Sercice and Anthentication of Dorumrcuis,

Service of 117. A document may be served on a compauy by leave

documents  {ng it at or sending it by registered post to the registered

ol company  ,fhee of the company
1b.s. 116. pan;

Authentica- 118. A document or proceeding rveguiring authentica-
tion cf tion by a company may be signed by a director, secretary,
documents.  op gther authorised officer of the company, and veed not be
.H)' s 17 under its common seal.
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Tables «and Forms.
119.—(1) The forms in the Third Schedule to this
Ordinance or forms as near thercro as circumstances admit
shall be used in all matters to which those forms refer.

(2) The Governor may alter any of the tables and forms ¢
in the First Sehedule to this Ordinance, so that he does not
inerease the amount of fees payable ro the registrar in the
suid sehedule mentioned, and may alter or add to the forms
in the said Third Schedule.

(3) Any such table or form, when altered, shall be
publizhed in the Guzette, and thenceforth shall have the
same foree as if it were included in one of the Schedules to
this Ordinance, but no alteration made by the Governor in
Table A tu the said First Schednle shall affect any com-
puny registered before the alteration, or repeal, as respects
that company, any portion of that table.

Arbitrations.

120.—(1) A company may by writing under its common
seal agree 1o refer and may refer to arbitration, in aecord-
ance with the provisions of the Railway Companies Arbi-
tration Act, 1859, of the Imperial Parliament, any existing
or [uture difference between itself and any other company
Or pPersot,

(2) Companies partiestto the arbitration muy delegate to
the arbitrator power to settle auy terms or to deiermine
any matter capable of being faw full\ settled or determined
by the companies themselves s, or by their directors or other
managing body.

(3) Ail the provisions of the Railway Companies Arbi-
tration  Act, 1859, shall apply to arbitrations between
companies and persons in pursuance of this Ordinance ; and
in the construction of those provisions “ the companies”
shall iuclude companies under this Ordinance,

(4) For the purposes of the application of the said Act
to this Ordinance, the words *‘ the Board of Trade” there-
in oceurring shall be read as meaning the Governor and
the words “all the Saperior Courts of Law and Equity

in the Ubnited Kingdom according to their respective
jurizdiction” cand the words “‘any of His Majesty’s

Superior Courts of Record at Westminster, or as the case
may be at Dublin ™ shall be read as meaning the court,

Power to compromise.

121.—(1) Where a compromisc or arrangement is pro-
posed between a company and its ereditors or any class o
them, or between the company and it members or any
class of them, the conrt may, on the application in a sum-
mary way of the company or of any creditor or member of
the company or, in the case of a compauy being wound up,
of the liguidator, order a meeting of the creditors or class
of creditors or of the members of the company or class of
members, as the case may bhe, to he summoned iu such
manner as the court directs.

(2) If a majority in number representing three-fourths
in value of the ereditors or class of creditors, or members
or class of members, as the case may be, present cither in
person or by proxy at the meeting, agree to suy com-
promise or arrangement, the compromise or arrangemeut
shall, it sanctioned by the court, be binding.on all the
creditors or the class of creditors, or on the members or
class of members, as the case may be, aud also on the
company or, in the case of a company in the course of
being wound up, on the liquidator and eontributories of the
company.

(3) In this section the expression “company ” means
any company Hable to be wound np under this Ordinance,

Meaning of  Private Company.”

122.—(1) For the purposes of this Ordinance the ex-
pression “private company” meaus a company which by
its artieles—

(a) restricts the right to transfer its shares; aud

Application
and altera-
tion of tables
and forms.

8 Edw. 7 c.
69 s, 118,

Arkitration
between
companies
and others.
Ib,s. 119,

Power to
compromise
with eredi-
tors and
members.
Ib, s, 129,

Meaning of
“private
company.”
Ib.s. 121,
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8 Edw. 7 c.
69 8. 122,

Liability as
contribu-
tovies of
present and
past metn-
bers,

Ib.os 1238,

(b) limits the number of its members (exclusive of
persons who are in the employment of the
company) to fifty : and

(e} prohibits any invitation to the public to sub-
seribe for anv chaves or debentures of the com-
pauy.

{2) A private company may, sibject to anything con-
tained in the memorandam or articles; by passing a special
resolution and by filing with the registrar of companics
such a statement in lien of prospectus as the company, if a
public company, would have had to file belore allotting
any of its shares or dehentures, together with such a
statutory declaration as the company, if a public company,
would Lave had to file before commencing business, turn
itself into a public company,

(3) Where two or more persons hold one or more sharex
in a company jointly they shall, for the pnrposes of this
section, he treated as a single wmember,

PART IV,
Wixpine Ur.
Dreliminary.

128.—(1) The winding up of a company may he cither—
(i) by the conrt; or
(i) voluntary; or
(¢i8) subject to the supervizion of the court.

(2) The provisions of this Ordinunce with respect to
winding up uapply. unless the contrary appears, to the
winding up of a company in any of those wodes.

Contributories.,

124.-—(1) Iu the event of a compauy being wound ap
every present and past member shall, subject to the pro-
ious of thix scetion, be liable to contribuie to the asxets
of the ecompuuy (o an amount =afficient  for payment
of ite debrs and il s aud the costs, ehars and
expenses of the windiag up, sud Far the adjusticent of the
rights of the vontrihutories mmony thamsehves, with ihe

qualifications following (that is tosay) :i—

vig

() A past memer shall not be liable to contribute if
lie has cersed 10 be a me:mnbher for one vear or
upwards belere  the  commencement  of  the
winding up e

(i1) A past wember shall not be liable to contri-
bute in rvespest of any debt or lability of the
compuny cotnracted afier he ceased to be o
memher

{30y A past membor shall not be liable to contribate
unless it wosy ears to the court that the existiug
nieihers are woable to satisfy the contributions
required to e wmaie by them in pursnance of
this Ordinance,

(o) In the case ol a company limited by shares no
contribuzion shell be required from any mem-
her exceciinz the amount, if any, unpaid on
the shares 1 respect of which be is linble 2z a
present ¢r jast wemhber:

() In the case of aeonpany limited by guarzutee,
no contribution shall be required from any
member exceeding the amount undertaken to
be contribu el by him to the assets of the
company in the event of its being wound up :

(vi) Nothingz in this Ordinance shall invalidate any

- provision eonrained in any policy of insurance
or other courriet whereby the liability of in-
dividual wenbers ou the poliecy or contract is
restrieted, or wiereby the funds of the com-
pany arc aloie wmade liable in respect of the
poliey or couirier:
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{zd) A sun due to any member of a company, in
his churacter of a member, by way of dividends,
profits, or oiherwize, shall not be deemed to be
a debt of the company, payable to that member
in a case of competition hetween himself and
any other ereditor not a member of the com-
pany 3 but any snch 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 limited company, any
director or muanager, whedier past or present, whose
lability is, in pursuance of thiz Ordinance, unlimited, shall,
in additiou to his i tv (it auy) to contribute as an
ordinary wember, be {inble to make a furither countribution
as if he were at the co vmeucemenit of the winding up a
member of an nuiimited company @ Provided that—

(Y A past dirceror or manager shall not be liable
to make such further countribution if he has
ceased to hold office for a year or upwards
hefore the commencement of the winding up :

(43} A past director or manager shall not be lable
to make such further coutribution in respect of
any debt or liability of the company eoutracted
afier he cenzed to hold office :

{ir1) Subject to the urticles of the company, a dirvee-
tor or manaver shall not be liable to make such
further contribntion unless the court deems it
necessary to rejuire that contribution in order
to satisfy the debts and liabilities of the com-
pany, aud the costs, charges, and expeuses of
the winding up.

(3) In the winding ap of a company limited by
guurantee which has a share capital, every member of the
company shall be liable. in addition to the amount under-
talken to be contributed by him to the asscts of the com-
pauy in the event of irs being wound up, to contribute to
the extent of any sums wupaid on any shures held by him.

1

125. The term “eontributory 7 means every person Definition of
liable to contribute 1o the assets of a company in the event contributory.
of its being wound up. and, in all proceedings for determin- 8 Kdw. 7c.
ing awl in all proveedings priw to the final determination %% 124,
of the persons who are to be deemed eonrributories, ineludes
any yerson alleged to be a countributory.

126, The liability of o contributory shall ecreate a Nature of
debt of the nature of w specialty weerning due from him at lability of
tho time when his liahiliny commenced, hut pavable ur the contvibutory,

. - u H H HH Ih, . 125,
times when ealls are made for eaforcing the Hability,

Q7. — (1) I o contribnrory dies either Lefore or after Conuibu-
he has Lern placed o the li<e of ontriburories, his personal tories in case
vepresentatives aud his hicivs and devizees, shall be liable in of death of

. e el member.
a due conrse of administration 1o contribute o the ussets 1b. < 126
of the company in disch: of his liability and shall he
conirib:utories aecordingly.

(23 Where the personal representatives are placed on
the list of contribatories, the heirs or devisers shall not be
added uniess the court thiaks fit.

() If the personal represeatptives make defanle in
paving any money ordered to be paid by them, prozeedings
may be taken for adminisiering the persoual and real
estates of the deceased contriburory, or either of thein, and
of compelling pavment thercout of the moneyv due.

128, If a coutributory hecomes bankrupt, either before ¢t piby-
or after he has been placed on the list of contributories, tories in case
then — of bank-

i . . ruptey of
(1) his trustee in bankruptey shall represent him for member,

all the parposes of thie winding up, and shall he 75, s 127
a coutributory accordingly, and may he called
ou to admit to proof against the estate of the
baukript, or otherwise to allow to be paid out
of his asseis in due course of law, any money
due from the bankrupt in respect of his liability

. to enntribute to Lh_e assets of the company ; and
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(2) there may be proved ngainst the estate of the
bankrupt the estimated value of his liability to
future calls as well as calls alrendy made.

129.—(1) The husband of a female contributery married
before the first day of January, 1883, shall, during the
continuance of the marringe, be liuble, as respects any
liability attaching to any shares acquired by her before that
date, to contribute to the assets of the company the same
sum as she would have been liable to contribute if she had
not married, and he shall be a coutributory accordingly.

(2) Subject as aforesaid, nothing in this Ordinance shall

atfeet the provisions of the Married Women’s Property

Ordinance, 1906, or the Murried Women's Property
Amendment Ordinance, 1907,

Winding wp by Court.
180. A company may he wound up by the court—
(1) if the company has by special resolution resolved
that the company be wound up by the court :
(1) if default is made in filing the statutory report
or in holding the statutory mecting :

(4it) if the company does nct commence its business -

within a year from its incorporation, or suspeuds
its business for a whole vear :

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

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

(vi) if the court is of opinion that it is just and equi-
table that the company should be wound up.

131. A company shall be deemed unable to pay its debrs—

(i) if a erveditor, by assigument or otherwise, to
whom the company is indebted in a sum ex-
ceeding five hundred dollars then due, has
served ou the company, by leaving the same at
its registered office, « demaud under his hand
requiring thie company to pay the sum so due
and the company has for two mouths thereaf-
ter neglected to pay the sum, or to secure or
compound for it to the reasonable satisfaction of
the creditor ; or

(t7) if execntion or other process issued on a judg-
ment decree or order of any court in favour of
a creditor of the company is retirned unsatis-
fied iu whole or in part; or

(¢idy if it is proved to the satisfaction of the cours
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
liahilities of the company.

132.—(1) An application to the court for the winding
up of a company shall be by petition, presented subject to
the provisions of this section either by the compauy, or by
any creditor or ereditors (including any contingeut or
prospective ereditor or creditors), contributory or  eon-
tribntories, ov by all or any of those parties, together
or separately @ Provided that —

(1) A contributory shall not be entitled to present a
petition for winding up a compauny unless—

(i) either the nwaber of wembers is re-
duaeed, in the case of u private company,
below two, or, in the case of uny other
company, below seven ; or .

(i) 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 theeighteen
months before the ecommencement of the
winding up, or have devolved on him
through the death of u former holder and;
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(b) A petition for windinz up a conpany ou the
ground of default in filing the statutory report
ov in holding the statutory meeting shall not he
presented by any person except a shurebolder,
nor before the expiration of fonrtcen davys after
the last day ou which the meeting ought to
have been held ; and

(¢} The conrt shall not give a hearing to » petition
for winding up a company by a contingent or
prospective ereditor until such  secarity  for
costs has been given as the court thinks rea-
sonable and nntil a primé fueie case for winding
up has been established to the satisfaction of
the court,

(2) Where a company is being wound up voluntarily or
stihject to supe:vision o petition may be prezcuted hy the
official receiver utinched to the eowrt, as well ax by any
other person authorised in that behalf under the other
provisions or this section, but the court shall nor wmake
a winding-ap orler on the petition unless it is satistied that
the vohutary winding up or winding np sabject to super-
vision cannot he continned with due regard to the interests
of the creditors or contributories,

(3) Where under the provisions of this Part.of this
Ordinance any pershn as being the Lusband of a female
contributory is himself w conwibiurory, and a share has
during (he wie or any part of e xix wonths heen Lield
by or regisrered 1 the nams of the wife or by or in the
mame of w rwses for the wite ov for the hasband, the share
shall, tor the vurp wes of this section, be Jdecmed to have
been heid by aad regisioved in the name of the hushand.

i

133, A orler faoowinding up a compuuy shall operate
in favo-r of ail the eredirors and of all the contributories of
the company as it 1 de on the joint petition of a creditor

and of a coniribniory.

184. A winding up of a compuny by the court shall |
deemed to comrenen ar the thae of the presentation of the

for the winding np.

petition

135.
for w.n
made. U
where ans
pending

auy thme aiter rhe presentation of a perition
veowo, il before o winding-up order has heen
¢rynny. 2r any erediior or contribtory. may,

myor peocee Ly against the eonpany is
v w0 ihe cort for o stay of the procecdings or
fo red ; ora o liaos in the action or proceeding,
and (he 200s may, wd B ewse amay biy stay or vesirain the
s onogreh rerms o= it thinks fit,

provezdiags e

133, — 'y Du hearing the periceon the eourt man dis-
Mmiss 0 with o witsooir eosts, or adjourn tae hearing
econldithhaly sudiibonally, or ke nay interim osder,
or any of it decns jusi, but the courc shail
not refrse « ~dihg-np order on the ground enly

AT 2 the erapaery have been movtzazed to au
amyt ¢’ o cr ineseess of thore nssets, or t the

COMD LT s
(27 Whiere voe petidon Is presented on the gronnd of
defanit ia i sintutory report or iu bolding the
sttty oot ety order the eosts to be paid
by auv v s cvhao i the opindon of the eowrty are

respoarib e fuy tae dufaait,

s order has hesa wde, no
o Ay sh e nroecedel with or oo eed

1
=

sot by deave of the evier, sal sithe

O O T P I TR TTT ST RN

133 O ihe suking of a windinz-up orde
the orler ma o vich be forwarded by the conpuay o
the e sty o0 e aon ves, who =halb muke @ wmtaaic thereof

L ey OfF

A

in s hoowa roou iy Ty (Le eompany

137, The edart wmay af auy time after an order oo
windinz wn, on tie picaion of any erelitor or eontriba-
tory, and on i to the sitisfastion of the court that all

roceedings in relation to the winding up ought o be
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stayed. make wn order sraying the  procecdings, cither
altogethier or for a tinited time. on-suel terms and cou-
ditions as the court thinks fit,

Coart may 140. The court may, ax to all matters relating 1o a
have recard e have reonrd i dalics of the ereditors or
vo wishes of winatng up, have regard to the wishies ob the ereditors ol
areditors or  vontribuiories s proved o it by any sutheient evidence,
contribu-

tories.

zﬂ}t‘l\]\‘-{zﬁ = Official Reveiver.
Detinition 141.-—(1) For the purposes ot this Ordinance so far as
of officinl it refates 1o the winding up of companies by the court the
recaeiver, . [ . P WY . .
Ihos 146 terin *f official receiver ™ shall mean the official receiver, il
auy, attnehed to the court for hankraptey purposes, or, if
there is more thun one such otficial receiver, then suclh one of
them as the Governor may appoint, or, if there i~ no =uch
official receiver, then nu cfficer nppoinred for the purpose
by the Governor,
(23 Aony =och officer shall for the prvpose of hix dutiex
under iliis Oredinanee he stvled che oflicial receiver,
Statement of 14201 Where the eourt bas made o winding-up
company s oy der, there <hadl be wade ont and submitted to the official

affaivs o be

COUUT  receiver o stadement as to the atfairs of the company in the
submitted to 0 1 e . R
oficial preseribed form, verdded by affidavit, and showing the
receiver pavtivilars of Bs weseta, debis and Habilities, the vanes,
B = f . L. Lo . ..
Lios 147, vesldences, and oceupations of Qs eralitors, the =ecurities

held by b o respectively, the dates when the securities
were respeetively oiven, and sach further or other informa-
tion ax sy e preserilod orons the official recetver may
regnire,

(2 e swrement shall be submitted and verified by
omnc or tene of the isowho ure at the time of the
windin o arder the dircctors and by the person who s
at Ul it ctary or other chief ofifeer of the com-
prny, oy by osuchoof the peesous being er Laving teen
diveciors or o Teers ol ¢ sany, or haviey taken part
i the formation of the company ai any time within ooe
vear hefore the windiag-up order, ax the official receiver,
subject to the dire «tion of the eourt, may regnire to submit
and verify the sauue,

"

(31 The =tatement shall be submitted within twenty-cizhe
duys from the date of the order, or within such extended
time as the official receiver or the court may e special

reasons appoint.

(H) Auy person making or coneurring in naking the
statement and aflidavit vequired by this seetion shall e
gllowed, and shall he paid by the official recciver, out of
the a=zetz of the company, such costs and expenses in-
curred in and abont the preparation and making of the
statement and atfidavit us the officinl veeciver mny consider
reasonable, subject to an appesi to the eourt,

(5) 17 any peroon, without reasonable exeuse, nukes
defanle in complying with the requirements of this scetion,
be shall be Hable to a fine not execeding one hundred
dollars For every dav during whieh the defaunlt continnes,

() NAuy person stating himeell in writing  tq he a
creditor or coniributory of the conpauy shall he entitled hy
himself or by his agent at all reasonable times, on payvment
of the preseribed fee, to inspest the statement submitted in
pursuance of this =ection, and to a copy tiereof or extract
therefrom.  But sny persou untrathlfully =o stating himvelf
to b erediter or coutribuiory shall be guilty of a con-
tempt of court and shall he punishable accordingly on the
application of the Hignidator or of the official receiver,

Report by 143.—{1) Where the court has made a winding-up
official order, the official receiver ghall, as soon as practicable after
receiver. receipt ol the statement of the company’s affairs; =ubmit a

.8 148, L
Ih.s 14 prelimivary report to the court—

(i¢) us to the amount of capital ixsued, subscribed,
and paid up, and the estimated amount of o
and Habilities ; aud

2els

(&) if the company has failed, as to the crures of
the failure ; and
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{¢) whether in hix opiuion further inquiry is desir-
able as to any matter relating to the promotion,
formation, or failure of the company, or the
conduet of the Lusiness thereof.

(2) The oficial reeeiver may also, i he thinks fit, make
a farther report, or further reports, stating the manuer in
which the company was formed and whether in bis opinion
any fraud Lias Leen committed by any person in its pronio-
tion or formation, or by any dircetor or officer of the
company iu relation to the company since the formation
thereof, aud any other matters which in his opinion it is
desirable to bring to the notice of the court,

Liguidutors.

144.—(1) For the purpose of vonducting the proceed-
ings in winding up a company and performing such duties
in reference thereto as the court may tmpose, the court may
appoint o laquidator or liquidstors,

(2) The court may wmake such an uppointment provi-
stonally at wuy time after the prescutation of a petition and
betore the making of an order for winding np.

(8)=(a) It aprovisional liquidater is appointed before the
making of n winding-up order, the official rve-

. ceiver or any other 8t person may be appointed:

(h) On u winding-up order heing made the official

© receiver shall by virtue of his office beeome the
wovisional liquidator aud shadl continue to net

iquidator and s capable of activg ag such
() When n person other than the official receiver is
k appointed liguidator he shall not e capable of
acting as liguidator until he has notified his
appointment to the registrar of companies and
given =eccurity to the satisfaction of the
official receiver,

(43 If more than one liquidaior is appointed by the
court, the eonrt shatl declore whether any act by this
Ordivance regaired or authorised 1o be done by the liguidator
is 1o be done by all or any one or more of the persons
appointed.

(51 A liguidator appoivted by the eourt may resign or,
on eatse shown, he removed by the conit,

(657 A vacaney in thie office of w Hequidator appointed by
the court shall be tilied by the court aud the efficial receiver
shall by virtue of his office be the liguidator during the
vaeaney,

(7) Where o person oibhier than the oflicial receiver i
appointed Hgquidator, he shall veceive sueh salavy or remu-
neration by way of percentage or otherwize as the court
mav direet ; and, if wore such persons thau one are
am;oinwd liguidators, their remnmeration shall be distributed
among them in wieh proportions as the eonurt diveets,

SY A liguidator shall be deseribed, where a perzon other
b 1 Ldeser ;
than the official receiver is liguidator, by the style of the
fouidator, wd, where the official reeeiver is Ngnidator, by
14 | ' . s )
the style of the official receiver and liguidator, of the
particular company i respeet of which he is appointed,
and not by individual name.

{9 The avis ol a lquidator shall be valid notwithstand-
g auy defeets that may afterwards be discovered in his
appointment or qualification,

145. In o winding up by the court the liquidaror
shall take into bis custody, or under his control, all the
property and things in action to whick the company is or
appears to he entitled,

148.—(1) The lignidator i a winding up by the conrt
shall bave power, with the sapetion e'ther of the court or
of the committee of inspection-—

(a) to bring or defend any action or other legal
proceeding in the pame and on hehalf of the
company :

i
as such until he or wanother person becomes
l .

Appoint-
ment, re-
muneration,
and title of
liquidatore.
8 Edw. 7 .
649 =, 149,

Custody of
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Ih. %, 150,

Powers of
liquidator,
b s 151,
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(&) to earry on the buxiness of the compuny, »o far
as may be necessary for the benefictul winding
ap thereot :

{ej to employ a solicitor or other ageut to take any
procestings or do any buziness which the
liguidator is nnable to take or do himself 1 bue
the sanction in this ease must be obtained before
the employmaent, except in eases of urgency,
and in those eases it must be shown thai ne
undue delay  took place 1o obtaining  the
sattetion.

The sanction given for the purpose of this sub-
section shall not be a general sanction to dH all
or any of the ahove-mentioned things, bat shall
only be a sanction to do the particular rhine or
thiugs for which permission is sought.

(2) The liquidator in a winding up Ly the cowrt shall
have power 1—

{a} To sell the real and personal property, and
things in action of rhe ecompanv by publie
anction or private contract, wiith power o
trausier the whole therest to any person or
company, or to =ell the =ame in pareels

() To do all acts and to exeeute, in the nwme and
on behalt of the company, all deads, receipes,
and other documents, and for that purpose o
nse, when necersary, the company™s zeul:

(¢) To prove, rank, and claim in the bankraptey,
insniveney, or =equestration of any couiributory,
for any balanee against his estate. awl to
receive dividends in the banikruptey, iusolveney,
o1 gequestration in respect of that balanee, ax a
separaie debt due from the bankrupt cr jnsol-
veut, and rateably with the other sepnrate
ercditors @

wwv, aceept, meke, and ladoise any
wnge or promissery wote i the usme and
on behalt of the cowmpany, with the sa feut
with respeet fo the lability of the company as
if the bl or note hod beeu drawu, : ceopied,
made, or indorsed by or oun behalf of
panyv, in the course of frs bosiness 1

of

<

ne ef

tho come-

{ey To raire on the seenvity of the
COMDANY SNV money requisite
() To ke our in b offeinl namme, lotters of
admini=tration o any deceased  eniribntory,
aud o do i hix offieiz]l name any ethier act
nec: ssary Lor obtaining payisent of 2ny money
dne from o contvibitory or bis cotaie whieh
caunot be convenientiy doue in the nune of the

cotpnuy sand ball vaeh ca e money duae
hotl for the puroese of eanh fo lignidasor

o take out the detrers of iistration or

reeaver the money, be decined 1o bo due (o the
Tegnidator himeseit

(o) To doadl such oiber thines as mov e necessury

) tor winding . '
distributing

np thie aifiirs of the company and

—o
£
2

{3) The exer-ise by the Hynid vor fns windlan nid by the
eourt of the powers conferred by rhis secri 4 he subject
to the eontrol of the court, ard the odicial r= ¢ ver or anv
ereditor or eonrribaiory moy app!s to the eours with 1'051\)0&
to any exercize or pronosed exercise of any of (hose powers,

(4) Whoere o liguidar
court, the vourt may 1
order appoluting him,

sionaliy aovoiaied by rhe
rescriet his powers hye the

Meetings of 147.—(1) When a w -np ordor bag Feen made by
creditors and the court the official veceiver <hall sumimsn sepatite
contribu. meetines of tho crelitors aud coutvibutorics of e comuvany

tories in
Ties . y PDATHO%C Of —-
inding up. for the parjose f

8 Edw. 7 c. («) determiniug whether or noi an annlication is o
i - " - N 0 . . .
69 5. 152. be made to the court for appoiating a liquid-

ator iu the place of the official recciver ; aud
(h) determining whether or not an appiicaiion is to
be made to the court for the appointinent of a
% committee of inspection to act with the liquid-
. ator, and who are to be the members of the
committee if appointed,

g



THE

HONGEKONG GOVERNMENT GAZETTE. DECEMBER 15, 1911.

655

(2) The conrt may make any appointment and order
required to give effect to any such determination, and, if
there is a difference hetween the determinations of the
meetings of the eraditors and contributories in respect of
any of the matters mentioned in the forezoing provisions of
this gection, the econrt shall decide the differcuce and make
such order thereon as the conrt may think fit,

) N . .
(31 Tn case a liquidator is not appointed by the court
the official receiver shall be the liquidator of the company.

148. Where iu the winding np of a eompauy by the
court a person other than the official receiver is anpointed
liynidator he shall give the official receiver =nch informa-
tion and sach acee-s to aud faciliries for inspecting the
hooks wid docmments of (he eompany, and geaerally such
ald ax may be requisite for enabling that officer o perform
his duties under this Ordinance.

149.— (1) Where iu the winding up of a company by
the court a person other than the cofficial receiver is
appointed tiguidator he shall open an aceonnt in the name of
the compauy’s cstate at sueh bank as the colonial treasurer
may direct:

Provided rhat, if the committee of inspection satisfy the
oflicial receiver that for the purpose of carrying on the
husiness of the company or ot obtuining alvances or for
any other rensou, it is for the advantage of the creditors
or contribuinries ihat the liguidator should bave au aceount
with any other bank, the cefficial receiver shidl, on the
application of the comuittee of inspection, aniborise the
liquidator to make his paymeats into aud out of su-l other
bhank as the eommittee may seleet, and thereapou those
payments shail be made in the preseribed manner.

(2) 1f any =uch lquidator at any time refains for more
than ten days a smm exceeling five hundred dollars. or
sneh other amounnt as the official receiver in any pariienlar
case anthorises him to retain, the:u, unless he ex ns
the reieation to the satisfaciion of the court, he shali pay
intere<t on the wwmouat =o rerained in exeess at the rate of
twenty per cent. per annmn, and shall Le liable to dis-
allowunce of all or such pare of his remuneration as the
conrt may think just, and to be removed from his office by
the  cour:, aud shall

I be liable to pay any expenses
oceasioned by reason of his default.

(3) A lignidator of a company which is being wound up
Ly the court shull not pay sums received by him as
liquidator into his private baunking accouut.

1) Where the ofeial receiver becomes or is appointed
. ./ . N . .
lquidator ke shall, in such manner and at sueh times as
the coloninl treasurer miay direet, pav the miouey received

. N 3 . A . . b "

by him to the Companies Licuidiation Acecunt at such bank
v . 1 1 .
as the coloniad treasurer may direer,

150.— (1) Where in the winding up of a company by
the court a person other than the official receiver is appointed
lignidator he shall, at such times as may be prescribed bug
not less than twice in each year during his tenure of office,
send tothe odficial receiver an account of his receipis and
payments as liquidator,

(2) The account shall be in a prescribed form, shall be
made in duplicate, and shall be verified by a staiutory
declaration in the prescribed form, )

(3) The official receiver shull canse the account to be
audited and for the purposge of the audit the liquidator shall
furnish the official receiver with such veuchers aud
informnation as he may require, and the official receiver
may at any time require the production of and inspect any
hooks of accounts kept by the liquidator.

(4) When the acconut has been audited, one copy thereof
shall be filed with the official receiver, and shall be open to
the inspection of any creditor, or of any person interested.

Liguidator
to give in-
formation
to official
receiver,

8 Kdw. 7 .
69 <. 153.

Payments of
liguidator
winding up
into bank.
Ib.s. 164,

Audit of
lignidator’s
accounts in
winding up.
Ip. 8. 155,
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(5) The official recciver shall cause the account when

audited or a summary thereof to be printed, and shall send

a printed copy of the account or summary by post {o every

ereditor aud contributory.
Books to be 151. Every liquidator of a company which is being
kept by  wound up by the court shall keep, in manuer preseribed,
liquidator in 10061 Yooks in which he shall cause to be made entries or
winding up. . . . . )
8 Bdw. 70, minutes of proceedings at meetings, and of such other mat-
69 s, 156, ters as may be preseribied, and any creditor or cantributory

may, subject to the control of the court, persoually or by

his agent ingpeet any such books.
Release of 162.—(1) When the liquidator of a company which is ;
liquidators.  Leing wound up by the court has realised all the property
Tb. 8. 167 of (he company, or o much thereof as can, in his opinion, ¥

be renlised without necdlessly protracting the liquidation,
and has distributed a final dividend, if auy, to the creditors,
and adjusted the rights of the contributories among them-
selves, and made a final return, if any, to the ¢contributories,
or has resigned, or has been removed from his office, he
shall eause a report on his accounts to be prepared, and, on
his complying with all the requirements of the court, the
court shall take into consideration the report, and any
objection which may be urged by the official receiver or
any creditor, or contributory, or person interested against
the release of the liquidator, and shall either grant or with-
hold the release accordingly. ’

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

(5) Au order of the court releaxing the liquidator shall
discharge him from all liability in respect of any act done
or default made by Lim in the administration of the affairs
of the company, or otherwixe in relation to his conduet as
liquidator, but any such order may be revoked on proof
that it was obtained by fraud or by suppression or conceal- ]
ment of any material fact,

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

Exercise and  388.—~(1) Subject to the provisions of this Ordivance i
control of  the liquidator of a company which is being wonud up by !
liquidator'’s  {lie court shall, in the administration of the assets of
92.“:1‘;5& the company and in the distribution thereof among

its ereditors, have regard to any directions that may be

given by resolation of the creditors or contributories at any

general meeting, or by the committee of lnspection, and

any directions given by the creditors or contributories at

any general meeting shall in case of conflict be deemed to

override any directions given by the committee of inspec-

tion,

(2} The lignidator 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 ereditors or coutributories, by resolution,
either at the meeting appointing the liquidator or other- -
wise, may direct, or whenever requested in writing to do so
by one tenth in value of the creditors or coutributories as
the case may be. ’

(3) The liquidator may apply to the conrt in mauner
preseribed for directions in relation to any particalar matter
arising nuder the winding up.

(4) Subject to the provisions of this Ordinance the i
liguidator shall use his own diseretion in the management
of the estate and its distribution among the creditors, |

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

: thinks just.

{
!
z
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154.—(1) When a person other than the official receiver
is appointed liquidator the official receiver shall take cogni-
zance of the conduct of liguidators of companies which are
being wound up by the court, and, if a Jiquidator does not
faithfully perform his duties and duly observe all the
requirements imposed on him by ordinance, rules, or
otherwise with respect to the performance of his duties,
or if any complaint is made to the official receiver by
any creditor or contributory in regard thereto, the official
reseiver shall inquire into the matter, and take such
action thereon as he may think expedient,

(2) The official receiver may at any time require any
liquidator of a company which is being wound up by the
court to answer any inquiry in relution to any winding up
in which he isx engaged, and may if the official receiver
think fit apply to the court to examine Lim or any other
person on oath coucerning the winding up.

(3) The court may also direct a loeal investigation 1o be
made of the hooks and vouchers of the liquidator.

Committee of Inspection, Special Manager, Receiver.

155.—(1) A committee of inspection  appointed in
pursuance of this Ordinance shall cousist of creditors and
contributories of the company or persons holding general
powers of attorney from ereditors or contributories in such
proportions as may be agreed on by the meetings of
creditors and contributories, or as, in case of difference,
may be determined by the court.

(2) The committee shall mecet at such times as they
from time to time appoint, and, failing sneh appaintment,
at least once a month ; and the liquidator or any member
of the committee may also call a meeting of the com-
mittee as and when he thinks necessary.

(3) The committee may act by a majority of their mem-
bers present ut a meeting, but shall not act unless a major-
ity of the committee are prescnt.

(4) Auy member of the commitree may resign by notice
in writing signed by him and delivered to the liquidator.

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

(6) Any member of the committec may be removed Dby
an ordinary resolution at a meeting of creditors (if he
represeuts creditors), or of contributories (if he represents
contributories) of which geven days’ notice has been given,
stating the objeet of the meeting.

(7) On a vacancy occwrring in the committee the
liquidator shall forthwith summon a meeting of ereditors
or of contributories, as the case may require, to fill the
vacancey, and the mecting may, by resolution, re-appoint the
same or appoint another creditor or contributory to fill the
vaeancy.

(%) The continuing members of tlie committee, if not
less than two, may act notwithstunding any vacaney in the
committee,

(9) If there is no committee of inspection, any act or
thing or any direction or permission by this Ordinance
authorised or required to be done or given by the committee
may be done or given by the court on the application of
the liquidator,

1568.—(1) Where the official receiver becomes the
liquidator of a company, whether provisionally or otherwixe,
he may, if satisfied that the nature of the estate or business
of the company, or the interests of the creditors or contri-
butories generally, require the appointment of a special
manager of the estate or business of the company other
than himself, apply to the court to, and the court may on
such application, appoint a special manager thereof to act
during such time as the court may direct, with such powers,
including any of the powers of a receiver or manager, as
may be entrusted to him by the court,

Control over
liquidators.
8 Kdw. 7 e.
69 s, 159.

Committee
of inspection
in winding
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Power

to appoint
special
manager.
Ib. 5. 161.



6

-

0

8

THE HONGKONG GOVERNMENT GAZETTY, P“”"\I BER 13, 1911.

Yower to
appoint
otficial
receiver as
recciver for
debenture
holders or
creditors.

8 Edw. 7 c.
69 s. 162,
Settlement
of list of con-
tributories
and appliea-

tion of assets,

1h. 5. 163,

Power to
require
delivery of
property.
Ih. 3. 164,

Power to

order pay-

ment of

debts by

contributory.
‘ Ih, s 165,

Power ot
court to
make calls.
Ih. s 166,

Power to

order pay-
ment into
bank.

Ih. 5 167,

{23 The special manager shall give such security and
aecount in such manuer as the official recciver dircets.

(3) The speciul manuger shall receive such remuneration
a8 may be ﬁ\ed by the court.

157, Where an application ix made to the court to
appoint a receiver on behalf of the debenture holders or
other creditors of a company which is being wonud up by
the court the official receiver muy be so appoiuted,

Ordinnry Powers of Court.

168.—(1) As soon as may be after making a winding-
up order, the court shall settle a list of contritutories, with
power to rectify the register of members in all cases where
rectification is required in pursuance of this Ordinance, and
sha'l cause the assets of the company to be collected, aud
applied in discharge of its liabilitics.

(2) In settling the list of contributories, the court shall
distinguish between persons who are contributories in their
own right and persons who are contributories as being
repre=eutatives of or liable to the debts of others,

129. The court may, at any time after making 1 wind-
ing-up order, require any coutrvibutory for the time heing
settled on the list of contributories, and any trustee,
receiver, banker, agent, or officer of the company 1o pay,
deliver, convey, =urrender, or transfer forthwith, or swithin
such time as the court directs, to the liquiditor any money,
proyerty, or books and papers in his bands to which the
company is prima facie entitled.

160.~ (1) The court may, at any time after making a
winding-up order, make au order on any coutributory for
the time being vettied on the list of contributories to pay,
in manner divected by the order, wny mouey dae from him
or from the estate of the person whom be represcnis to the
company, exciusive of any mouney payable by him orv the
estute by virtue of any call in pursuance of this Ordinauce,

(2) The court in making snch an order muy, in the case
of an unlhnited company, allow to the contributory hy way
of sei-off any money due to him or the estaie which he
represents from the company on any iudepeundent denlinz
or contract wirh the company, but not any mouey dac to
bim as o manber of the compuny in resvect of any dividend
or profit ; and may, in the case of a limited compauy, make
to uny director or manager whose linbility is unlimited or
to his estute the like allowance.

(3) But in the case of any company, whether limited or
unlimited, wheu sl the creditors are paid in full, any mouey
due on any account whatever to a contributory from the
company may be allowed to him by way of sei~0f againgst
any subsequent call.

181.—(1) The cowrt may, at any time afier making a
\\lndlm'-up order, and either before or after it has ascer-
tained the sufficiency of the assets of the esmpany, make
calls on and order payment thereof by all or any of the
contributories for the time being settled on the list of the
confributories to the extent of their liability, for piyment
of sny money which the court counsiders necessary to
satisfy the debts and liabilities of the company, and the costs,
charges, and expenres of winding up, and for the .d;ust-
meut of the rights of the vmmllmto ies among ti xe.men es.

(2) In making -a call the court may take into eonsidera-
tion the probabiiity that some of thie coutributories may
partly or wholly fail to pay the call.

162.—(1) The court may order any econtribatory, pur-
chaser or other person from whom money is due to the
company to pay the same into such Bank as the court may
direct to the account of the llqmdnr)r instead of to the
liquidator, and any such order may be enforeced in the same
manner as if it had directed payment to the liquid wtor,

(2) Al moneys and securities paid or delivered into such
Bank in the event of a winding up by the court shall be
subject in all respects to the orders of the court.
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163.—(1) An order made by the court ona contributory
shall (subject to any rizht of appeal) be conclusive evidence
that the money, if any, therchy appearing to be due or
ordered to be paid ix due.

(2) All other pertinent matters stated in the order shall
he taken to be trulyv stated as against all persons, and in all
proceedings, except proceedings against the real estate of a
deceased contributory, in which ease the order shall be
ouly primd fucie evidence tor the purpese of charging his
real estate, nnless his heirs or devisees were on the list of
contributories at the time of the order being maile.

164. The court may fix a time or times within which
creditors are to prove theiv debts or elaims, or 1o he
excluded from the beaclit of any distribution made before
those debts are proved.

16H. The courr shall adjust the rights of the contri-
butories among  themselves, and distribute any =urplus
among the persons entitled thereto.

166. The comrt may, in the event of the assets heing
insafficient to satisly the liabilivies, make an order as to
payinent out of the assers of the costs, charges, aund
expeuses incurred in the winding wp in sneh order of
priority as the conwrt thinks just,

1@7.-—11) When the afiairs of 0 comoany have been
compleiely wonud ap. the cowt shall make an ovler tha
the company be dizsolved from the date of ihe order, and
the company shail Le dizzolved a-cordingly.

(2) The order shall be reported by the liauidator 1o the
registrar of companies who shall nmmke in hix hooks a
minute of the dissclution of the company.

(3) If the sipn’dator wmakes default fn ermplying with
the requirements of this section he <hall be Hable o oa tine
not exceeding ity dollars for every day dwvivge which he

is in default,

1638, Generat rales may be wede {or ey 2 Uy yeaun-
ing all or any of the powers wnd duties eouferred and

' £ by this Crdinanee. inrespect «f rhe
watiers following, 1o be exercized cr pirformed by e
lignidater ax an officer of the censic wnd sudseer to the
coutrol of the counrt i that iz to =uy, the powers and duties
of the court in rvespecr of —

imposed on tie cour

(a) holding and coudueiing weciings 1o aseeriain

toe wishies of erediiors vl comtribiiories ;

(HY sealing lists of contriburories and ve
re dster oi wembers whcre ve pnirad, m
fug aud apolving the wsvois g

i

(=) resuiving delivery of preperty or docnmenis to
ile liguidator ;

() waking ealls:

(¢) fining a thme within which debrs and elaims

n.ust be proved :

Provided shat the YHeuidator shall not, without the special
leave of e court, vectify the rerister of members, and
shall not v e any call without eixler the special leave of
the court v (e sanction of the comiiiree of inspection.

Latraordinary FPowers of Conri.

109.— (1Y i ke court may, afrer it has made a windiag-
up order. suminon before it any oificer of the company or
person known 1 suspected to hive in bis possession any
property «f the comy;

<H

any or sunposed to be udebied to the
company, or any pergon whom tae court deeins capable of
giving iuormation concerning the trade, deaings, adairs,
or properiy of the company,

(2) 'The court may examine him on oath concerning the
sume, either by word of mouth or on written Interrogatories,
and may reduce his answers to writing and reqguire him 1o
sign them,
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(3) Fhe conrt may require him to produce any hooks
and papers v his eustody or power relating to the com-
pany @ but, where he elaims any lien on hooks or papers
produced by him, the prodnetion shall be without prejudice
to that lien, and the eourt shall have jurisdiction in the
windinz np to deiermine all gquestions relating to thar lien,

(4} oy person so sunmnoned. after being tendered «
reasonable =mn for his expenses, refuszes to come before
the court at the tinfe appointed, not having a lawful impe-
dimenr (made known to the court at the time of its sitting,
and allowed by i), the courr may cause him o Le appre-
heuded, and brought before the court for examination,

Power to 170.—(1) When an order has been made for winding

order public yp a compauy by the court, and the offiein] rveceiver hax

gi‘;’::};‘:ﬁ:‘:'\l, m.zulo i fllll'ﬂ)(‘l' {'epm‘f under this ()l'di.n:\m':u tating that .in

directors, & iz opiuion a fraud bas Leew commitred by any person in

8 Edw 7 the promotion or formation of the company, or by auy

69 8. 176. director or other officer of the company in relation to the
company since its Formation, the conrt may, alter consider-
atien of the report, direct that any person who has taken
any part in the promotion or formation of the company, or
hax Leea n divector, or oflicer of the company, shall attend
hefore the court on a day appointed by the courr for thae
purpese, aud be pablicly examined ax to the pronsotion or
formation or the eondnet of the business of the com-
pany or as to his condnet wad dealings as director or officer
fht‘:'t-:\f.

!
i
!
t

(2} The ofticial receiver shall take part in the examiua-
tion. aad for that purpose may, if specially authorized by
the cowrt in that behalf, ciuploy a =olicitor with or withont
eounsel

() The Lquidator, where the official ve eiver is not the
Huuidaror, and auy eveditor or contributory, may also rake
part in the examination either personally or by solicitor or
colnsed,

(4) The court may put =u-h questicus to the person
examined as the court thinks fit,

(5) The person exumined =hall be exumined on oath, and
shall answer all such questions as rhe eourt may pur or
allow to be put to him,

(67 A persou ordered to be examined awader this e tion
shall at hiz own cost, before his examination, be furnished
with a copy of the official receiver’s report, and may ar his
own cost employ a solicitor with or wirliou* eowzcl, who
shall be at liberty to put to him =uch questions as thic court
may deem just for the purpose of caabling lin to explain

. or qualify any auswers given by hiim : Provided that if he
is, in tiie opiuion of the court, exculpated from any cluirges
wade or suggested against hi, the court may allow him
such costs as in itz diseretion it wmayv think fit,

(7) Notes of the examinntion shall be taken down in
writing, and shalt be read ovev 1o oy by, and signed hy. rhwe
person examined, and may thereafter be used in evidenee
aguinst hiw, and shadl be open w the inspection of uny

creditor or contribntory at all resonable times,

(%3 The court may, it ir thinks tie, adjourn the examin-
ation frow time to thne,

() An examination under tiis section may, i the court
w0 directs, and subject to general rules, he heid before any
officer of 1he Supreme Court, named for the purpose by the
court and the powers of the courr under this section ax to
the couduct of the examination. futr not us to-costz, may be
exercized by the person beforc whom the examination is

held.

Power 171. The courty at wny time either before o after
;%\g;fi{mg 111:1!{ing a \vimling‘-up' order, on proof of 1}1':31);1111(} Catise for
contribntory  believing that a contributory is abont to yuit the Colony, or
Ib 5. 176, otherwise 1o abscoud, or to remove or conceal :ny of hix
property for the purpose of evading payment of calls, or of
avolding examinarion respecting the affuirs of the company,
niay cause the contributory to be arrested, and hix books
and papers and moveable personal property to e seized,
and him and them to be xafely kept until such time as the
court wmay order,
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172, Auy powers by this Orvdinance conferred oun the
court =hail be in addition to and not in restriction of any
existing powers of instituting proceedings against any con-
tributory or debtor of the compauny, or the estate of any
eoutributory or debtor for the call or other sums,

Lnforcement of and Appeal from Drders.

1783. Orders made by the Court nuder thix Ordinance may
be enforced in the sume muanner as orders made in any
action pendinz therein,

174. Subjeer 1o rales of courty an append frons any order
or decision made oy given in the winding up of a company
by the court under this Crdinance shall lic in the =ame
manner aud suhjeet to the seme conditions as an appeal
from anyv order cr deeision of the court in cases within its
original jurizdiction : subject 1o this restriction that no
such appeal shail Le heard vuless notice of the s me is filed
within fourteen days from the date of the crder or decizion
complained of, unlesz xuch time ix extended by the Full
(fourt.

Poliwntary Winding L.
175, A company mayv be wound up voluntarily--

(1) When the period (if any) fixed for the duration
of the compuany by the articles expires, or the
eveut (if auy) occurs, on the oceurrence of
which the articles provide thar (ke company is
to be dissolved, aud the company in geueral
nmeetiug haz passed a resolntion requiring the
company to Lbe wound up voluntarily :

2) It the company resolves by zpecial rcsolution
that the company Le wound up voluntarily :

(3) If the company resolves by exiraordinavy re-
solution to the effecr thar it cannot by reason
of iwg liabilities continue its husiuess and that
it i+ advizable to wind up.

176. A voluutary winding up shall be deewmed 16 coni-
wenece at the time of the passing of the resolution authoris-
ing the winding wp.

177. When o compuny s wenud ap  voluntarily  the
company shull, from the commmencement of the winding np,
cease (v earry on its business, except so far us may be
required for the beueiicial winding up thereof :

Provided that the corporate state and covporate powers
of rhe compavv shall, notwithstanding anvihing ro the
coutrary iu tts articles. continue until it is dissolved,

178. When a company hus resolved by special or extra-
ordinary vesolwiion to wind up voluutarily, ir shall give
aotice of the re<olurion by advertisement in the Guzeéte.

176, ‘the foliowing cousequences =hall envue on the
coluntary winding up of & company 1 —

(i) The property of the company shall be upplied
in satisfaction of its labilities pari passe, and,
subject thereto, shal, unless the articles other-
wise provide, be distribuied among the members
according to their rights and juterests i ihe
company :

(#1) 'Flic company in general meeting shail appoint
one or wmore liquidators for the purpose of wind-
ing up the affaivs and distributing the asscis of
the company, and may fix the remuseration 1o
Lie paid to him or them :

i) On the appointment of o liguidator all the
powers of the dircctors shall cease, except o
far as the company in geueral meeting, or rhe
liquidator, sanctions the contiunance thereof :

'owers of
court cumu-
Jative.

S Edw, 7 ¢.
69 <, 177,

Power 1o en-
force orders,
Ih. s, 178,

Appeals
from order,
[h. g 181,

Cireun-
stances in
which ¢ou-
pany may be
wonnd up
voluntarily,
1 <182

Coamences
ment of
voluntary
~vinding up
Ih, & 183,
Fifeet of
volumary
winding up
on status of
COMPLB Y.
20w 4RY,

Noties of
resolution
towwind oo
volantarily,
Ik, 2 185,

quences ot
voluntary
winding uap.
Tl 2 186,



662 TﬂL HONCKONG GOVERN‘\IENT GAZETTE, Dl*C \IBPR 13, 1911

(iv)y The lJiguidator may, without the suuction of
the court, exercise all powers by this Ordinance
given to the Jignidator in a winding up by tie
conrt @

() The liquidator may exercise the powers of the
court nnder thix Ordinance of settling a list of
contributories, and of waking ealls, and shall
payv the debts of the company, and ndjust the
rights of the coutributories rmong themselves :

(ri) The list ol contrilmtories shall be pirimdé fueie
evidence of the lability of the persons vamed
therein to be coutribntories :

(vedy When several liquidators are appointed, every
power hereby given may he exercised by such
one or more of them as may he determined at
thie time of their appointwent, or in defundi of
suel determination by any  number not less
than two ¢

(eid) If from any emwee whaiever ilicve i3 no
liquidator  aeting, the  court may, cn  the
application of a coutributory, appoint a Lguida-
tor :

(i) The court may, on catire shown, remove a
lgunidator, and appoint uncther Hgaidator,

Notice by 180, — (1) Tle liguidator Ain a voluntary )\\’ia-«fl-;ng-up
iquidator of shall nfive weeks alier his appolutwent, Sle with the
11 lator of sl ,\\nn five weeks alier his appointment, ! th tl

his appoint- - yegiatrar of companies o voice of his appolnnwent in the
ment. b '

S Jodw. 7 o form preseribed by the Governer.

8 Tdw, 7 e,

69 = 187, (2) M e liguidator fails to cowply with the require-
ments of this section Lie shall Le lable o n fire not exceed-
ing fifty dollars for every dav during which the defanlt
continues,

Rigiits of 181 — (1) Every lv!md roray np !‘illl 1 L, St pau i

creditms I 4 voiane lV winding-ur
a voluntary

winding-np.
ihos

woes from his
u;vlioimn‘em, send notice b to the offieis]
reeciver aud 1o all persons v err to bins to Lo eredirors
of the ecompany that a mecting of the erediors of the com-
puty will Le beld on o dare, not being le:
more than five weeks alter his appoin
and bour, to Le specified in the novee, and & civo adver-
tise netiie of N Coeeiing anoe v ihe s sl once at
least in two leeal vewsproers elrevingng §
where the princivul place of husiness of
situate,

“p

four nov
af n oplace

e districs

SO uuy o awags

swanee ol the fore-

}o At the mecting to he bl
going provisions of this seoid
~lnl| ave the vizht o he '
lmxi o!m'mhm whether an appiication sl
conrt for the appoimmenr of any
the place of or jointly wiih the i
z,(,mp(\njcs or for the appeintirent of «
tion. and, if the ereditors qo re«',yh’c, o
made aceordingly to the com wodaier than
fourieen davs afier the due of sy creditor
appointed for the purposc at the meeting, .

Lol bnl recelver
be vreditors
¢ made o the
Potidater in
acd b ghe
cee o in;]wc-
et nomay be

(3) On any such application ihe
order either for rhe removal of the Hpnid,
the company and for the appolutment of s e ~ali v person
as lignidator or for the appointment of 2 1. Lopersen to
act as bgaidator jointly with the Haquidaov oo dored by the
company, cr for the apyointent of a . tree of Lispee-
tion either together with or without any «uch aproiniment
of a liguidator or such othier order as, hivin wd to the
interasts of tlie creditors and contribuior.es (i 1 ¢ company,
may seem Jusr, '

make an
codated by

(4) No sappeal shall lie fron an order «f the court upon
such application under this ze tion, ,

{5) The court shall make such order s 1o the costs of
thie application as it may thivk fit, and if it i~ of opinion
that, having regard to the interests ¢f «f ¢ erciitors in the
hquldamon “there were rensonuble grounds for the applica-
tion, may order the costs of the applicaticn to Le paid out
of the assets of the company, notwithstwuding that the
application is dismissed or otherwize disposud of advers ely
to the applieant.
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182, (1) I a vacaney oceurs by death, resignation, or Power to fill
otherwise in the offive of liquidaror appointed by the com- vacaey in
pauy in a voluutary winding np, the company in general i)it}iliii(;ftor
meeting may, =nbject to any arrangement with it creditors, 3 %{;_,1“1_ 7 e
fill the vacauey. B05. 180,

(2) For that purpose a general meeting may be con-
vened by any contribatory or, if there were more " ynidators
than oue, by the continning liguidators,

(3) The meering shall be held in mauner preseribed by
the articles, or in such manner as way, on application by
any contributory or by the continning lignidators,. be deter-
mined by the court,

183, (1) A company about to be, or in eourse of being
wound up veliotarily may, by extraordinary resolution :
delegate to its creditors, or to any comniittee of them, the T‘.J “Pg{o“lf
power of appointing liquidators or any of rthen, and of ;;}uf‘ l',t)(‘))ls
supplying vacancies among the liquidators, or enter into any |
arrangement with respect (o the powers to be exereised by
the liquidators, and the manner in which they ave 1o be
exercised.

of authority

{2y Any act done by ereditors in pursuance of anv sueh
delegnied power shall have the same efdert asif it had heen
ol
done by the company.

134,01} Any arvongeme ot eniered juto hetween a Arrange
eompany shout to be, or in the conrse of heing, wound up ment when
ol "'1""1' . ereditors <hali " . Lol . binding em
voluntarily o 1(.> ll{.(}tl'l:‘ mh!.f. =1 eet 1o any rignt r»f creditors.
appeal under this seetion, be bindine on ihe conpany 1€ 7hos 191
sanctioned by an ext rordinary resolution, and on the
ereditors il aeeeded to by thres fouths in nnmber and
value of the ereditors,

(2) Auy ereditor or contributory may, within  three
weeks from the completion of the arrangement. appeal to
the court against it, aud the eourt may ther upon, ax it
thinks just, amend, vary, or confirm the arrangement. .

1856.—(1) Where a company s proposed to be, ov is in power of
course of being, wonud up altozether volantarily, and the laqnidator to
whole or part of its business or proper:y is proposed to he s‘]‘:i;i‘; ‘e
transforved or sold 1o aunther company fin - (his a5 consideras
called the rransferce compuny), the lipmantor of the fivst- o for sale
mentioned company (in this section ealled the transferor of property
company ) may, with the sanetion of a special resolution of ‘/’; company.
that company, cenferring either a general ant! s 192
Hauidator ov an authority in respecet of any
arrangement, receive in compensition or part compensation
for the transfer or =ale, shaves, policies, or other like g
interests in the transferce company, for dizrib vion among
the members of the transferor company, or way enter into
any other arrangement whereby the members of the trans-
feror company may, in lien of receiving cush, shares,
policies. or other like interests, or in addition thercto,
participate in the profits of or receive any other henefit
from the transieree compauy.

s sestion

ity on the
particnlar

(2) Auy sale or arranzement in pursuanece of tis =ection
shall be Biading on the members of the tran=foror company.

(8) #t any member of the transferor company who did
not vote in favour of the special vesolntion ar e'ther of the
meetings held for passing and confirming the <aime expresse
his dissent therefrom in writins addressed to 1he lignidator,
and left at the registered office of the company within
seven davs after the confirmation of the re<aliiivn. he may
reqquire the liguidator either to ahstain from carrying the
resolution into effeet; or to purehase his intersst ar a price
to bhe determined by agrecment or by arbitvaticn o manner
provided by rhis scction, -

(4) I che Jiquidator elects to purehuse the member's
futerest the purchaze money must he puid Lofore the com-
pany is dissolved, aud be raised by rthe §ijuidaror in suceh
manuer as may be determined by special vesolution.

(o) A specinl resolution shall not be fuvalid tor the pur-
poses of this seetion by reason that it is passed belore or
coneurrently with o resolution for winding up the company,
or for appuointing figuidators ; but, it an order is made
within a year for winding up the company by or subject to
the supervision of the ‘conrt, the speeial resolution shall vot

s e valid anless sanetioned by the conrt,
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8 & 9 Viet.

Power to
apply to
court.

8 Kdw. 7 c.
69 8. 103,

Power of
lignidator tu
call genceral
weeting

Ib. s 194,

Finai weet-
ing and
Jdissolution
Ib & 195,

(6) For the purposes of an arbitration under this section
the provisions of the Companies Clauses Con=olidation Act,
1845, of the Imperial Parliament, with respect to the
settlement of disputes by arbitration, shall be incorporated
with this Ordinauce. In the construetion of sach provi-
sious this Ordinance shall be deemed to be the special Aet,
and **the company ™ sball mean the trausferor company,
and the words “the Board of Trade” shall be read as
meauning the Governor, and any appointment by the said
incorporated provisions divected ro be wade under thie hand
of the secretary, or any two of the directors, may be made
under thie hand of the liguidator, if only one, or any two or
more of the liquidators il more thau one,

128.-—(1) Where a company is being wound up volun-
turily the liquidator or any contributory or ereditor or the
offivial receiver may apply to the court to determine any
question arising iu the winding up, or to exercise, as res-
peets the enforcing of calls, or auy other matter, all or any
of the powers which the court might exercise if the com-
pany were Leing wound up by the eourt,

(2) 'The court, if satiztied that the derermination of the
question or the required exercize of power will be just amd
beneticinl, may acce te whelly or pardally to the applieation
o siteh terns and conditicns as the court thinks fit, or may
make such other order on the applieation as the court
thinks just,

187.— (13 Where w company is being wound up volun-
tarily, the liquidator may summon peneral meetings of the
compauy for the purpose of obtaiuing the sanction of the
company by special or extraordinary vesolution, or for any
other parpores he may think fit,

{2) ln the eveut of the winding vp continuing for more
than one year, the liquidator <hall summon a general meer-
ing of the company at the eud of the first vear from the
commencement of the winding up. snd of each sncceeding
vear. or as soon thereafter ss may be convenient, and shall
lay before the meeting an aceount of his acts and dealings
and of the conduct of the winding up during the preceding
veur,

188.-~(1) In the cuse of every voluutary winding up,
as soon as the affairs of the ecompany are fully wonnd up.
the liguidator shull make up an account of the winding up,
showing how the winding up has been conducted aud the
property of the company has been disposed of ; aud there-
upon shall forward a copy of the account to the official vo-
ceiver who shall have full power to investigate and report
thereon and thereafter the liquidator shall call a general
meeting of the company for the purpose of laying before it
the account and the official 1cceiver’s report (if any), and
giving any explanation thereof,

(2) The meeting shall be called by advertisement in the
Gazette and in two local newspapers circulating iu the
district  where the principal place of business of the
company was situate, specifying the time, place, and
object thereof, aud published one month at least hetore the
meeting.

(3) Within three weeks after the meeting, the liguidator
shall make a return to the registrar of companies of the
holding of the meeting, and of its date, and in defaunlt of
so doing shall be liable to a fine not exceeding fifry Jdollars
for every dav during which the default continues,

(4) The registrar on receiving the return shall forthwich
register it, and on the expiration of three months from the
registration of the return the company shall be deemed to
be dissolved :

Provided that the court muy, on the application of the
lignidator or of the official receiver or of any other person
who appears to the court to be interested, make an order
deferring the date at which the dissolution of the company
is to take effect for such time as the court thinks fir,

(5) It shall be the daty of the person on whore applica-
tion an order of the court under this section is made, within
seven days afrer the making of the order, to file with the



THE HONGKONG GOVERNMENT GAZETTE, DECEMBER 15, 1911. 665

registrar an office copy of the ovder, and if that person fails
go to do he shall be liable to o fine not exceeding fifty
dollars for every day during which the defanlt continnes,

189. All costs, charges, and expenses properly incurred Costs of
in the voluntary winding up of a company, inelading the veluntary
remuuneration of the liquidator, shall be payable our of the g“}?‘l“l‘}‘;”}'
assets of the company in priority to all other claims, 0 Tou

190. The voluntary winding uap of a company shull not Saviug for
bar the right of any ereditor or contributory to have it rights of
wound up by the court, if the court is of opiniou, iu the ‘f"e‘i‘ﬁ?r‘* and
case of an applieation by n ereditor, that the rizhts of the :(E: "
ereditor or, g the eaxe of an application by a contributory, 7n s« 1u7.
that the rightx of the contributories will be prejndiced by o
voluntary winding up.

191, Where a company is being wound up voluntarily, Power of
and an order iy made for winding up by the court, the courtto
ep e - . I t e
court may if it thinks fit by the same or any subsequent order adopt pro-.
wrovide for the adoption of all or anv of the proceedings in ceedings of
1 ) hie adoptios : an) proceeding= I yolyntary

the voluntary winding up. winding up.
1.5, 198,

Winding Up subject to Supervisivie aof Court.

192. When a company has by special or extraordivay power v,
resolution resolved to wind up voluutarily, the court may order wind-
make an order that the voluntary winding up shall continue ing up sub-
but subject to such supervision of the eourt, and with such J\“}f]totl;’ supers
liberty for creditors. contributories, or others to apply to 7b. <. 199,
the court, and generally on such terms and conditions as
the ecourt thinks just,

193. A petition for the contivnanee of a voluntary Efeet of
winding up subject to the supervision of the court shall, petition fur
for the purpose of giving jurisdiction to the court over “’T,dm% up
actions. be deemed to be a pefition for winding up by the subject to

« SUPETVIEION,
court, 1%, 5. 200,

194. The court way, in deciding betweon a winding up cgurt ma
by .the cowrs and a winding up suabject to supervision, in have regard
the appointment of liquidators, and in all other matters to wishes of
relating to the winding up subjeet to supervision, have creditors snd

X . = . ’, contribu-
regard to the wishes of the ereditors or contributories as {5
proved to it by any snfficient evidence. Ih. = 201,

195.—(1) Where an order is made for a winding up power for
subject 1o supervisiou. the court may hy the same or any court to ap-

gubsequent order appoiut any additional liquidator. point or re-
move ligni-

(2) A liquidator appointed by the court under this dators.
section shall have the same pewers, he subject to the same Z8. . 202,
obligations, and in all respects stand in the sume position as
if he had been appointed by the company.

(3) The court may remove any liquidator so appointed
by the court or any liquidator continued under the supervi-
sion order and fill any vacancy occeasioned by the removal,
or by death or resignation. .

196.—(1) Where an order is made for u winding up BEifect o1
subject to snpervision, rhe liquidator may, subject to any supexrvision
restrictions imposed by the court, exercise all his powers, %“i"'nm
without the sanction or intervention of the court, in the ~~ =7
game manuer as if the company were being wound up
altogether voluntarily.

(2) A winding up subject to the supervision of the court
is not n winding up by the court for the parpose of the
following provisions of this Ordinance namely, those
contained in sections 143, 144 (except sub-section 9), 147,
149, 150, 151, 153, 133, 156, 157, 168 aund 170, but, sub-
ject as aforesaid, an order for a winding up subject fo
supervision shall for all purposes, including the staying of
actions and other proceedings, the making and enforcement
of culls, and the exercise of all other powers, be deemed to
be au order for winding up by the eourt.
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Avoldance of
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after com-
mencemcent
of winding
up.

3 Edw. 7 o
6Y . 2530,

DeDlts of all
descriptions
to be proved.
Ih. s, 206,

Application
of bank-
ruptey rules
in winding
up of insol-
vent ¢com-
panies.

1h. s 207,

Preferential
payments.
Ih. s. 209,

Nupplemcutal Provisions.,

197.—(1) Iu the ease of voluvtary winding op, cvery
transfer of shares, except transfers made to or with the
sanction of the laquidator, and every alteration in the status
of the members of the company made alter the commen-
cement of the winding up. shall be void,

(2) In the case of a winding up by or subjeet 1o the
supervision of the court, every disposition of the property
{including things iv action) ol the company, and every
transfer of shares, or alteration in the status of its membors,
made alter the commencement of the winding np, shall,
vnteas the court otherwize orders, he void. 4

198. Ia every winding up (subjeet in theggase of insol-
vent companies to the application in zwcnmnm‘ with the
provisions of this Ordinance of the law of bankraptey) all
debts payable on a contingeney, and all elaims against the
COMPRLY, present or fulm‘e, certain o) contiugem. AHECCT-
tained or zounding only in damages, shall be a lmissible to
proof azainst the company, a st estimate Leing malde, =0
far as possible. of the value of such debts or elaims az may
be subject to any contingeney ov sound enly in damagzes, or
for senmce other reaszon do ot bear o ceriain value.

199, I the winding up of an iusolvent eov pany the
same rules shall prevail and be obzerved with resard 1o the
respective rights of cecured and un-cenred creditors and
to debts provable and to the valuation of avuuiiics and
fotare and eontingent iiabilitics as are in foreo for the thue
being under the law of hankrapiey with respect to the
estates of persons adjudged bankrupt ;o and all persons
who in any sueh cxze wonld be entitled to prove for and
receive dividends out of tle assets of the CONBAnyY Hay
come in under the winding up, and make sueli ehihws
agaiust the compuuy as they respeetively are entitled 1o hy
virtite of this section, .

C 7. —(1) In w winding up there shall be paid in Briora
ity to other debts—

(@) All loeal yates due from the company at the
date hercinafter mentfoned, and hm‘in;_:‘ heeome
drne and pavable within twelve mounthi= next
betore that daie; and

(b) Al wages or salwry of any ¢lerk or servant in
respect of serviees rendered to the eompany
duoving feur months betore the said date, not
excceding five hundred dollars 3 and

{ey Al wages of anv workman or labourer not
exceeding two hundred and fif v doliars, whether
payable for time or for picee work, i respeet
of services rendered to te company during two
mwonthix before the said date,

12} The foregoing debts shuli—

(«) Rank egually among
fudl, unless the ussets are insuificient 1o wmeet
them, in which caxe they shall abate in equal
preporticns ; and

themselves aud be paid- in

(4)y Sodfar as the assets ol the company available
for payment of geune ai ereditors are insuffciont
to neeet theny, huve prioray over the élaims of
holders of deheuures snder any floadnyg charee
ereated by the company, wad be paid aceord-
fugly out of auy properry comprised in oor
subject to that cow

{3) Suhject to the reteutisu of sach sums as may be
necessary for the costs and exye s s of the winding up, the
foregoing debts shall be discharged forthwith so far us the
assets are suflicient to meet thea,

(4) In the eveut of a distraint on any goods or effeets of
the company within three moiths next hefore the date of a
winding-up order, the debts 10 which priority is given by
this section shall be a first charge on the goods or effeets so
distrained on, or the proceeds of the =ale thereof :

Provided that in respect of any money paid nnder any
such charge the person eatitled to apply for a warrant of
di~tress shall have the sanme rights of priority as the person
to whom the payvment iz made,
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S ' (5) The date hereinbefore in this section referred to is-—
(er) in the case of a company ordered to Le wound
up compulsorily which had not previously com-
wenced to be wound up voluntarily, the date
of the winding np order ; and
(h) in any other caze, the date of the commencement
S e
of the winding up.

- 201.—(1) Any convevanee, mortgage, delivery of goods Fraudulent
pavinent, exceution, or other et refating to property which g'ﬁ;‘l"‘lf”;‘;“
would, i made cr doue by or against an individual, be gy« o1
deemed in his haonkruptey a frandulent preference, shall, if
made or done by or against a company, he deemed, in the
event of its Leing wonnd up, a fraudulent preference ol its
creditors, z\.l he invadid aceordingly.
’ (2) Fer the purpeses of this seetion the presentation of
a petition for winding up in the case of o winding up by or
subjcet 1o the supcrvision of the conrt, and a resolution for
winding up in the case of a voluntury winding up, shall be
Y deemed o correspond with the aet of hankruptey in the
ease of an individual.
;j (3) Auy conveyance or assigmnent by a company of ull
- it property to trastees for the henefit of all its crveditors
- shall he void to all tutents,
202. Where any company i being wound op by or Avoidance
=ubject to the supervision of the court, auy attachment, of eertain
- sc(lil(zslmlinn, distress, or exceation put in foree zgainst the ('il:ﬁ[ll’:(l)];““’
estate or offects of the compuany sfter the comnencement of g '
the winding up shall be void to all intents, Ih. s, 211
¢
203. Where a company is being wound up, a fleating Efteet of
charge on the undertaking or property of the company floating
created within three months of the connmencement of the (}}/:“Zggl.)
winding -up shall, unless it is proved that the company ~7 7 77
immediately after the creation ol the charge was solvent,
] be invalid, exeept to the amount of any cash paid to the
) compuny at the time of or subzequently to the ereation of,
and 1 consideration fory the charge, together with interest
‘( . on that amount at the rate of five per cent, per antm,
M '
'\}i‘\ 204.—(1) The liquidator may, with the sanction follow- General
' ing (that is to say)— scheme ot
. Co . diquidation
() in the cage of w winding up by the court with may be
the sanction either of the court or of the fom- sanctioned.
mittee of inspeetion; I s 214,
(6) in the ease of uny winding vp subject to super-
vigion, with the =anetion of the court; and
(¢) in the ease of a voluntary winding up, with the
< sanction of an extraordinary vesolution of the
. company,
do the following things or any of them :——
(¢) Pay any classes of creditors in full
(1)) Make any compromise or wrrangement with
! creditors or persons elaiming to be ereditors; or
having or alleging themselves to have any elaim
present or future, certain or contingent, azcer-
- tained or sounding only in damages against the
company, or wherchy the company may be
rendered liable;
. (¢ir) Compromise all calls and liabilities to calls,

debts, and labilities capable of resulting in
debts, and all elaims, present or future, certain
or contingent, ascertained or sonnding only in
damages, subsizting or supposed to suhsist
between the company and a contributory, or
alleged contributory, or other debtor or person
apprehending liability to the company, and all
questions i any way relating to or affecting
the assets or the winding up of the company,
on such terms as may be ngreed, and take any
security for the discharge of any wsich call,
debt, liability or claim, and give o complete
dizcharge in vespeet thereof,
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(2) In the case of a winding up by the court the exer-
cise by the liguidator of the powers of this section shall be
subject to the countrol of the court, and any ereditor or
contributory may apply to the court with respeet to any
of those powers.,

Power of 206.—(1) Where in the course of winding up a com- .
cowrt Lo as- payy it appears that any person who has taken part in the
;?;;S;t"‘l{‘feb formation or promotion of the company, or wny past or
1i?anent present divector, manager, or liquidator, or any officer of
directors, &e. the compuny, hm misapplied or refained or become liable
8 Bdw. T or necountable for any money or property of the company,
69 . 216. or been guilty of any misfeasance or breach of trast in
relation to the ¢ ompany, the court may, on the application of
the official receiver, or of the liquidator, or of any creditor
or contributory, examine into the conduct of (M8 promoter, -
director, manager, liquidator, or officer, and compel him to
repay orrestore the money or property or any part thercof
respectively with interest at such rate as the eourt thinks
Just, or to contribute such sum to the assets of the company
by way of compensation, in respeet of the nmisapplication,
retainer, misfeasaucee, or breach of trust as the court thinks

Just, 5
(2) This scetion shall apply notwithstanding that the
offence s one for which the offender may be criminally -
respunsible.
(3) Where in the ense of a winding up an order for .
payment of money iz made under this section, the order ’ L
shall Le deemed to he a final judgment within rhe wenning
Ordinance  of paragraph (g) of subsection (1) of section three of the A
No.Tof 1301, Bankruptey Ordinance, 1891,
- Falsification R08. If any divector, officer, or contributory of auy N
of Luoks misx- company being wound up destroys, mutilates, aliers, or )
demeanor,  fluitios any books, papers, or sceurities, or makes or ix
Ih. s, 216,
Inn\ to the nmknw ol any false or frandulent entry in iy
regizter, hook of account, or document lml()n};mg to the
unnpkm‘\ with intent to defraud or deceive any person, he
shall be guilty of a mizdemennor, -
Prosecution 207.—(1) If it appears to the conrt in the course ol
ofdelinquent winding up by or subject to the supervision of the court :
di"“ﬁf)’”f Lo that any past or present director, manager, officer, or '
0.5 217, wember of (he company has been gnilty of any offence in -
relation to the company for which he is criminaily res-
ponsible, the court muy on the :lm)li(“l"x ool any person > A
interesfed in the winding up, or of its own umtmn, direct
the liquidator to prosecute for the offence, and may order A
the costs and expenses to he paid out of the assets of the o
company, =
(2) It it appears to the liquidator in the course of a
voluntary winding up that any past or present director,
manager, officer, or member of the company has hecn -
guilty of any offence in relation to the company for which
he is criminally  respousible, the liquidator, with ¢he
previous sanetion of the court, may pxoseunte the offender,
. and expenses properly m(mn,d by him in the prosceution
=hall be payable out of the assets of the company in
priority to all other labilities,
Peralty on 208. I auy person, on examinaiion on oath authorised
perjury. under this Ordinance or in any aflidavit or deposition in -
2.5 2150 ahout the winding up of any company or otherwise in
or about auy matter arising under this Ordinance willully
and (unuptl\ gives false ev ulvnce he shall be labhle to the N
penalties for \\'IHUI perjury. o
Mectings to 209.—(1) Where by this Ordinance the court is antho-
ascertain rised, in relation to winding up, to have regard (o the -1
wishes of ishes of ereditors or contributories, as proved to it by
creditors or .. . . e . Lo
contribu. any =uficient evidence, the court may, if it thinks fir, for )
tories. the purpore of ascertaining those wishes, direct mectings \
1h. s, 219, of the creditors or coutributories to be called, held, and ’
conducted in =uch mauner as the court direets, and may . .
appoint a person to act as chairman of any such meeting
aud to report the resnlt theveof to the court.
(2) In the case of creditors, regard shall be had to the
value of each ereditor’s debe,
' %
1
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(3) lu the case of contributories, regard shall be had to
the number of votes conferred on each coutributory by the
articles.

210. Where any company is being wound up, all hooks
and papers of the company and of the liquidators shall, as
between the contributories of the company, be prima fucie
evidence of the tuth of all matters purporting ro be
therein recorded.

211. After an order for a winding up by or=ubject to the
supervision of the court, the court may make sueh order for
inspection by creditors and contributories of the company
of its hooks and papers as the court thinks just and.avy
books and papers in the possession of the company may be
inspected by &reditors or contributories accordingly, but
not further or otherwise,

212.—(1) When a company has heen woand up and is
about 1o be dissolved, the hooks and papers of the company
aud of the liquidators may be disposed of as Tollows (that is
to say) i—

fa) In the case of a winding up by or subject to
the supervision of the court in such way as the
court directs ;

(&) Inthe case of u voluntary winding up in sueh
way as the company by extraordinary resolu-
tion directs,

(2) Alter five years from the dissolution of the company
no responsibility shall rest on the company, o the
liquidators, or any person to whom the custody ol the
books and papers has been commitied, by reason of the
same not heing fortheoming to any person claiming to he
interested therein,

213.—-(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 heing made for the purpose
by the lignidator of the company or by any other person
who appears to the conrt to be interested, make an order,
upon such terms ag the court thinkx fit, declaring the
disxolution to have been void, and thereupon such proceed-
ings may be taken ax might have becu taken if the compar.y
had not been dizsolved.

(2) It shall be the duty of the person on whose appli-
eation the order was made, within seven days after the
making of the order, to file with the registrar of companies
an office copy of the order, and if that person fails so to do
he shall Le liable to a fine not exceeding fifty dollars for
every day daring which the default eontinues.

214.—(1) Where a company is being wound up, if the
winding up is not conelnded within one year after irs com-
mencement, the liquidator shall, at such intervals as may
be prescribed, until the winding up is coneluded, send to
the regisirar of companies a statement in the preseribed
form and containing the preseribed particulars with respect
to the proceedings in and position of the liquidation,

(2) Any person stating himsell in writing to be o ereditor
or contributory of the company shall be entitled, by himself
or hy his agent, at all reasonable times, on payment of the
preseribed fee, to inzpect the statement, und to receive a
copy thereof or exiract therefrom s but'any person untrarh-
fully so =tating hims=elf to bhe a creditor or eontributory
shall be guilty of a contempt of court, and shall be punish-
able accordingly on the application of the lignidator or of
the official receiver,

(3) It a liquidator fails 1o comply with the requirements
of this section he shall be liable to a fine not execeeding five
hundred dollars for each day during which the default
continues,

(4) It it appears from any such statement or otherwise
that a liquidator hag in his hands or under his control any
money representing unclaimed or undistributed assets of the
compauy which have remained unclaimed or undistributed
for xix wonths after the date of their reccipt, the liquidator
shall forthwith pay the same to the Companies Liguili-
tion Account at the bank, and shall be entitled to the

. preseribed certificate of receipt for the money so paid, and
that certificate shall be an effectnal discharge to him iu
respect thereof,

Books of
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be evidence,
8 Edw. 7 c.
69 5. 220,
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(5) For the purpose of ascertaining and getting in any
money payable into the bank in pursnance of this section,
the like powers may be exercised, aud by the like anthority,
as are excereiseable under seetion eighity of the Bankraptey
Ordinance, 1891, for the prrpose of ascertaining and getting

’ 1 o o -
in the sumz, Funds; and dividends referved 1o in that seetion,

(6) Any person claiming to be entitled to any money
paid into the bank in prursuance of this seetion may apply
to the official receiver for payment of the same, and the
ofticial receiver may, on a certificate by the liguidator
that the person claiming i+ entitled, make an order for the
pavment to that person ol the sum due.

(7) Any person dissatisfied with the decision of (he
official receiver in respect of any claim made in pursaance
of this section may appeal to the court.

215, Tuall proceedings nuder this Part of this Ordinance,
atl courts, judges, and persons judicially acting, and all
officers, judicial or minizierial, of any court, or employed in
enforcing the process of any court, shall take judicial notice
of the signatuve of any officer of the conrt, and also of the
official seal or stamp of the =everal officex of the court,
appended (oo impressed on any document made, issued,
or signed under the provisions of this Part of thix Ordin-
ance, or any official copy thereof.

216.-—(1) Auy afidavit required to he sworn under the
provisions or for the purposes of this Part of this Ordinance
may be sworn in the Colony, or elsewhere within the domin-
o= of Ths Majesty, before any conrt, judge, or person law-
fully authorized to take and receive affidavits or before any of
His Mujesty’s consals or vice-consuls in any place outside
Iis Majesty’s dominions,

(2} Al courts, judges, justices, commissioners, aud per-
son= acting judicially shall take judicial notice of the seal
or stampoor signature (as the case may he) of any suelt
court, judge, person, cousul, or viee-consul attached, ap-
pended, or subseribed to any such affidavit, or to any other
document to be used for the purposes of this Part of
thiz Ordinavce.

U7.—(1) An aceonnt, called the Companies Lignida-
tion Account, shall be kept by the official receiver at such
bank as the colonial treasurer may diveet, and all moneys
reccived by the official receiver in respeetr of ])l'uvvt'din}_fs
nuder this Ordinance in connection with the winding up of
companies shall he paid to that aceount.

(2) All puyments ont of money standing to the eredin of
ihe official receiver in the Compantes Ligquidaiion Acceonnt
shall be wmade by the said bank in the presceibed manner,

213. —(1) An aceonnr shail be kept by the official re-
cciver of the receipts and payments in the winding up of
each company and, when the cash halance standing to the
credic of the seconnt of any conipany is inexcess of the
anonnt which, in the opinion of the commitice of inspee-
tion, ix required for the time being to answer dennnds in
rezpect of that company’s estate, the official receiver shall)
on the request of the cownnittee, invest the amount not so
rerquired inosueh scearities ax the conrt may diveet, to he
placed to the credic of the said acconut for the henefir of
the company.

(2) When any part of the money so invested ix, in the
opinion of the commitree of inspection, required to answer
auy demands iu respeet of the estate of the company, the
official receiver shall, on the request of the conmittee,
raise xuch =um as may be required by the sale of such pagt
of the said =eenritics as may be nee

Rary,

(3) The dividends on investments under this section
shail be paid o the eredit of the compuany.

219 —(1) The Governor may appoint such additional
officers ax may be required for the execution of (his Part of
thix Ovdinance and may remove any person o appointed,

«

N
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(2) The Governor shall direct whether any and what
remuneration is to be allowed to any officer or persou per-
forming any duties under this Part of this Ordinance in
relation to the winding up of companies, and may vary,
inerease, or diminish that remuneration as he thinks fit.

(3) The accounts of the official receiver under this
Ordinance in relation to the winding up of companies shall
be audited in such manner as the Governor may direet, and
the official receiver shall make sueh returns and give such
information as the Governor may direet.

Dules and Fees.

20.—(1) The Chief Justice with the approval of the
Legislative Council may make general rules for carrying
into effect the objects of this Ordinance so far nas relates
to the winding up of companies, and to local registers and
also rules of procedure for the purposes of this Ordin-
ance inclnding rules as to costs and fees.

(2) There shall be paid in respect of proceedings under
this Ordinance in relation to the winding up of companies
such fees and by such person and in such manner as the
Chief Justice with the approval of the Legislative Conneil
may direct.

(3) The authority baving power to make rules or give
directions under this section may, by any such rules or
directions, repeal, alter, or amend any rules and directions
which are in force at the commencement of this Ordinance.

221. Sabject to the provisions of this Ordinance with
respect to fees and costs and to any rules made thereunder
the same fees and percentages and solicitors’ costs shall he
payable as are provided for similar matters or proceedings
in the Original Jurisdiction of the counrt.

Femoval of Pefunct Companies from Register.

282.—(1) Where the registrar of companies has reason-
able cause to believe that a company is not earrying on
busiuess or in operation, he shall send to the company by
registered post a letter inguiring whether the company is
carrying on business or in operation,

(2) If the registrar does not within one month of send-
mg the letter receive any answer thereto, he shinll 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 heen received,
and that if an answer is not received to the second letrer
within one month from the date thereof, a notice will he
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
company to the effect that it is not carrying on business or
in operation, or'does not within one month after sending.
the second letter receive any answer, he may publish in the
Guazelte, and send to the company by post, a notice that at
the expiration of three months from the date of that notice
the name of the company mentioned therein will, unless
cause is shown to the contrary, be struck off the register
and the company will be dissolved.

(4) If, in any casze where a company is being wound up,
the registrar has ressonable cause 10 believe either that no
liquidator is acting, or that the affairs of the company are
fully wound np, aud the returns required to be made by the
liquidator have not heen made for a period of six coure-
cutive mouths after notice by the registrar demanding the
returng has been sent by post to the company, or to the
liguidator at his last known place of business, the registrar
may publish-in the (fuzette and send to the company a like
notice as is provided in the last preceding subscetion.
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(8) At the expiration of the time mentioned in the notice
the registrar may, unless cause to the coutrary is previously
shown by the company, strike its name off the register,
and shall publlsh notice thereof in the (fazette, and on the
publication in the Guzette of this unotice the company
shall be dissolved :  Provided that the liability (if any) of
every director, managing officer, and member of the com-
pany shall continue and may be enforced as if the company
had not been dissolved.

(6) If a company or any member or creditor thereof feels
aggrieved by the company bhaving Deen struck off the
register, the court on the application of the company or
meniber or creditor may, if satisfied that the company was
at the time of the striking off carrying oun 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 restorved to the register, aud thercupon the company
shall be deemed to have continued in existence as if its
name had not been struck off'; and the court may by the
order give such directions and make such provisions as
seemn just for placing the company and all other persons
in the same position as nearly as may Dbe as if the name of
the compuany had vot heen struek off.

(7) A letter or notice under this rection may be addressed
to the company at its registered office, or, it no office has
been registered, to the care of some director or officer of
the company, or, if there is no director or officer of the
company whose name and address are known to the
registrar of companies, may he sent to each of the persons
who subzeribed the memorandum, addressed to him at the
address mentioned in the memorandum.

Pawr V.
REGIsTRATION OFFICE AND FEES,

Registration L. —{1) For the purposes of the registration of com-
sHce. panies under this Grdinmiee, there shall 1)0 a registration
FBdw. 7c.  office in the Colony,

g 248, B . . .

(‘)) The Goveruor may appoint such registrars, assistang
registrars, clerks, and servants as he thinks necessary for
the registration of compunics nuder this Crdinance, and may
make regulations with respect to their duties ; and may
remove any persons so appointed.

(3) The salaries of the persons appointed under this
section shall be fixed by the Governor,

(4) The Governor may direct a seal or seals to be pre-
pared for the authentication of documents required for or
connceted with the registration of companies,

(3) Any person may inspect the documents kept by the
regzistrar on pavment of one dollar for cach inspection ;
and any person may re;quire a certificate of the incorporation
of any company, or a copy or certiicd copy thereof, or a
copy or extract of any other document or any part of any
other document, to be certificd by the registrar, on pay-
mesnt of five dollars for a certificate of incorporation or a
copy or certified copy thereof, and of forry cents for each
folio of a certified copy or extracet of any other document,

(h A copy of or extract from any document kept and
regiztered at the office for the rezistration of compaunies
certified to be a true copy under the hand of the registrar
or an assistant registrar (whow official position it shall not
be necessury to pxo\e) shall in all fegal proceedings be
. admissible in evidence as of equal validity with the original
document,

(7) Whenever any act is by this Ordinance directed to
be done to or by the registrar of companies, it shall, until
the (Goveruor otherwise directs, Le done to or by the
existing registrar of companies, or in his absence to or by
such person as the Governor may for the time being autho-
rise,

Fees 224.—(1) There shall be paid to the registrar in respeet

s 944, of the several marters mentioned in Table B in the First
Schedule to this Ordinance the several fees therein speci-
fied, or such smaller fees as the (overnor may from time
to time direct.
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(2) All fees paid to the registrar in pursuance of this

Ordinance shall be paid to the Colonial Treasurer,

Part VI,

APPLICATION OF ORDINANCE TO COMPANIES

FORMED AND REGISTERED UNDER
FORMER ORDINANCES,

295, In the application of this Ordinance to existing Application

companies, it shall apply in the same mauner in the case

of a limited company, other than a company limited by
guarantee, as if the company had been formed and registered
under this Ordinance as & company limited Dy shares; in

the case of a company limited by guarantee, as if the com-
pany had been formed aud registered under this Ordinaunce

48 a com

pany limited by guarantee; and in the case of a

company other than a limited company, as if the company

had been

formed and registered under this Ordinance as

an unlimited company :

Provided that reference, express or implied, to the date
of registration shall be construed as a reference to the date
af which the company was in fact registered.

29@. This Ordinance shall apply to cvery company

regi stered

1863, or t
the same

but not formmed under the Companies Ordinance,
he Companies (Registration) Ordinance, 1866, in
manuer as it is hereinalter in this Ordinance

declared to apply to compauies registered but not formed
under this Ordinauee.

Provided that reference, express or implied, to the date
of registration shall be construed as a reference to the date
at which the company was registered under the Companies
Ordinance, 1865, or the Companies {Registration) Ordin-
ance, 1866 as the cuse may be.

Part VII,

COMPANIES AUTIHORISED TO REGISTER UNDER

11118 ORDINANCE.

227.—(1) With the exceptions and subject to the

provisions

mentioned and eontained in this scetion,—

() any company consisting of =even or more

members, which was formed for the purpose of
sarrying on the husiness of banking, and which
wus i existence af the time of the cammenee-
ment of this Ordinance 3

(f1) any compauy consisting of scven or more

wenibers, which was in existence on the first
day of May eighteen hundred and sixty-five;

(27) any company formed after the date aforesaid,

whether hefore or after the commencement of
this Ordinanee in pursuance of any Ordinance
other than this Ordinance, or being otherwise
duly constituted by law, and consisting  of
seven or more members ;
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may at any time register under this Ordinanee az an un-
limited company, or as a company limited by shaves, or as )
a company limited by guarantees and the registration shall
not be invalid by reason that it has taken place with a

view to t

he company being wound up.

(2) Provided as follows :—
(@) A company having the liability of its members

(h)

()

Hmited, aud not being a joint stock compauvy
as hereinafter defined, shall not register in
pursuance of this seetion :

A company having the liability of its members
limited shall not register in pursuance of this
section is an unlimited company or as o com-
pany limitel by guarantee :

A company that is not a joint stoek company
as hercinafter defined shall not register in
pursuance of this section as a company limited
by shares:
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(d) A company shall not register in pursuance of
this. section without the assent of & majority of
such of its members as are present in person or
by proxy (in cases where proxies are allowed
by the regulations of the company) at a general
meeting smnmoned for the purpose:

(¢) Where a company not haviug the Hability of its
members limited 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 meeting :

(f) Where a company is about to register as a
company limited by guarantee, the assent to its
being so registered shall be accompanied by a
resolution declaring that each member 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 oune year afterwards, for
payment of the debts and liabilities of the
company contracted before he ceased to be a
member, and of the costs and expenses of wind-
ing up, and for the adjustment of the rights
of the countributories among themselves, such
amount as may be required, not exceeding a
specified amount.
(3) In computing any majority under this section when
a poll is demanded regard shall be had to the number of
votes to which each member is entitled according to the
regulations of the company.
(4) A compauy registered under the Companies Ordin-
ance, 18635, or the Companies Registration Ordinance, 1866,
shall not be registered in pursuance of this section.

228. For the purposes of this Part of this Ordinance,
as far as relates to registration of compaunies 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 held partly
in one way and partly in the other, and formed on the
principle of having for its mewbers 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 he deemed to be a company limited by
shares.

229.—(1) A banvk of issue registered nnder this Ordin-
ance ag a limited company shall not be entitled to limited
liability in respect of its notes; and the members thereof
shall be liable in respect of its notes in the same manner as
if it had been registered as nnlimited ; but if, in the event
of the company being wound up, the general assets are
insufficient to satisfy the claims of both the note-holders
and the general creditors, then the members, after satisfy-
ing the remaining demands of the note-holders, shall be
liable to contribute towards payment of the debis of the
general creditors a sum equal to the amount received by
the note-holders out of the general assets, ‘

(2) For the purposes of this section the expression  the
general assets” means the funds available for payment of
the general creditor as weil as the uote-holder,

(3) Auy bank of issue registcred under this Ordinance
as a limited company may state ou its notes that the limited
liability does not extend to its notes, and that the members
of the company are liable in respect of its notes in the
same manner as if it bad been registered as an unlimited
compuny.

230. Before the registration in pursuance of this Part
of this Ordinance of a joint stock company there shall be
delivered to the registrar the following documents (that is
to say):—

(1) A list showing the names, addresses, and occupa-
tions 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
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company, with the addition of the shares or
stock held by them respectively, distinguishing,
in cases where the shares are numbered, cach
share by its nnmber ;

(2) A copy of auy Act of Parliament, Ordinance,
royal charter, letters patent, deed of settlement,
contract of copartnery, cost book regulutions,
or other iustrwnent constituting or rgulating the
company ; aud

(3) If the company is intended to Le registered as a
limited company, a statement specifying the
following particulars (that s to say) :—

() The nominal share capital of the com-
pany aud the number of shares into which it is
divided, or the amount of stock of which it
consists ;

(b) 'The number of shares taken and the
amount paid on each share ;

(¢) The name of the company, with the
addition of the word “limited ” as the last word
thereof ; and

(d) Tn the case of a company intended to
be registered as a company limited by guar-
antee, the resolution declaring the amount of
the guarantee,

231. Before the registration iu pursuance of this Part
of this Ordinance of any company not being a joint stoek
company, ihere shall be delivered to the registrar—

(1) A list showing the names, addresses, and ocecupa-
tious of the directors or other managers (if any)
of the compauy ; and

(2) A copy of any Act of Parliament, QOrdinance,
letters patent, deed of settlement, contract of
copartuery, cost book regulations, or other
instrument constituting or regulating the com-
pany ; and

(3) In the caxe of u company inteuded to be registered
as a company limited by guarantee, a copy of
the resolation declaring the amount of the
cuarantee.

232, The lists of members and directors and any other
particulars relating o the company required to be delivercd
to the registrar shall be verified by a statutory declaration of
any two or more directors or other principal otlicers of the
compuny.,

28383. The registrar may require such evidence as he
thinks necessary for the purpose of sati.sfying Limself
whether any company propesing to be I'egls.tercd is or is
not a joint stock company as hercinbefore detined.

©84.—(1) Wherc a bauking company which was in
existence at the time of the vommencement of this Or-
dinance  proposes to register ax a limited company, it
shall, at least thirty days before so registering, give notice
of its intention so to register to every person who has a
banking account with the company, cilhe}' by deli\'cr‘y of
the notice to him, or by posting it fo him at, or deliver-
ing it at, his last known address.

(2) If the company omits to give the notice required by
this section, then as between the company aud the person
tor the time being interested in the acconnt in respeet of
which the notice ought to have been giveu, and so far as
respeets the account down to the time at which notice is
given, but not further or otherwize, the certificate of
{cgistmtion with linnited liability shall have no operation,

235, No fees shall be charged in respect of the regis-
tration iu pursuance of this Parg of thix Ordinance of a
company if it is not registered as a limited company, or if
hefore its registration as a limited company the liability of
the shareholders was limited by some other Ordinance, Act
of Parliament or letters patent.
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236. When a company registers in pursinance of this
Part of this Ordinance \\11]1 limited liability, the word
“limited ” shall form and be registered as part of its name
and  any  Chivese equivalent of its uwame which the
company may use s=hall contain the Chivere characters

TJKE AT

237. On compliance with the requiremeuts of this Part
of thix Ordinance with respect to regiztration, and on pay-
ment of such fees, if any, as are payable under Table B,
in the First Se lmlulc to this Ordinance, the registrar shall
certify under his hand that the cmnpmly appl)jin;_r for
registration s incorporated as o company  under this
Ordinance, and in the caze of a limited company that it is
limited, and thercupon the: company shall be incorporated
and shall have perpetual  suecession and o common scal
with power to hold lands.

228, All property, real and personal (including things
in action), Lelonging (o or vested in a company at the
date of s registration o pursuanee of this Pave of this
Ordinanee, shall on registration pass to aud vest in the
company s incorpornted under this Ovdinavee for all the
estate and interest of the company theiein.

239. Registration of a company in pursuanve of this
Part of this Ordinavee shall not affeet the vights or
liabilities of the company in respeet ol any debt or obliga-
tion incurred, or any contract entered into, by, to, with, or
on behall of, the company before registration.

240. All actions and other legal proceedings whieh at
the time of the registimtion of a company in pursnance of
this Part of thix Ordinance are pending by or against the
company, or the public officer or any wember thercof, nmiay
be coutinued in the same mauner as il the registration had
not taken pliee ;3 nevertheless execention shall not issue
against  the elfcets of any individual member of the
compruy on any judement, deerce, or orvder obtained in
any sneh action or proceeding + but, in the eveut of the
pmputv and clfects of the vompany being.dn=ufficient 10

v the judowment, deeree, or order, an order may be
obtained for winding up the company

241. When a company is registered in pursuance of
this Part of this Ordinunce—

(i) All provisions contained in any Act of Parlia-
ment, Ordinance, deed of settlement, contract of
copartuery, cost hook regnlations, letters patent,
or other instrument constituting or regulating
the company, including, in the case of a company
registered as a company limited by guarantee,
the resolution declaring  the amount of the
cuarantee, shall be deemed to he conditions nud
regulations of the company, in the same manner
and with the sawe incidents as if so much
thereof as would, if the company had heen
formed under this Ovdinanee, have been required
to be inserted in the memorandum, were con-
taired i a registered wemorandum, and the
residue thereof were contained in registered
articles :

(i) Aldl the provisions of this Ordinance shall apply
to the company, and the members, contributories,
and creditors thereof, in the game manner in all
respects as if it had been formed under this
Ordinance, subject as follows (that ix to say) :—

(«) The regulations in Table A. in the
Firzt Schedule to this Ordinaunce shall not
apply unless adopted by special resolution ;

(b) Fhe provisions of this Ordinauce re«
lating to the numbering of shares shall not
applv to any joint stock company whose shares
are not nambered H

-7
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(itd)

(iv)

(¢} Subjeet to the provisions of this section
the, company shall not have power to alter any
provision contained in any Act of Parliament or
Ordinance relating to the company ;

(d) Subjeet to the provisions of this see-
tion the company shall not have power, without
the sanction of the Governor, to alter any
provision contained in sny letters patent relating
to the company ;

(e) The company shall not have power to
alter any provision contained in a royal charter
or letters patent with respect to the ohjects of
the company ¢

() In the event of the company being
wonnd up, every persen shall be a contributory,
in respeet of the debts and liabilities 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
Lefore vegistration, or to pay or contribnte to
the payment of any sum for the adjustment of
the rights of the members among themselves
i respeet of any such debt or lability ; or to
pay or contribute to the payment of the costs
and expenses of winding up the company, so
far as relates to sueh debts or Habillitics as
aforesaid ; and every coutribntory shall be
liable to contribute to the assets of the company,
in the course of the winding up, all soms due
from him in respect of any snch liability as
aforesaid ; and, in the event of the death,
bankraptey, or insolvency, of any contributory,
or marriage of any female contributory, the
provisions of this Ordinance with respect to
the personal representatives, heirs, and devisees
of deceased contributories, to the trustees of
bankrapt or insolvent contributories, and to the
liabilities of husbands and wives respectively,
shall apply :

The provisions of this Urdinance with respect
to—

(a) the registration of an unlimited com-
pany as limited ;

(0) the powers of an unlimited company
on registration as a limited company to incerease
the nominal amount of its share capital amd
to provide that a portion of its share capital
shall not be eapable of being ealled up except
in the event of winding up;

(¢) the power of w limited company to
determine that n portion of its share capital
shall not be eapable of being ealled up exeept
in-the event of winding up ;
shatl apply notwithstanding  any  provisions
coutained in any Act of Parliament, Ordinance,
royal charter, deed of settlement, contract of
copartnery, ecost  hook regulations, letrers
patent, or other instrument constituting or
regulating the company :

Nothing in this section shall authorise the
company to alter any gueh provisions contained
in any deed of settlement, contract of copart-
nery, cost book regulations, letters patent, or
other instroment constituting or regulating the
company, as weuld, if the company had origin-
ally heen formed under this Ordinanee have
been required to be contained in the memo-
randam and are not authorised to be altered by
this Ordinance.

(v) Nothing in this Ordinance shall derogate from

any power of altering its constitution or regula-
tions which may by virtue of any Aect of Parlia-
ment, Ordinance, deed of settlement, contract of
copartnery, letters patent, or other instrument
constituting or regulating the company, be
vested in the company.
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242.—(1) Subject to the provisions of this section, a
company registered in pursuance of this Part of this Ordin-
ance may by special resolution alter the form of its constitu-
tion by substituting a memorandum and articles for a deed of
settlement.

(2) The pl‘ovi*iuns of this Ordinance with respect to
coufirmation by the conrt and registration of an alteration
of the objects of a comp: wy shall so far as applicable apply
to an alteration under this seetion with the following
modifications ;—

(@) There shull be substitated for the printed copy
of the altered memorandum required to be
delivered to the registrar of companies a printed
copy of the substituted memorandum and
articles ; and

(6) On the registration of the alteration being
certified by the registrar the substituted memo-
randum and articles shull apply 1o the company
in the same mauner as if it were a company
registered under this Ordinance with that
memoraudum and those articles, and the com-
pany’s deed of settlement shall ceare to apply
to the company.

(3) Aun alteration under this section may be made either
with or without any alteration of the objects of ihe com-
pany uuder this Ordizance.

(4) In this scetion the expression “decd of settlement”
includes any contract of copartuery or other instrament
constituting or regulating the company, not being an
Ordinance, Act of Parliament, n royal charter, or letters
patent,

243. The pm\mmxs of this Ordinance with l\wpe(t to
bm)mg atd IC\Lidll)ll](’ actions and pmueuhngs Lg.‘unst. a
company at any time after the presentation of a petition
for winding up and before the muaking of a winding-up
order slml’ in the case of a company 1(*0"15.@1@(1 in pursu-
ance of llus Part of this Ordinance \\llem the application
to stay or restrain is l)y a creditor, extend to actions and
proceedings against any contributory of the compuny.

244. Where an order bas been made for winding up a
company registered in pursuance of this Part of this Ordin-
ance no action or proceeding shall be commenced or
procecded with ugumt the company or any contributory
of the company in ILSPCCL of any debt of the company,
except by leave of the court, and subject to 41!0]1 terms ns
the court may impose,

Pakr VIIL
Wispine Ur or UNREGISTERED COMPANIES,

245. For the purposes of this Part of this Ordinance
the expression “unregistered company” shall not include a
milway company 111(011)()1'1Ied by Ordinancee nor a company
registered nnder the (mnp(unm Urdinavce, 1863, or under
tlm Companies (Registration) (,)J'diua,ucc, 1865, or under
this Ordinance, but, save ax aforesaid, shall include any
partnership, association, or company cousisting of more
than seven members,

.

246.—(1) Subject to the provisions of this Part of this
Ordinance any unregistered company wmay be wound np
under this dendnu' aud all the provisions of this Or-
dinance with aespeet to winding up shall apply to an
nuregistered company, with the following exceptions and
additions ;—

(1) 'Fhe priveipal place of business, in the Colony,
of an unregistered company shdll forall the pur-
poses of the winding up be deemed to be the
registered ottice of the company.

(1) No unregistered company shall he wound up
under this Ordinance voluntarily or subject to
stpervision :

(iif) The circumstances in which an unregistered
compuny may be wound up are as follows (that
is to say }i—-

(a) It the company is dissolved, or has
ceased to carry on business, or ix carrying on

.
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buginess only for the purpose of winding up its
atfairs ; .

(b) If the company is unable to pay its
debts ;

(¢) If the court is of opinion that it is just
and equitable that the company should be wou:d
up:

, (iv) An unregistered company shall, for ihe pur-
poses of this Ordinance, be decmed to be
unable to pay its debts :—

(a) If a creditor, by assignment or other-
wise, to whom the compauy is indebted in a
a sum exceeding five hundred dollars 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 other-
wise serving in such manner as the court may
approve or dirvect, s demand under bis 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
surmn, or to secnre or compound for it to the
satisfaction of the creditor ;

(b)Y If any action or other proceeding has
been instituted against any member for any
debt or demand due, ov claimed to be due, from
the company, or from him in his character of
member, and notice in writing of the iustitation
of the action or proceeding having been served
on the company by leaviug the same at its prin-
cipal place of business, or by delivering it to the
secretary, or some director, manager, or princi-
pal officer of the company, or by otherwise
serving the same in such manner as the court
may approve or direct, the company hLas not
within ten days after service of the notice
paid, secured, or compounded for the debt
or demand, or procured the action or proceeding
to be stayed, or indemnified the deferdant to
Liis reasonable catisfaction against the action or
proceeding, and against all costs, damages, and
expenses to be incurred by him Dby reason of
the same ;

- {¢) If executiou or other process issued ou
a judgment, decree, or order obtained in any
cowrt in favour of a creditor against the coms
pany, or any mewber thercof s such, or any
person authorised to be sucd as nominal defend-
aut on behalf of the company, is returned
unsatistied ;

(d) If it is otherwize proved to the siris-
fnction of the court that the ecipany is unuble
to pay its debts.

(2) Nothing in this Part of this Ordinance shall affect
the operation of any enactment which provides for any
partnership, association, or company, being wound np, or
being wound up as a company or as an unregistered company,
under any cnactment repealed by this Ordinance except
that references in any such first-mentioned cnuctment to
any such repealed enactment shall be read as references to
the corresponding provision (if any) of this Ordinance.

247 —(1) In the event of an uutegistered company Contribu-
being wound up every person shall be deemed to be tories in
a contributory who is liable to pay or coutribute to Wfindir“gilgp
the payment of any debt or liability of the company, | CH7°%"
or to pay or contribute to the payment of any sum for the pany,
adjustment of the rights of the members among themselves, 8 Edw. 7 c.
or to pay or contribute to the payment of the costs and 69 s. 269.
expenses of winding up the company, and every contribu-
tory shall be liable to contribute to the assets of the
company all sums due from him in respect of any such
linbility as aforesaid.

(2) In the event of the death, bankruptey, or insolvency,
of any contributory, or marriage of any female contributory,
« the provisions of this Ordinance with respect to the personal
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representatives, heirs, and devisecs of deceased contribu-
tories, to the trustees of bankrupt or insolvent contributories,
and to the liabilities of husbands and wives respectively,
shall apply.

248. The provisions of this Ordinance with respect to
staying and restratning actions and proceedings against a
) fal o = o

“ecompany at auy time alter the presentation of a petition for

winding up and before the wmaking of a winding-up order
shall, in the case of an unregistered company, where the
application to stay or vestrain is by a creditor, extend to
actions and proceedings against any contributory of the
company.

249. Where an order has been made for winding up an
unregistered company, no action or proceeding shall be
proceeded with or commenced against any contributory of
the compauy in respeet of any debt of the company, except
by leave of the court, and subject to such terms as the court
may impose.

250. If an unregistered company has no power to sue
and be sned i a common name, or if for any reason it
appears expedient, the court may by the windiug-np order,
or by any =ubscquent order, direct that all or any part of
the property, real and personal (including things in action),
belonging to the company, or to trustees on its bebalf, is to
vest in the lignidator by his official name, and thereupon
the property or the part thereof specified in the order shall
vest uecordingly 5 and the liquidator may, after giving such
indemuity (if any) as the court may direct, bring or defend
in his official name any action or other legal proceeding
relating to that property, or necessary to be brought or
defended for the purposes of effectually winding up the
company and recovering its property.

251. The provisions of this Part of this Ordinance with
respect to unregistered companies shall be in addition to
and not in restriction of any provisions hercinbefore in
this Ordinance contained with respect to winding up
companies by the court, and the court or liquidator may
exercise any powers or do any act in the case of un-
registered companies which might be exercised or done
Ly it or him in winding up eompanies formed-and registered
under this Ordinance ; Lut an unregistered company shall
not, except in the event of its being wound up, he deemed
to be a company under this Ordinance, and then only to
the extent provided by this Part of thig Ordinance,

Parr 1X.
CoMiPANLES ESTABLISHED outsIDE THE COLONY,
252.—(1) Lvery company incorporated outside the
Colony which shall estublish a place of business within the

Colony, shall within one mouth from the establishment of
the place of business file with the registrar of companies—

(n) a certified copy of the charter, statates, or me-
moraudum and articles of the company, or other
iustrument constituting or defining the constitu-
tion of the company, and, if the instrament is
not written in the English lauguage, a certified
translation in the English language thereof ;

() a list of the directors of the company;

(¢) the names and addresses of some one or more
persons resident-in the Colony authorised to
accept on behalf of the company service of
process and any notices required to be served
on the company ;

and, in the event of any alteration being made in any such
instrument or in the direetors or in the names or addresses
of any such persons as aforesaid, the company shall within
the prescribed time file with the registrar u notice of the
alteration.

(2) Any process or notice required to be served on the
company shall be sufficiently served if addressed to any
person whose name has been so filed as aforesaid and left
at or sent by post to the address which has been so filed,

(3) Every company to which this section applies shall in
every year file with the registrar such a statement in the
jorm of a balance sheet as would, if it were a company

e pa



i

THE HONGKONG GOVERNMENT GAZETTE, DECEMBER 15, 1911

formed and registered under this Ordinance and having a
share capital, be required under this Ordinance to be included
in the annual summary.

(4) Every company to which this section applies, and
which uses the word ¢ Limited ™ or the Chinese characters

ﬂ m /j} ﬁj, as part of its name, shall—

(a) in every prospectus inviting subscriptions for
its shares or debentures in the Colony state the
country in which the company is incorporated ;
and

(b) counspicuously exhibit on every place where it
carries on business in the Colony the name of the
company and the country in which the company
is incorporated ; and

(¢) have the name of the company and of the
country in which the company is incorporated
mentioned in legible characters in all bill-heads
and letter paper, and in all notices, advertise-
ments, and other official publications of the
company.

(3) If any company to which this section applies fails to
comply with any of the requiremeunts of this section the
company, and every officer or agent of the company, shall
be liable to o fine not exceeding five hundred dollars, or,
in the cage of a continning offeuce, fifty dollars for every
day during which the failure continuven.

(6) For the purposes of this section—

'The expression * certified” means certified in the
prescribed manner to be a true copy or a cor-
rect translation ;

‘The expression *place of business” includes a
share transfer or share registration office ;

The expression “director” includes any person
occupying the position of director, by whatever
name called ; and

'T'he expression * prospectus” means any prospectus,
notice, circular, advertisement, or other invita-
tion, offering to the public for subseription or
purchase any shares or debentures of the com-
pany.

(7) There shall be paid to the registrar for registering
any document required by this section to be filed with him
a fee of three dollars or such smaller fee as may be
prescribed.

253.-~(1) No company iucorporated outside the Colony
may hereafter acquire immovable property unless:—

() it is empowered by its constitution to acquite
immovable property; and

(b) it shall have filed with the registrar of companies
the documents and particulars specified in para-
graphs (a), (b) and (¢) of sub-section (1) of
seetion 2525 and

(¢) it shall have obtained the special consent of the
Governor-in-Council.

(2) Subject to the provisions of this section any com-
pany incorporated outside the Colony shall have power to
acquire hold and dispose of lands in the Colony as if it
were a company incorporated under this Ordinance.

Parr X,
SUPPLEMENTAL,
Legal Proceedings, Offences, &e.
254. All offences under this Ordinance made punishable
by any fine may be prosecuted under the Magistrates Ordin-
ance, 1890.

255, The magistrate imposing any fine under this
Ordinsnce may direct that the whole or any part thereof
be applied in or towards payment of the costs of the
proceedings, or in or towards the rewarding the person on
whose information or at whose suit the fine is recovered,
and subject to any such direction all fines under this Ordin-
ance shall notwithstanding anything in any other Ordinance
be paid to the Colonial Treasurer.
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2506. \N'hcrc a limited compauy is plaintiff in any action
or other legal proceeding, uny judge having jurisdiction in
tlhie matter may, if it appears by credible testimouy that
there is reason to believe that the company will be unable
to pay the costs of the defendant if successful in his
delence, require suflicient sceurity to be given for those
costs, and may stav all proceedings until the security is
given, '

2b7.—(1) Ifany cormpany fails to pay the whole or any
part of any fine or pennlty imposed hy a Magisirate under
this Crdinance within one month of the day on which the
said five or penalty was imposed, the registrar of companies
shall publish in the Gazette and send to the cowpany by
post a notice that at the expiration of two months from the
date of such notice the name of the company mentioued
therein will, unless the said fine or penalty be soouer paid, be
struck off the register and the company will be dissolved.

(2) At the expiration of the time mentioned in the notice
the registrar may, unless cause to the contrary ix 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 Gazetie of this notice the cowpany shall
be dissolved ¢ Provided that the liability (if any) of every
director, managing cflicer, and member of the company
shall continue and way be enforced as if the company had
not been dissolved,

(3) 1f a company or any member or creditor thereof feels
aggrieved by the company having been struck off she re-
gister, the court on the application of the company or
member or creditor may, if satisfied that it is just that the
company be restored to the register, order the name of the
company to be restored to the register, and thereupon the
company shall be deemed to have continued in existence
as if its name had not been struck 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 us nearly as may be as if the name of
the company had not been struck off.

(4) A letter or notice under this section may he addressed
to the cowmpany at its registered oflice, or, if no office has
been registered, to the care of sowe dircetor or officer of
the company, or, il there is no director or officer of the
company whose name and address are known to the re-
gistrar of companies, may be sent to ecach of the persons
who subseribed the memorandum, addressed to. him at the
address mentioned in the memorandum,

Provided that nothing iu this scetion shall affect any

other legal method of enforeing tines or penalties imposed
by o Magistrate,

858. It iu any provecding :lgninsl adireetor, or persoi
occupying the position of director, of a compauny for
negligence or breach of frust it appeurs to the court
he:n'ihg the case that the director or person ix or may be
liable In respect of the negligenee or breach of trust, but
has acted lionestly and reasonably, and ought fairly to be
excused for the negligence or breach of trust, that court
may relieve him, either wholly or partly, from his liability
on such terms as the court may think proper.

959. If auy person in any return, report, certificate,
balance sheet, or other document, required by or for the
purposes of any of the provisions of this Ordinance specified
in the Fourth Schedule hereto, wilfully makes a statement

false in any material particular, knowing it to be false, he -

shall be guilty of a misdemeanor,

960. If any person or persous trade or carry on business
ander any name or title of which “ Limited ” is the last
word, or under any name or title of which the Chinese
characters ﬁ [SE é‘\ i} form part, that person or those
persons shall, unless duly incorporated  with limited
liubilitv, be liable to a fine not exceeding fifty dollars for
gvery Zluy upon which that name or title has heen used,

T

EFS -~
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Interpretation, &,
261. In this Ordinance, unless the context otherwise Interpreta-
requires, the following expressions have the meanings tion.
hereby assigned to them (that is to say) :— ?91‘;‘1‘2‘%__7 e
“Existing company” means a company formed and o AR
registered nnder the Companies Ordinance, 18635,
or under the Companies Registration Ordiuance,
1866

“Compaty 7 wcans a company formed and registered
under this Ordinance or an existing company ;

’

“Articles™ mcans the articles of assoeciation of a
company, as originally framed or s altered by
special resolution, incluling, so far as they
apply to the company, the regulitions contained
in Table A in First Sehiedule to this Ordinance ;

“Memorandum” means the memorandum of associ- -
ation of a company, as originally framed or as
altered in puwrsiuance of the provisions of this
Ordinance ;

< Document” includes summons, notice, order, and
other legal process, and registers ;

“Share” meaus shave in the share eapital of the
compauy, and iuctudes stock except where u
disthnetion between stock and shuves is express-
ed or implie

“Debenture

3

inctudes debenture stock ;

¢ Books aud papers™ und “books or papers” include
aceounts, deeds, writings, and documents ;

“The regisirar of companies,” or, when used in
relation to vegistration of cowpanies, “the
registrar,” means the vegistrar or other officer -
performing under thix Ordinavce the duty of
registration of companics ;

“The court” used in relation to a company means
the Supreme Court of Hongkouy and includes
any Judge thercol ; )

The “Full Conrt” means the Chicf Justice and the
Paisne Judge of the Sapreme Court, sitting
together ;

“ General ruies” means general rules muwle under
this Ordinance, and ivcludes forms ;

“ Preseribed 7 moaus, as respects the provisions of
this Ovdinance relating to the winding-up of
compauies, preseribed by gencral rules, and as
respeets the other provisions of this Ordinanee,
prescribed by the Governor, or the Goveruor-
in-Council ;

* Director” means uny person occupying the position
of direeror by whatever nnme called and includes
a geueral manager, manager and auy person on
a consulting or advisory committee, and any
person who has thie control of 1= alfuirs iu the
abseunce of a board of directors or of such con-
sulting or advisory commitrec ;

“Prospectus™ means any prospectus, notiee, cirenlar,
advertisement, or other invitution, offering to
the public for sabscription or purchase any’
shares or debentures of a company ;

¢ Solicitor 7 has the same meaning as in the Legal
Practitioners Ordinance, 1871.

Lepeal of Ordinances and Trausitional Provisions.

2682. The following Ordinunces are hereby repealed : Repeal of
The Companies Ordinance, 1863, The Companies (Registra- Ordinances
tion) Ordinanee, 1866, The Companies (Local Registers) “‘“1
Ordinance, 1907, The Foreign Corporations Land Ordinance, SI;};H:gZSéG
1908, The Companies Amcudment Ordinance, 1908, and ~
The Companies (Loeul Registers) Amendment Ordinance,

1909.
Provided that the repeal shall not affect—
(¢r) The incorporation of any company registered
under any enactment hereby repealed ; nor
(6) Table A in the First Schedule aunexed to the
Companies Ordinance, 1863, or any part thereof
. (either as originaily contained in that Schedule
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or as altered in pursunance of scetion one hundred
and nineteen of that Ordinance) so far as the
same applies to any company existing at the
commencement of this Ordinance ; nor

(¢) The rights which have been acquired by any
foreign eorporation under the Foreign Corpora-
tions Land Ordinance, 190%.

Saving of 268. The provisions of this Ordinance with respect to

pending pro- winding up shall not apply to any company of which the

ceedings for (o5, ding up has ccmmenced before the ¢commencement of

winding up. X W

8 Hdw. 7 c. this Ordinance, hut every such company shall be wouud up

69 5. 287, in the same mauner and with the same incidents as it this
Ordinance had not passed, and, for the purposes of the
winding up, the Ordinance or Ordinances under which the
winding up commenced shall he deemed to remain in full

force.
Saving of 264. Every conveyance, mortgage, or other deed, made
decds. before the commencement of this Ordinance in pursuance
1h, 5. 288. of any eunactment bereby repealed, shall be of the same

force as if this Orvdinance had not passed, and for the
purposes of that deed the repealed enactment shall be
deemed to remain in full force.

Former re- 265.—(1) The office existing at the commencement of
yistration this Ordinance for registration of companies shall be con-

(1)1ﬁ-ces}§§ii1s- tinued as if it had been established under this Ordinance,
rzl:i‘i\?ers.‘&c. (2) Registers of companies kept in such existing office
continued.  shall respectively be deemed part of the registers of com-
1b.5. 289 panies to be kept under this Ordinance.

(3) The existing registrar of companies shall during
the pleasure of the Governor hold the office hitherto held
by him but subject to any regulations of the Governor with
regard to the execution of his duties.

Saving for 266. Uutil revoked and except as varied under the
existing rules powers of this Ordinance, the general rules and orders, and
of procedure  geales of fees, nuder th2 Compuanies Ordinances, in foree
l}; .. 990 at the commencement of this Ordinance with respect to
’ * the proccdure for rednction of capital, and to winding up
companies, and the practice and procedure for winding up
companies in foree at the commencement of this Urdinance,
shall so tar ax they are not inconsistent with this Ordinance,

continne in foree.

| Rubstitution 267. Where any enactment repealed by this-Ordinance
of provisions is mentioned or referred to in any document, that doenment
of this Or-  ghall be read as if the corresponding provision (if any) of
i for o )
damance 1o - )hjs Opdinance were therein mentioned or referred to and
provisions of betituted for the repealed enact ¢
repealed Or- Substituted for the repealed enactment.
dinances.

Ib. s. 291,

Savine for 263. Nothing in this Ordinance shall alfect the pro-
I:ifea?ldFire visions of the Life Insnrance Companies Ordinances,
[nsurance 1907 and 1909, the Fire Insurance Companies Ordinance,
Companies 1908, or the Fire Insurauce Amendment Ordinaunce, 1908,

Ordinances. gyeept that references in those Ordinances to any provision
of the Companies Ordinance, 1863, shall be read as re-
ferences to the corresponding provision of this Ordinance.

Commence- 269. This Ordinance shall come into operation on

ment of Or- the 1st day of January, 1912,

dinance.

16. 5. 296. Passed the Legislative Council of Hougkong, this Tth

day of December, 1911.

R. H. Crorron,
Cler ke of Counetls.

Assented to by His Excellency the Governor, the Sth
day of December, 1911,

C. CLEMENTI,
Colomial Sccrctary.
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SCHEDULES. Sections 11,
12, 68, 241,
e 261.

FIRST SCHEDULL.

TABLE A.

REGuLatioNns rork MANAGEMENT OF A COMPANY
LivIiTED BY SHARES.

Dreliminary.

1. Tn these regulations, ualess the context otherwise
requires, expressions defined in the Companies Ordinance,
1911, or any statutory modification thereof in force at the
date at which these regulations become binding on the
company, shall have the meanings so defined ; and words
importing the singular shall include the plural, and vice
versé, and words importing the masculine gender shall
include females, and words importing persons shall include
bodies ecorporate.

Lusiness.

2. The directors shall have regard to the restrictions on
the commencement of business imposed by section of the
Companies Ordinance, 1511, if, and so far as, those restric-
tions are binding upou the company.

Shares.

4. Subject to the provisions, if any, in that behalf of the
memorandum of association of the company, and without
prejudice to any special rights previously couferred ou the
holders of existing shares in the company, any share iu
the company may be issued with such preferred, deferred,
or other speeiul 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 ecapital is divided into
different classes of shares, the rights attached to any class
(unless otherwise provided by the terms of issue of the
ghares of that class) may be varied with the counsent in
writing of the holders of three-fourths of the issued shares
of that class or with the sauction of an extraordinary
resolution pussed at n separate general meeting of the
holders of the shares of the class. Lo every such separate
general mecting the provisions of these regulativus relating
to general mectings shall wmwéatis mutandis apply, but so
that the necessary quorum shall be two persons at least
bolding or respreseuting by proxy one-third of the issued
shares of the class.

5. No share shall be offered to the public for subsciip-
tion except upon the terms that the amount payable on
application shall be at least five per ccut, of the nominal
amount of the share; and the divectors shall, as regards
any allotment of shares, duly comply with such of the
provisions of sections 87 and 90 of the Companies Or-
dinance, 1911, as may be applicable thereto.

6. Tovery 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 thercon, provided that in respect of a share or
shares held jointly by several persons the company shall
not be bLound to issue more than one certificate, and
delivery of a certificate for a share to one of several joint
holders shall be sufficient delivery to all.

7. It a share certificate is defaced, lost, or destroyed, it
may be rcnewed 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.
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Lien.

9. The company shall have a lien on every share (not
being a fuily-puid share) for all moueys (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 ull moneys presently
payable by him or his estate to the company; but the
directors may at any time deelare any share to be wholly
or in part exempt from rhe provisions of this clause. The
company’s lien, if any, ou a share shall extend to all
dividends payable thereon.

10. The company may sell, in such maunner as the direc-
tors think fit, any shares on which tho company has a lien,
but no sale shall be made unless soine sum in respeet of
which the lien exists, is preseutly payable, nor uutil the
expiration of fourteen days after a notice in writing,
stating and demanding payment of saeh part of the amount
in respeet 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 bankruptey to the share.

11. Tke proceeds of tho 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 swins not presently payable as
existed npou the sharves 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 ro the shares be affected
by any irregularity or invalidity in the proceedings in
reference to the sile.

Calls on Shares.

12, The directors may from time to time make calls upon
the members in respeet of auy mouneys unpaid on their
shares, provided that vo call shall exceed one-fourth of
the nominal amount of the share, or be pavable at less
than one month from the last call ; and each member shall

(subjeet to reeciving at least fonvteen days’ notice specify- -

ing the time or thues of payment) pay torthe company at
the time or times so speeified the amount called on his
shares.

13. The joint holders of a shave shall le joiutly and
severally liable to pay all ealls in respeet thercol.

14, If o smm ealled in rvespeet of a share is not paid
before or on the day appoiuted for payment thercof, the
person from whom the sum is due shail pay iuterest upon
the sum at the rate of five dollurs per ceut. per annum
from the day appointed for the paymeut thereoi’ to the
time of the actual payment, but the directors shall be at
liherty to waive payment of that interest wholly or in
part.

15. The provisions of these vegulations as to payvment of
interest shall apply iu the cuse of nonpayment of any sum
wiich, by the terms of issuce of a shure, becomes payable
at a fixed time, whethicr on acconnt of the awount of the
share, or by way of preminm, us if the same hatl become
pavable by virtane of & eall duly made and notified.

16. The directors may make arrangements on the issue
of shaves for a difference betweerr the holders in the
amount of callx to be paid and in the thwes of payment,

17. The directors may, if they thiuk fit, receive from
any member willing to advance the same all or auy part of
the moneys nuealicd and unpsid upon any shares held by
bim 5 and apon all or any of the moneys so advanced may
(until the san.c would, but for such advance, become
prescutly payable) pay interest at such rate (not exceeding,
without thie xanction of the company in genernl meeting,
six per cent.) us may be agreed upon between the member
paying the sum in advance and the directors,

Transfer and Transmission of Shares.
18. The instrument of trausfer of any share in the
cowpany shall be executed Loth by the transferor and

o

a3
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transferee, and the transferor shall be deemed to remain a
holder of the share until the nae of the trausferee is
entered in the register of members in respect thereof.

19. Shares in the company shall be transferred in the
following form, or in any usual or common form which the
directors shall approve :—

1, A.B. of in consideration of the
sum of $ paid to me by C.D. of
(bhercinalter called * the said
trausferee ) do herchy transfer 1o the said
transferee the share [or shares] nnmbered
in the undertaking called the
Company Limited, to hold uuto the said trans-
feree his executors, administrators, and assigns,
subject to the several conditions on which [
held the same at the time of the execution
thereof : and I, the said transferee, do hereby
agree to tuke the said share [o7 shares] subject
to the conditions aferesaid.  As witness our
hands the day of

Witness to the signatures of, &e.

20. The directors may decline to register any travsfer of
shares, not being fally-paid shares, to a person of whom
they do not approve, and may ulso decline to register any
transfer of shares on which the company has a lien. The
directors muay also suspend the registration of transfers
during the fourteen days immediately preceding the ordinury
general meeting in each year. The direetors may decline
to recognise auy instrument of transfer unless —

(a) a fee not exceeding two dollars is paid to the
company iu respect thercof, and

(h) the instrument of transfer is accompanied by the

' certificate of the shares to which it relates, and
such other evidence as the directors may rea-
sonably require to show the right of the
transferor to make the transfer.

21. The executors or administrators of a decensed sole
holder of a share shall be the only persous 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 survivors or survivor, or the e¢xeecutors or administra-
tors of the deceased survivor, shall be the ounly persons
recognised by the company as having any tide 1o the
share.

22, Any person becoming cntitled to a share in conse-
quence ol the death or bankruptey of 1 member shall, upon
such evidence being produced as may from time to time be
requiredd by the directors, have the right, either to be
regiztered as a member in respect of the share or, instead
of being registered himself, to make such transfer of the
share as the deceased or bankrupt person could have made ;
the dircetors shail, 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 decensed or
bankrupt person before the death or bankruptey.

23. A person becoming entitled to a share by reason of
the death or bankruptey of the holder shall be entitled to |
the same dividends and other advantaves to which he wonld
Le entitled if he were the registered helder of the share,
except that he shall not, betore being registered as a imem-
ber in respect of the share, be entitled in respect of it to
excreise any right conferred by membership in relation to
mectings of the company.

Forfeiture of Share.

24, If & mewber fails to pay any eall or tistaiment of a
sall on the day appointed for payment thereof, the directors
mav, at any time thereafter during such e as any parg
of =uch call or instalment remains nupaid, scrve a notice
on him requiring payment of so mnch of the call or instal-
ment as is unpaid, together with any interest  whieh
may have accrued.

23, The notice shall name o further day (not earlier than
the cxpiration of fourteen days from the date of the wotice)
on or before which the payment requnired by the notice is
to be made, and shall state that in the event of uonpayment

[



658

THE HONGKONG GOVERNMENT GAZETTE, DECEMBER 15, 1911.

at or lefore the time appointed the shares in respect of
which the eall was made will be liable to be forfeited.

26, I the requirements of any such notice as aforesaid
arve uot complied with, any share in respect of which the
notice has been given may at any time thereafter, before
the pavment required by the notice has heen made, be
forfeited by a resolution of the direetors to that cffect,

27. A forfeited =hare may be sold or otherwise disposed
of on sueh terms and in suceh manner as the directors think
fit, wnd at any time hefore a sule or disposition the forfeiture
way be caneeiled on sach terms as the directors think Rt

28, A person whose shares have been forfeited snadl
cense to be nmember in respect of the forfeited shares, hut
shall, notwithstanding, remain linble ro pay to the company
all woneys whichy at the date of forfeiture, were presently
pavable by him to the company in respect of the shaves,
bart Lis liability <hall cease if and when the company receive
paviment in foll of the nominal amount of the shares,

29, A statutory declaration in writing that the declarant
i o divector of the conpany and that « share in the com-
pany hos been duly torfeited on adate stated in the declar-
ation, shail be esnelnzive evidencee of the facts thevein stated
as nguinst all persons claiming to be entitled ro the share,
and that declaration and the receipt ol the company for
the coustderation, i any, given for the share ou the sale
or digposition thereol shall constitute o good ftitle to the
shinre, nud the person to whom the share is sold or disposed
of shall be registered as the holder of the share wnid shall
not he boumd to see to the application of the purehase
money, it any, nor shall his tidde to the =hare be affected by
any irregulivity or invadidity in the precedings in reference
to the forfeiture, sale or disposal of the share,

30, The provisions of these regulations as (o forfeiture
shail apply in the case of nonpayment of any =wn which,
by the terms of ixsue of a share, becomes payable ata fixed
time, wheihier on account of the amount of the share, or by
way of ]n'emimn, as i the same had been payable by virtie
of u cali doly made and notitied.

Coneersion of Shares into Stock,

31. The direetors may, with the sanction of the com-
pany previonsly given in general miceting, convert any
paid-up shares into stock, wnd may with the like <anetion
reconvert any stock into paid-np shares of any devomin-
ation,

32, The holders of stock may transfer the same, or any
part thercof, in the same manuver, and sulijeet to the sanmg
regulutions, as, and =ubject to which, the shares [from
which 1he stock arose might previonsly to conversion
have been transferred, or as near thereto as cirenmstances
admit; but the direetors may from time to time fx the
minimum amount of stoek transferrable, and resirviet orv
forhid the transfer of fractions of that minimum, but the
minimum shall not exceed the pominal amomnt of the
shares from which the stock arose,

33, The holders of stock shall, according to the anount
of the stock held by them, hayve the =ame vights, privileges,
and advantages as regards dividemds, vating at ireetings
of the company, and other matters asif they Leld the shares
from which the stock arose. but no such privilege or
adviatage {except participation in the dividends and
profits of the company) shall bhe conferred by any soch
aliquot part of stock as would not, if existing in shares,
have conferred that privilege or wilvantage.

34. Such of the regulations of the company (other than
those relating to share warrants) as ave applicable to paid-up
shares shall apply to stock, and the words “share” and
“sharcholder” therein shall include *steek” and “stock-
bolder,”

Share Warrants.

35, The company may issne share warrants, and aceord-
ingly the directors may iu their diseretion, with respect to
any share which is fully paid wp, on application in writing
signed by the person registered as holder of the share, and
authenticated by such evidence, if any, as the dircetors
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may from time to time require as to the identity ol the
person signing the request, and on receiving the ceriificuie,
if nny, of the shave, and the amonnt of the stamp duty o
the warrant aud sueh fee as the directors may from time
to time require, issie under the company’s seal w warrant,
duly stamped, stating that the bearer of the warrant is
entitled 1o the shaves therein specified, and may provide
by coupons, or otherwise for the payment of dividends, or
other moneys, on the shares ineluded in the warrang,

36. A share warrant shall cntitle the bearer to the
ghnres ncluded in ity and the shares shall he  traus-
ferved by the delivery of the share warant, and the pro-
vistons of the company with vespeet fo  transfor and
transmission of shaves shall not apply thereto,

37, The hearer of o share warrant <hall, on snrrender
of the warrant to the company for eancellation, aud on
payment of such sum as the directors may from time to
time prescribe, he cotitled to have his name entered as «
member in the vegister of members in respeet of the shares
included in the warrant,

38, The bearer of a shave warrant wmay at any time
deposit the warrant at the office of the eompany, and
o long as the warrant remains so deposited the depositor
shall have the same right of  siguing a reguisition
for ealling o mecting of the company, and of artending
and voting and exereising the other privileges of a member
at any mecting hebld nfter the expiration of two clear days
from the time of deposit, as i his name were insereed in
the register of members as the holder of the shaves
included in the deposited warrant,  Not wmore than one
person shall be recognised s depositor  of the share
warrant.  The eompany shall, on two days’ written notice,
return the deposited share warrant to the depositor.

39, Subject us herein otherwise expressly provided 1o
person shall, as hearer of a share warrant, sign a requisition
for calling a mecting of the company, or attend, or vote, or
exercise any other privilege of a member at a meeting of
the company, or be entitled torcecive any notices from the
company ; but the hearer of a share yaveant shall be entitled
in «ll other vespects to the same privileges and wlvantage
as if he were nnmed inthe register of members as the holder
of the shares included in the warrant, and he shail he o

member of the company,

40. The directors may from time to titne make rules as
to the terms on which (it they shall think fit) a new
ghare warrant or ecoupon muy be issued by way of renewal
in case of defacement, loss, or destruetion,

Altevation of Capital.

41. The diveetors may, with the sanction of aun extra-
ordinany resolution of the company, increase the share
eapital by cuch =um, to be divided into shares of such
amount, as the vesohution shall preseribe,

42. Subject to any direetion 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 date of the offer are entitled to
receive notices from the company of general meetings i
proportion, as nearly s the cirenmstances adinity to the
amonnt of the existing shaves to which they are entitied,
The ofier shall be made by notice specifying the number of
shares offered, and limiting a time within whieh the offer,
if not aceepted, will he deemed to be declined, and, after
the expiration of that time, or on the receipt of an intima-
tion from the person to whom the offer is made that he
declines to accept the shares offered, the dircetors may
dispos.: of the same in such manner as they think most
heneficial to the company. The direetors may likewise so
dispose of any new shares which (by rcuson of the ratio
which the new shares bear to shares held hy persons
entitled to an offer of new shures) eanuot, in the opinion
of the directors, be conveniently offered under this article.

43. The new shares shall be subject to the same provi-
sions with roference to the payment of ealls, lien, transfer,
transmission, forfeiture, and otherwise as the shares in the
inal share eapital.

ori
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44, The eompany may, by special resolution—
(a) Consolidate and divide its share capital into
" shares of larger amount thau its existing shares :

(b) By sahbdivision 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 hy the memorandum of association,
subject, nevertheless, to the provisions of para-
graph (d) of subscetion (1) of scetion 42 of the
Companies Ordinance, 1911 :

(¢) Cancel any shares which, at the date of the
passing of the resolntion, have not been taken
or agreed to be taken by any person :

(d) Reduce its share capital in any mauner and
with, and subject to, any incident authorised,
and congent required, by law,

General Mectings.

45, The statutory general meeting of the compauny shall
be held within the period required by section 65 of the
Compaunies Ordinance, 1911,

46. A general meeting shall be held once in every vear
at such time (not being more than fifteen months after the
Lolding of the last preceding general meeting) and place
as may Dbe preseribed by the company in general meeting,
or, in default, at such time in the mouth following that in
which the anniversary of the company’s incorporation
oceurs, and at such place, as the directors shall appoint.
In defuult of a general meeting being so beld, a general
meeting shall be held in the month next following, and may
he convened by any two members in the same manuer as
nearly as possible as that in which meetings are o be
convened by the directors.,

47. The alove-mentioned general mectings shall be
called ordinary meetings : all other general wmectings shall
be called extraordinary.

48. The directors may, whenever they thiuk fit, convene
an extraordinary general meeting, and extraordinary general
meetings shall also be convened on such requisition, or,
in default, may be convened by such requisitionists, as
provided by section 67 ol the Companies Ordinance,
1911, If at any time there wre not in the place where
the company has its head office sutficient directors capable
of acting to form a yunorum, any director or any two niem-
hers of the company may convene an extraordinary gencral
meeting in the same manner as uearly as possible as that
in which meetings may be eonvened by the directors,

Procecdings at (eneral Mecting.

49. Seven days” notice at the least (exelusive of the day

ou which the notice i3 served or decmed to he served, Lut.

inclusive of the day for which notice is given) specilying
the place, the day, and the hour of mecting and, in case of
special business, the general nature of that husivess shall
be given in manuer hereinafter mentioned, or in sueh other
manner, if any, ax may be preseribed by the company in
general meeting, to such persous ax are, wuder the regula-
tions of the company, catitled to teecive such notices from
thic company ; but the non-rcecipt of the netice Ly any
member shall not invalidate the prececdings at any general
mceeting,

50. All business shall be deemed special that 1s trans-
acted at an extraordinary mceting, and all that is trans-
acted at an ordinary meetivg, with the exception of
sanctioning a dividend, the conzideration of the accounts,
Lalance-sheets, and the ordinary report of the directors and
anditors, the election of direetors and other officers in the
place of those retiring by rotation, aud the fixing of the
remuneration of the auditors,

51. No business shall be transacted at any gencral mect-

ing unless a gnorum of mewmbers is present at the time

when the meeting proceeds to business; save as lherein
otherwise provided, three members persounally present shall
be a quorum,

[
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52, If within half an hour from the time appointed for
‘the meeting a quorum is not present, the meeting, if con-
vened 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 quorum is not present within half
an hour from the time appointed for the meeting the
members present shall be a quorum.

53. The chairman, if any, of the board of directors shall
preside as chairman at every general meeting of the com-
pauy.

54, 1f 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 shall choose some one of
their number to be chairman.

55. The chairman way, with the consent of any mceting
at which a quorum is present (and shall if so directed hy*
the meeting), adjourn the meeting from time to time and
from place to place, but vo business shall be transacted
at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took
place. When a meeting is adjourned for ten days or more,
notice of the adjourned meeting shall be given as in the
case of an original meeting,  Save as aforesaid it shall not
Le necessary to give any notice of an adjonrnment or of
the business to be transacted at an adjourved meeting.

56. At any general meeting a resolution put to the vote
of the meeting shall be decided on a show of hands, unless
a poll is (before or on the declaration of the result of the
show of hauds) demanded by at least three members, and,
unless a poll is so demanded, a declaration by the chairman
that a resolution has, on a show of hands, been carried, or
carried nuauimously, or by a particnlar majority, or lost,
and an entry to thut effect in the book of the proceedings
of the company, shall be conclusive evidence of the fact,
without proof of the number or ptoportion of the votes
recorded in favour of, or against, that resolution.

57. 1f a poll is duly demanded it shall be taken in such
manner as the chairman directs, and the result of the poll
zhall be deemed to be the resolution of the meeting at
which the poll was demanded.

Z8. In the case of an equality of votes, whether on a
show of hands or on a poll, the chairmau of the meeting at
which the shows of hands takes place or at which the poll
is demanded, shall be eutitled 1o a second or easting vote,

59. A poll demanded on the election of a chairmau, or
on a question of adjournment, shall be taken forthwith.
A poll demauded on any otler question shall be taken at
such time as the chairman of the meeting directs,

Votes of Members.
60. On a show of hands every member present in persofi
shall bave one vote, Ou a poll every member shall have
one vote Tor each share of which he is the holder,

61. 1n the case of joint holders the vote of the senior .
who tenders a vote, whether in person or by proxy, shall
be accepted to the exclusion of the votes of the other joint
holders ; and for this purpose seniority shall be determined
by the order in which the names stand in the register of
members.

62. A member of unsound mind, or in respect of whom
an order has been made by any court having jurisdiction
in lunacy, may vote whether on a show of hands or on a
poll, by his committee, curator bonis, or other person in
the nature of a committee or curator bonis appointed by
that court, and any such committee, curator bonis, or other
person may, ou a poll, vote by proxy.

63. No member shall be entitled to vote at any general

meeting unless all calls or other sums presently payable
by him in respcet of shares in the company have been

paid.
64. Ou a poll votes may be given either personally or
. b‘y proxy.
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65. The instrument appointing a proxy shall be in
writing under the hand of thie appointor or of his attoruey

duly authorised in writing, or, if the appointor is a

corporation, either ander the common seal, or nnder the

hand of an oflicer or atterney so "u.hmhul No person

shall act as o proxy unless either he is entitled on his own

behalf to be prescut and vote at the meeting at which he

acts as proxy, or he has beeu appointed to act at that ~
meseting as proxy for a corporation,

66. The instrument appointing a proxy and the power
of attorney or other authority, if auy, under which it js
signed or & notuilaidy certified copy of that power or
authority shall be deposited at the registered office of the
company not less than forty-eight hours before the time
for holding the mnceting 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 instroment appoiuting a proxy may be in the
Hollowing form, or in any other form which the directors
shall approve :—

Comwpany, Limited.

“] of heing
member of the Compauy, Limited,
Lereby appoint of as

my proxy to vete for e and on my behalf at
the [ordinary or extraordinary, as the case may
be] general meeting of the company to be held
ou the day of . and at any
adjournmeut thercof.”

Signed this day of .

Directors. -

68. The number of the directors and the names of the
first directors shall be determined iu writing by a majority
of the subscribers of the memorandum of association,

69. The remunerution of the directors shall from time
to time be determined by the company in general meeting.

70. The qualification of a director shall be the holding
of .at lcast one share in the company, and it shall be bis
duty to comply with the provisions of section 74 of the
Compauies Ordinanee, 1911,

Powers and Duties of Directors, g

71. The Lusiness of the company shall be managed by
the directors, who may pay all expceuses incurred in getting
up and 1'egisterin(f the company, and may exercise all such
powers of the company as are not, by the Companies
Ordinance, 1911, or auy statutory modiﬁcation thereof for
the time being in force, or by these articles, required to be
exereised by the company in general meeting, subject
nevertheless to any regulation of these articles, to the
provisions of the said Ordinunee, and to such regulations, -
being not ivconsistent with the uforesaid regulatious or
provisious, as may be preseribeld by the company in general
meeting; but no reguiation made by the company in geuneral
meeting shall invalidate any prior aet ol the djrectors
which would have Dbecn wvalid if that regulation had not
been made.

72. The directors may from time to time appoint one or
more 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 partly in ove way and partly in auother) as they may
think fit, and a director so appointed shall not, while
holding that office, be subject to retirement by rotation,
or taken into account in deiermining the rotation of
retirement of dircctors ; bLut his appointment shall be
subject to determination ipso fucto il he ccases from any
cause to be u director, or if the company in generdl
meeting regolve that his tenure of the office of managing
director or manager be determined.

78. The amomnt for the time being remaining undis-
charged of moneys borrowed or raised l»y the dlrectorq for
the plll‘poses of the company (otherwise thau 1 by the issue N
91 share capital) shall nob at any time exceed the lssued
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share capital of the company without the sanction of the
company in general meeting,

74. The directors shall duly comply with the provisions
of the Companies Ordinance, 1911, or any statutory modi-
fication thereof for the time being in force, and in particular
with the provisions in regard to the registration of the
particulars of mortgages und 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 of Com-
panies an annual list of members, and a summary of parti-
culars relating thereto, and notice of any consolidation or
increase of share capitul, or couversion of shares into stock,
and copies of special resolutions, and a copy of the register
of directors and notifications of any changes therein,

75. The directors shall cause minutes to be made in
books provided for the purpose—

(@) of all appointments of officers made by the
directors ; :

() of the names of the directors present at each
meeting of the dircctors and of any committee
of the directors ;

(¢) of all resolutions and proeecdings at all meetings
of the company, and of the direetors, and of
committees of directors,

and every director present at awny mecting of directors or
coemmittee of directors shall sign his vee in a Look to Le
kept for that purpose,

The 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 twodirectors
and of the secretary or siich 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 compauy is so aflixed
in their prescnce,

Disqualifications of Directors.
7. The office of director shall be vacated, if the direct-
or—

(a) ceases to be a director by virtue of section 74 of
the Companies Ordinance, 1911; or

{(5) holds any other office of profit under the com-
pany except that of managing director or
manager ; or

(e) beeomes Lrankrupt ; or

{d) is fouud lanatic or becomes of nnsonnd mind ¢ or

(&) is concerned or participates iu the profits of any
confract with the company :

Provided, Lowever, that no dircetor shafl vacate his
office by reason of his being a member of any compuuny
which has entered into contractz with or done auy work
for the company of which he is director: but « director
shall not vote in respeet of wny sucn contract or work, and
if he docs so vote his vote shall not be eounted,

Rotation of Directors,

78, At the first ordinary meeting of the company the
whole of the directors shall retire from office, and at the
ordinary meefing in every subscquent year cune-third of the
dirvectors for the time being, 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 year shall be those
who have been longest in office since their last election, but
a8 between persons who became directors on the same day
those to retire shall (unless they otherwise agree among
themselves) be determined 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 manuner aforesaid may fill up the vacated
office by electing a person theroto.

82, If at any meeting at which an election of directors
ought to take place the places of the vacating directors are
pot filled up, the meeting shall stand adjourned till the
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same day in the next week at the same time and place, and,
if at the adjourned mecting 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 muy from time to time in general
meeting increase or reduce the uumber of directors, and
may also determine in what rotation the iucreased. or
reduced number is to go ont ol office,

84, Auy cazunl vacaney oceuring in the board of di-
rectors may be filled up by the directors, Lut the person so
chosen shall be sabject to retirement at the same time as
if he had Lecome a director ou the day on which the di-
rector in whose place he is appointed was last elceted a
director,

&5. The directors shall have power at any time, and
from time to time, to appoint a person as an additional
director who shull retire from oflice at the next following
ordinary genersl mesting, but shall Le eligible for election
by the company at that meeting as an additional director,

86. The company may by extraordinary resolation
remove any director bhefore the expiration of his period of
office, and may by an ordinary resolution appoint another
person in his stead; the person ro appointed shall be
subject to retirement ut 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 clected a director,
Proceedings of Directors.

8%. The directors may meet together for the despatch of
business, adjourn, and otherwise 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
the directors.

88. The quornm nccessary for the transaction of the
business of the directors may be fixed by the directors,
and uuless 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
namber is reduced below the number fixed by or pursuaut
to the regulations of the company as the necessary quorum
of directors, thie continuing directors may act for the
purpose of inercasing the number of dircetors to that
number, or of summoning a gencral niceting of the company,
but for no other purpose,

90. The directors may elect a cliairman of their meetings
and determine the period for which be is to hold office;
but, if no such chairman is elected, or if at any meeting
the chairman is not present within five minutes of the
time appeinted for holding the same, the directors present
may choose one of their number to be chairman of the
meeting.

81, The directors may delegate any of their powers to
committees consisting of sach member or members of their
body as they think fit; any committce so formed shall in
the exercise of the powers so delegated econform .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 weeting 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 deter-
mined by a majority of votes of the members present, and
in case of an equality of votes the chairman shall bave
a second or casting vote.

g4. All acts done by auny meeting of the directors
or of a committee of dircetors, or by any person acting as
# director, shall, notwithstanding that 1t be uafterwards

e
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discovered that there was some defect in the appointment
of any such directors or persous acting as aforesaid, or
that they or any of them were disqualified, e as valid as
if every such person had been duly appoeinted and was
qualified to bie o director,

Dividends and Reserve.

95. The company in general meeting wmay declare
dividends, but no dividend shall excecd the amount recom-
mended by the directors,

96. The directors may from time to time pay to the
members such interhw dividends as appear to be justified
by the profits of the company.

97, No divideud shall be paid otherwise than ont of
profits,

98. Subject to the rights of persons, if any, cntitled to
slinres with special rights as to dividends, all divideuds
shall be declared and paid according to the amounts paid
on the shares, but if and so long ax nothing is paid up on
any of the shares in the compnny dividends may be declared
and paid according to the amounts of the shares. No
amount paid on a share in advauce of ecalls shall, while
carrying interest, be treated for the purpose of this article
as paid on the share.

99. The directors may, before rccommending any divi-
dend, set aside out of the profits of the company such sums
as they think proper as a reserve or reserves which shall,
at the discretion of the directors, be upplieable for meeting
contingencics, or for equalising dividends, or for any other
purpose to which the profits of the company may be properly
applied, and pending such applicarion may, at the like
discretion, either be employed in the business of the company
or be invested in such investments (other than shares of
the company) as the directors may from time to time think
fit.

100. If several persons are registered as joint holders
of any share any one of them wmay give effectusl receipts
for any dividend payable on the share,

101. Notice of any dividend that may have been declared
shall be given in wmanner hereinafter mentioned to the
persons entitled to share therein.

102. No dividend shall bear tnterest against the company,

Audit.

108. Auditors shall be appointed and their duties regu-
lated in accordance with sections one hundred and thirteen
and one hundre 1 and fourteen of the Companies Ordinance,
1911, or any statutory modification rhereof for the time
being in force.

Notices,

104. A notice muy be given by the compauy to auy
member either persoually or by sending it by post to him
to bis registered address, or (if he has no registered address
in the place where the company has its head oflice) to the
address, if any, in the place where the company has its
head office, supplied by him to the company for the giving
of notices o him.

Where a uotice is sent by pust, service of the notice
shall be deemed-to be effected by properly addressing, pre-
paying, and posting a letter containing the notiee, and
unless the contrary is proved to have been effected at the
time at which the letter would be delivered in the ordinary
course of post.

105, If & member bas no registered address in the
place where the company has its head office and has not
supplied to the company an address in the place where the
company has its head office for the giving of notices to
him, a notice addressed to lim and advertised in a news-
paper circulating in the neighbonrhood of the registered
office of the company, shall be deemed to be duly given
to him on the day on which the advertisement appeurs,
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106. A notice may be given by the company to the joint
holders of a share by giving the notice to the joint holder
named first in the register in respect of the share.

167. A notice may be given by the company to the
persons entitled to a share in consequence of the death or
bankruptey of & member by sending it through the post in
a prepaid letter addressed to them by name, or by the title
of representatives of the deceased, or trustee of the bank-
rupt or by any like description, at the address, if any, in
the place where the compuny has its head office 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 bankruptey had not vecurred.

108, Notice of every general meeting shall be given in
some manncr hercinbefore authorised to (@) every member
of the company (ineluding bearers of share warrants)
exeept those members who (having no registered address
in the place where the company has its head office) have
not supplie:d to the company an address in the place where
the company lhas its head oftice for the giving of notices
to them, and also to (&) every person entitled to a share in
consequence of the death or bankruptey of a member,
who, but for his death or bunkeuptey, would be entitled
to receive notice of the meeting.  No other persons shall
be eutitled to receive notices of genceral meetings.

TABLE B.

TanLe or Fres to be puid to the REGistrar of
COMPANIES.
1.—By a company having a share capital,
o,
TFor registration of a company whose nominal share
capital does vot exceed $10,000 oo 50.00
For registration of a company whose nominal share
mpital exceeds %10,000 the above fec of &350
with the following additional fees, regulated
according to the amount of nomiual shuare
capital (that is to say) r—

For every 3,000 of nominal shure eapital,
or part of £5,000 up to $25,000 ...... 10.00
For every $10,000 of nominal share
apiial, or part of $10,000 after the
first 235,000 up to 500,000 ......... 3.00
For cvery §10,000 of nominal share
apital, or part of 10,000 alter the
first $300,000 . 00cciiiiiiiiieirriniienininas .50
For regiztration of any inerease of share capital
made after the first registration of the com-
pany, the same fees per $10,000 or part of a
&10,000 as would have been pavable if the
inereased share capital had formed part of the
original share eapital at the time of registra-,
tion :

Provided that no company shall be liable to pay
in respect of nominal =hare capital, on registra-
tion or afterwards, any greater amonnt of fees
than $300, tuking iuto account in the case of
fees payable on an increase of chare apiial
after registration the fees paid on registration.

For registration of any existing company, except
such companies as are by this Ordinance ex-
empted from payment of fees in respeet of
registration nnder this Ordinance the same fee
as is charged for registering a new company.

For registering any document by this Ordinance
required or authorised to be registered, other
than the memoraudam or the abstract required
to be filel with the registrar by a receiver or
manager or the statement required to be sent
to the registrar Ly the liquidator in a winding-
up - - - - - - 3.00

L

-
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$ e
For making arcecrd of any fact by this Ordinance
required or authorised to be recorded by the
registrar - - - - - 3.00

———————————

II —By a company not having a share capital.
For registration of a compaby whose number
of members, as stated in the articles, does not
exceed 20 - - - - - 50.00

For registration of a company whose number of
members, as stated in the articles, exceeds 20,
but dees not exceed 100 - - - 100.00

For registration of a company whose number of
members, as stated in the articles, exceeds 100,
but is not stated to be unlimited, the above fee
of 100, with an addirional $10 for every 50
members or less number than 50 members after
the first 100,
For registration of & compauy in which the num-
ber of members is stated in the articles to be
unlimited - - - - - 300.00
For registration of any inereasc on the number of
members made after the registration of the
company in respeet of every 50 members, or less
than 50 members, of that increase - - 10,00
Provided that no company shall he liable to pay
on the whole a greater fee than §300 in respect
of its number of members, taking into acecount
the fee paid on the first registration of the
company.
For registration of any existing company, except
such companies as are by this Ordinance ex-
empted from payment of fees in respect of
registration under this Ordiuance, the same fee
as is charged for registering a new company.
For registering any document by this Ordinance
required or authorised to be registered, other
than the memorandam or the abstract required
to be filed with the registrar by a receiver or
manager or the statement required to be sent
to the registrar by the liquidator in a winding-
up - - - - - - 3.00
For making a record of any fact by this Ordin-
ance required or anthorised to be recorded .
by the registrar - - - - 3.00

FORM C. Section 108,

Fory oF STATEMENT to be published by BANKING and
InstraNCE Conranies, and DEPosiT, PROVIDENT,
Oor BENEFIT SOCIETIES,

* The share capital of the company is y divided
into shares of each.
The number of shares issned is
.
Calls to the nmoant of dollars per share have
been made, under which the sum of dollars

has been received,
The Habilities of the company on the first day of Jauuvary
(or July) were—
Debts owing to sundry persons by the company.

On judgment, §
On specialty, $
On notes or bills, &
On simple contracts, $
On estimated liabilities, $

The assets of the company on that day were—
Government sceurities [stating them], $
Bills of exchange and promissory uotes, $
Cash at the bankers, $ N
Other securities, $

% If the company has no share capital the portion of the statement
1elating to capital and shares must be omitted.
.
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SECOND SCHEDULE.

Section 84.

Tue CoMravies OrbpiNaNcr, 1911,

STATEMENT IN LIEU OF PROSPECTUS

filed by

pursnant to section
1911

Prosented for filing by

Tug

The nominal share
company

capital of the

Divided into - - . .

Names, descriptions, and ad-
dresses of directors or pro-
posed directors.

LiMiTED
of the Companies Ordinance,

CoxraNiEs OrpiNaNcE, 1911,

LIMITED.

STATEMENT IN LIEU OF PROSPECTUS.

$

Shares of § each.

» 1"

Minimum subseription (if any)
fixed by the memorandam
or articles of association on
which the company may
proceed to allotment.

Number and amount of shares
and debentures agreed to
be issued as tully or partly
paid-up otherwise than in
cash.,

The consideration for the in-
tended issue of those shares
and debentures,

1. shares of &
fully paid,

. shares upon which
‘$  per share credited
as paid.,

. debentures $

. Consideration,

1o

= O

Names and addresses of («)
vendors of property purcha-
sed or acquired, or proposed
to be (#) purchased or
acyuired by the company.

Amount (in cash, shares, or

1911, debentures) payable to each

(B) See sce- separate vendor,
tion 83 (3)of ‘1

(a) For defi-
nition of
vendor, see
section 83 (2)
of the Com-
panics or-
dinance,

the Comi-
panies Or-
dinance,

Awmount (if any) paid or pay-
1011

able (in cash or shares or
debeutures) for any such
property, specif ving amount
(if any) paid or payable
for goadwill.

Total purehase price

»,

Cash - - - - %
Shares - - - &
Debentures - - §
Goodwill - - %

Amount (if any) paid or !
payable as commi-sion for
subscribing or agreeing to
subscribe or procuring or
agreeing to procure sub-
scriptions for any shares |
or debentures in the com- |
pany, or :

Rate of the commission - - -

Amonnt paid,
” pavable.

Rate per cent.

4/"

L ]
}
1
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E

Estimated amount of  preli-
minury expenses,

Amonnt paid or intended to i Name of promoter.
he paid to any promoter, Amonut §

Consideration for sueh pay- - Consideration :—-
ment. 1

Dates of, and puarties to, every
material  coutraet  (other
than contracts entered into
in the ordinary  conrse of
the husiness intended to he
carried on by the company
or entered uto more than
two vears before the filing |
of this statement),

Time aud pluce at which such
contracts or copies thereof
may be iuspected.

Names and addresses of the
anditors of the company (if
anyv).

Full particulars of the nature and |
extent of the interest of every |
director in the promotion of or .
fn the property proposed to be
acquired by the company, or,
where the intervest of such a
director  consists in being a
partner inoa o fivn, the natore
and extent of the iuterest of
the firm, with a staiewent of
all snms paid or agreed to be
paid to him or to the firm in
cash or shares, or otherwise, by
any person either to induece him
to beeome, or to qualify him
88, & director, or otherwise for
services rendered by him or by
the firm in conneciion with the
promotion or formation ot the
cumpany.

Whether the articles contain any | Nature of the provisions,
provisions precluding holders of
shures or debentures receiving

caud duspecting balance sheets
or 1eports of the auditors or
other reports,

L
(Signatures of the persons

ahove-nnmed as directors
or proposed directors, or
of their agents anthorised

in writing.) . . .
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THIRD SCHEDULE,

Section 119, FORM A.

Mevoraspes of Assoctariox of a company limited by
shures,

Ist. The name of the compauy is “ The Eastern Steam
Packet Company Limited.”

Zud. The registered office of the company wiil be situate
. .
in Hovgkong.

srd. The objects for which the company is established
ave, “the couveyance of passengers and goods in ships or
“hoats between such places as the company may from
“time to time determine, and the doing all such other
“things as are incidental or conducive to the attainment of
“the above object.”

4th. The Hability of the members is limited.

otl. The shave capital of the company is two million
dollars divided juto oue thousand shares of two thoosand
dollars each,

Wi, the several persons whose vames and addresses sre
subscribed, are desirous of beiug formed into a company,
in pursuance of this memorandum of assoeiation, and
we respectively agree to take the number of shares in
the capital of the company set opposite our respective
names,

r Number of
Shares taken
by cach
Subseriber,

Names, Addresses, and Deseriptions of Subseribers,

“1. John Jones of werchant 200
“ 2. Johu Smitk of - 25
“ 3. Thomas Green of - J 30
“4. Johu Thompson of - 16
5. Calely White of - 15
“6. Audrew Brown of - S5
“7. Cwesar White of - ‘ 10

Total shares taken - - - ] 325
Dated the day of 19 .

Witness to the above signatures,
rJ

A.B. Noo L Queen’s Roud, Vietoria, Hongkong,

.
FORM B.
MEMoRANDUM and ARTICLES of Assocratioyw of a
company limited by Guarantee, and not
having a shave eapital,
Memorandum of Associution,

Ist. The name of the company is “The !Iunfq-lmug
Mutual Marine Association, Limited.”

2nd. The registered oftice of the company wili be sitnate

in Hongkong,

Srd. The objeets for which the company is catablished
are, *“ the mutual insurance of ships belonging to members
“of the company, aund the doing all sueh other thines as
“arve incidental or conducive to the attainment of the nhove
“object.”

4th. The liability of the members is limited.

5th. Kvery member of the company undertukes to con-
tribute to the assets of the company in the cvent of its
being wound up while he is & member, or within one year
afterwards, for payment of the debis and liabilities of the
company contracted before he ceasges to be a member, aud
the costs charges and expenses of winding up, and for the
adjustment of the rights of the contributorics among
themselves, such amount us may he required vot exceeding
onc hundred dollars.
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Wi, the several persous whose names aud addresses are
subscribed, arc desirous of being formed into a company,
in pursnance of this memorandum of association.

Names, Addresses, and Descriptions of Subscriters.

“1. John Jones of merchant
“ 2, John Smith of

“3. Thomas Green of

“4, John Thompson of

“ 3. Caleh White of

“6. Andrew Brown of

“ 7. Cwsar White of

Dated the day of 19
Witness to the above siguatures,

A.B., No. , Queen’s Road, Victoria, Hongkong.

ARTICLES of ASSOCIATION to accompany preceding
MEMORANDEM of ASSOCIATION,

Number of dembers.

1. The company, for the pupose of registration. is de-
clared to cousist of five hundred members.

2. The directors hercinafter mentioned may, whenever
the business of the association requires ity register an
increasc of members.

Definition of Members.

3. Every person shall he deemed to have agreed to
become a member of the compavy who insures any ship or
ghare in a ship in pursnanee of the regulations hercinafter
contained.

General Meetings.

4. 'I'he first gencral mceting shall be lhield at such time,
not being less than one month nor nore than three mouths
after the ineorporation of the company, and at such place,
as the directors may determine.

5. A general meeting shall be held onee in cvery year at
such time (not being more than fifteen months after the
holding of the last preceding general meeting) and place as
may be preseribed by the compuny in general weoting, or,
in default, at such time in the month following that in
which the anniversary of the company’s iucorporation
oceurs, and at sueh place, as the directors shall appoing.
In default of a gencral meeting being so held, a general
meeting shall be held in the wonth next following, and
may be convened by any two members in the same manner
as nearly as possible as that in which meetings are to be'
convened by the divectors,

6. The above-mentioned general meetings shall Le called
ordinary wmeetings; all other general mceetings shall be
ealled extraordinary,

7. The directors may, whenever they think fit, and shali,
on a requisition mude in writing by wny five or iore:
menbers, convene an extraonlinmy general meeting,

8. Auny requisition made Ly the members must state the
objeet of the meeting proposed to be entled, and muost be
signed by the requisitionists and deposite.l at the regixtered
office of the company,

9. On reecipt of the requisition the dircetors shall forth-
with proceed to convene a general meeting @ i they do not
procced to cause a meeting to he held within twenty-one
days from the date of the requisition Leing so deposited,
the requisitionists or any other five mewbers, may them~
selves convene a meeting,
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DProceedings at General Meetings.

10. Seven days’ notice at the least, specifying the place,
the day, and the hour of meeting, and in case of special
business the general nature of the business, shall Le given
to the members in manner hiereinafter mentioned, or in
such other wununer, if any, as may bo preseribed by the
company in general meeting; but the non-receipt of such a
notice by anv member shall not invalidate the proccedings
at auy geueral meoting.

11. Al business shall be deemed speeial that is trans-
actod ot an extraordinary meeting, and all that is trans-
acted at an ordinary meeting, with the exception of the
consideration  of the accounts, balance sheets, and the
ordinary report of the directors and auditors, the election
of dircctors and other officers in the place of those retiring
by rotation, mul the fixing of the remuneration of the
auditors.

12, No business shall be transacted at any meeting
except the declaration of a dividend, unless a guorum of
memhbers s present at the commencement of the business,
The guotmm shall e ascertained as follows (that is to say),
if the menbers of the compuny at the time of the meeting
do not exceed ten in namber, the quornm shall be five; if
they execeed ten there shall be added to the above quormm
one for every five wdditional wembers up to fifty, and oue
for every ten additional members after fifty, with this
limitation, that no quorum shall v any case exceed thirty,

13. If within one hour from the time appointed for the
meeting a quorum of members is not present, the meeting,
it comvencd an the requisition of the members, shall be
dissolvely in any other ecase it shail stand adjonrnad to
the sume day in the following week at the same time
aned places wnl A0 at <aeh adjourned meeting a quorum of
wembers is not present, it shall be adjonrned sine die.

14. The chaivman (if any) of the directors shall preside
as ehairman at every general meeting of the compauy.

15. If there ix no suel chairman, or if at any wmeeting he
is not present at the time of holding the same, the members
present shall choose sowe one of their number to be chair-
man of that meeting.

16. The chinirman may, with the consent af the mecting,
adjourn the meeting from time to time wwl from place to
pliace, but no business shall be transacte ! at any adjourned
meeting other than the business left unfinisheld at the meet-
ing from which the adjonrnment took place.

17. At any general meeting, unless a poll is demanded
by at least three members, & declaration by the chairman
that a resolation has been carried and an entry to that
effect in the book of 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 same
shall be taken in such manuer a8 the chairman directs, and
the result of the poll shall be dectred to be the resolution
of the meeting at which the poll was demanded.

Votes of Members. .

19. Every member shall bave one vote and no more,

20, If any member is a lunatic or idiot he may vote by
his commitice ewrator bonis, or other legul curator,

21, No member shall be entitled to vote nt any meeting
unless all mouneys due from him to the company have been
paid.

22, On a poll votee may be given cither personally or
by proxy. A proxy shall be appointed in writing under
the hand of the appointor, or if such appointor is a corpo-
ration, under its common seal,

23. No person shall act as a proxy unless he is a mem-
ber, or unless he is appointed 1o act at the meeting as
proxy for a corporation.

The instrument appointing him shall be deposited at the
registered office of the company not less than forty-eight
hours before the time of holdiug the meeting at which he
proposes to vote.
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24. Any instrument appointing & proxy shall be in the

following form —
Company, Limited.
of

being a member of the Company, Limited,
hereby appoint of a8 my proxy,
to vote for me and on my behalf at the [ordinary or extra-
ordinary as the case may be] general meeting of the company
to be held on the day of and
at any adjournment thereof

Signed this day of .

Directors,

25. The number of the directors, and the names of the
first directors, shall be determined by the suhscnl)ers of
the memnmndum of association,

26, Until directors are appointed the =ubseribers of the
memorandum of association shall for all the purposes of the
Companies Ordinunce, 1911, be deemed to he directors,

Powers of Directors.

27. The business of the company shall be managed by
the directors who may exercize all sueh powers of the
colpany as are not by the Compauies Ordinanee, 1911, or by
any statnrory modification thereof o the time being in
force, or by these articles, required to be exercised by the
company in general meeting 5 but uo regulation made by
the company in general meeting shall invalidate apy prior
act of the directors which would have heen valid if that

regulation had not been made,

Election of Divectors.
28, The directors shall be elected annually by the com-
pany in general meeting,

Business of Compuny.

[{ere insert Rules s to Mode in whick Business of
Insurance is to be conducted. ]

Audit,

29. Auditors shall be appointed and their duties regu-
lated in accordance witli sections 113 and 114 of the Com-
panies Ordinance, 1911, or any statutory modification thereof
for the time bLeing in force, and for this purpose the said
sections shall have cffect as if the word “members” were
subgtituted for “shareholders,” and as if *“first general
meeting ” were substituted for ‘statutory meeting.”

Notices.

30. A notiee nay be given by the company to any mem«
her either personally, or by rending it by post to him to his
registered address,

31. Where a notice i8 sent by post, service of the notice
shall be deemed to be effected by properly addressing, pre-
paying, and posting a lotter containing the notice, and
tinless the coutrary is proved to have been ctfected at the
time at which the letter would be delivered in the ordinary
course of post.

Names, Addresses, and Descriptions of Subseribers,

“ 1. John dones of merchant,
“ 2, Johu Smith of

“ 3. Thomas Green of

“ 4, John Thompson of

«“ 5, Caleb White of

“ 6. Andrew Brown of

« 7, Ceresar White of

Dated the day of 1911.
Witness to the above signatures,

A.B,, No. , Queen’s Road, Victoria, Hongkong,
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FORM C.

MEeMoraNbUM and AwricLrs of AssoctarioNn of a com-
pany limited by CGuarantee, and having a share
capital.

Memorandum of A ssociation.,

Ist. The name of the company ix “ The Highland Hotel
Company, Limited.”

2nd. The registered office of the company will be situate
in Hongkong.

Srd. The ohjeers for which the company is established
are ““the facilituting travelling in the Highlands of the
“¢ New Territories, hy providing hotels and convevances by
“gea and by land for the accommodation of travellers, and
“the doing all sueh other things ag are incidental or con-
“ dueive to the attainment of the above objeet.”

4th, The lability of the members iz limited,

Sth Ivery member of ihe company undertakes to con-
tribute to the a=sets of the company in the event of its
being wornd up while he i= 2 member, or withiu one year
afterwards, for puyment of the debrs and liabilities of the
company, eontracted hefore be ecases to be a mewber, and
the ecosts, churges, aml expenses of winding up the sane
and for the adjustment of the rights of the contributories
amongst themselves, =ueh amount as may be reqnired, not
excecding fwo hundred dollars,

6th. The share capital of the company shall consist of
five hundred thousand dollars, divided ivto five thousand
shares of one hundred dollars each,

We, the scveral persons whose names and addresses are
subscribed, are desircus 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 comwpany st opposite our respective
names,

Number of
. i . . . Shares take
Names, Addresses, and Description of Subscribers, bvci::u;lﬁm
Subscriber.
“1, Johu Jones of - 200
“2, John Smith of - 25
«“3, Thomas Green of - 30
“ 4, John Thompsou of - 40
“ 5, Calelhy White of - 15
“ 6, Andrew DBrown of - 5
7. Cesar White of - 10
Total shares taken « 1 325
Dated the day of 1y R
Witness to the above signatuies,
A.B., No, , Queen’s Road, Vietoria, Hongkong.

Articles of Associution tv accompuny preceding
Memorandum of Association.

1. The directors may, with the sanction of the company
in general mecting, reduce the amount of shares in the
company.

2. The directors may, with the sanction of the company
in general meeting, cancel any shares belonging to the
company.

3. All the articles of Table A of the Companies Ordin~
ance, 1911, shall be decmed to be incorporated with these
articles and to apply to the company.
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Names, Addresses, and Description of Subgeribers,

“ 1. John Jones of merghant,
“ 2. John Smith of

“ 3, Thomas Green of

“ 4. John Thompson of

“ 5. Caleb White of

“ 6. Andrew Brown of

“ 7, Cmsar White of

Dated the day of 19
Witness to the above signatures,

A.B., No. , Queen’s Road, Vietoria, Hongkong.

FORM D.

MznorasneyM and Artictes of Association of an ta-
limited compuny having a share eapital,

Memorandum of Associitivi,

1st. The name of the company is **The Patent Stereo-
type Cowmpuny.”

2nd. The registered office of the company will be situate
in Honglkong.

3rd. The objects for whick the company is established
are ‘“the working of a patent method of founding and

“ casting stercotype plates, of which method John Smith,

“ of Hongkong, is the sole patentee.”

W the several persons whose names are subseribed, are
desirous of being formed into a company, in pursuance
of this memorandum of association, and we respect-
ively agree to take the number of shares in the capital
of the company set opposite our respective names,

t
|

Number of
Names, A'llresses, and Description of Subseribers. 1 bh%r;seatzllfen
! Subscriber,
“ 1. John Junes of - 3
“ 2, John Smith of - P
“ 8, Thomas Greew of . 1
“ 4, John Thompson of - 2
“ 5, Calel White of - 2
“6. Audrew Brown of - 1
“7. Abel Brown of - 1
v S
Total shares taken...o.....| 12
!
Dated the day of 19 .

Witness to the above signatures,

A.B., No. Queen’s Road, Victoria, Hongkong.

Articles of Association to accompany the preceding
Memorandum of Association,

1. The share eapital of the company is twenty thousand
dollars, divided into twenty shares of one thousand dollars
each.

2. All the articles of Table A. of the Companies Or-
dinauce, 1911, shall be deemed to be incorporated with
these articles, and to apply to the company.
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Names, Addresses, and Description of Subscribers.

“ 1. Jobn Jounes of merchant,
“ 2. John Smith of

“3. Thomas Green of

“ 4, John Thompson of

5. Caleb White of

“6. Andrew Brown of

“7. Abel Brown of

Dated the day of 19 .
Witness to the above signatures,

A.B,, No. , Qucen’s Road, Vietoria, Hongkong.

Section 27, FORM E.

Az required by Part I1. of the Ordinance,

SumMarYy of Suare CapiraL and SHARES of the
Coxpany, Liviten, wade up to the day
of 19 . (being the fourteenth day after
the date of the first ordinary general mesting in 19 ),

Nominal shate capital $ shares of §  each.

.. e
divided into shares of §  each.

Total number of shares taken up® |
to the day of
19 (which number mustagree
with the total shown in the list
as held by existing members).

Number of shares issued =ul)360t to pay ment
wholly in cash ..ooooviiiiinii i, j(
Number of shares issued as fnlly paid up
otherwise than in cash oo, }
Number of shares izsued as partl) paid np to }
the extent of per share otherwise
than in eash oo, R, }
t T'bere has been called up on cach of
shares, «vooveveenens e rrere e iieiirirbeees
There has been called up ou each of
SHATes, tivrevioriiiecinineiiiii .
t There bas been ealled up on cach of
SHAICE, «vrrvrriierieniin, verees
Total amount of ct llli received, ineluding
payments on application and allotment,

i
Total amouut (if any) agreed to be con-%

e

sidered as paid on shares
which have been issued as fully paid
up otherwise than in cash,...... cesreenes
Total amount (if any} agreed to be con-
sidered as paid on shares
which have been issued as partly paid
up to the cxtent of per share,
Total amount of calls unpaid, .covveviviiinin, .
Total amount (1t any) of swws paid by
way of commission 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, .v.viveescvniiiiiiniinn.,

}s |
Total amount of shares and stock for}

@w o

which share warrants are outstanding

Total amount of share warrants issued

and surrendered respectively since date

of last SUMMALY, cvivesrnirveriinieiiiiiinen

Number of shares or amount of stock

. cumpuscd in each share warrant, ......

$ .

$ ,

~—— —
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L8
)

1

Total amount of debt due from the com

t of all mortgages an

charges which nre required to be regis

\

pany in respe(

%

trar of companic

ith the regis

wit

tered

se sheet made up to the

the form of a balanc

STATEMENT 1h

ing the parti-

19 containin

of the ‘capital, Habilities, and assets of the

any.

day of

culars
coni p

* When there are shares of different kinds or amounts (e.g.,

50) state the numbers and

bl

¢
s

§100 or

I'reference and Ordinary, or

tely.

alues separ:

nominal v

ere vatious nmounis have been called or there sve shares

T Wi
of different kinds state them sepu

wrately.

on forfeited a= weil as on

reeeived

Leen

tHEY

1 Include what ¥

existing shares.

1Y),

2

§ State the aggrcgate number of shares forfeited (if

the compuny.

or =<ectetary of

The Return must be signed at the end by the mannger

B

filing hy.

Presepted for
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o
Names axD ADDRESSES of the persons who are the Dircet-
ors of the Limited on the .
day of 19 .
Names. Addresses. -
Lo
i S _ N [
B A
-
.
Nore.—DBanking companies must add a list of all their
places of business. o
(Signature) -
(State whether manager or secretury) - _
. ?
Section 20 FORM F.
L1CENCE TO HHOLD LANDS,
~ R . »
Thie Governor hereby licenses the
to hold the lands herennder deseribed (insert deseription
of lands) [or to bolid lands not excceding in the whole
acres . .
The conditions of this licence are (insert conditions, if :
any).
R _ - |
|
]
FOURTI SCITEDULL.
PROVISIONS REFERRED TO IN NECTION 289 | Section 259,
01 TIE ORDINANCE,
”
Provisions relating to— .
The conclusiveness of certificates of | s, 18,
incorporation ;
Restrictions on  appointments  or | s. 73,
advertisement of directors ;
lestrictions  on  commencement of | &, 89,
business ;
Returns as to allotinents : &, 90,
Statutory meetings ; | 5 66, -
The particulars as to directors :md. s, 27,
mortgage debt and the statement
in the form of a balance sheet in !
the anuual summary ; |
The appointment and remuneration, | ss. 118, 114,
and powersand duties, of auditors;
Obligations of companies where no | 5. 84,
prospectus is issued :
Registration of mortgages and char- | s. 93, .
ges . . ) _ ,
Filing of accounts of receiver and | s. 97, :
manager ; -
Notice by liquidator in  voluntary | s, 180,
winding-up of his appointment ;
Rights of creditors in a voluntary | s. 181, -
winding-up ; ) .
Requirements as to companies esta- | s, 252, -
blished outside the Colony. ‘ ,
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